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

AllerGenis, Inc.
10 East 40th Street, Suite 3210
New York, NY 10016
https://www.allergenis.com/

Up to $1,235,000.00 in Non-Voting Common Stock at $5.00
Minimum Target Amount: $10,000.00

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: AllerGenis, Inc.

Address: 10 East 40th Street, Suite 3210, New York, NY 10016
State of Incorporation: DE

Date Incorporated: September 11, 2017

Terms:

Equity

Offering Minimum: $10,000.00 | 2,000 shares of Non-Voting Common Stock
Offering Maximum: $1,235,000.00 | 247,000 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: $5.00

Minimum Investment Amount (per investor): $250.00

*The Offering Maximum Non-Voting Common Stock subject to adjustment for bonus
shares. See “Investment Incentives and Bonuses.”

Voting Rights of Securities Sold in this Offering

Pursuant to the Subscription Agreement, investors agree to appoint the CEO, or his or
her successor, as the investor’s true and lawful proxy and attorney, with the power to
act alone and with full power of substitution, to, consistent with the Subscription
Agreement and on behalf of the investor, (i) vote all Securities held of record by the
investor (including any shares of the Company’s capital stock that the investor may
acquire in the future), (ii) give and receive notices and communications, (iii) execute
any instrument or document that the CEO determines is necessary or appropriate in
the exercise of its authority under this instrument at its own discretion, and (iv) take
all actions necessary or appropriate in the judgment of the CEO for the
accomplishment of the foregoing. The proxy and power granted by the investor are
coupled with an interest. Such proxy and power will be irrevocable. The proxy and
power, so long as the investor is an individual, will survive the death, incompetency
and disability of the investor and, so long as the investor is an entity, will survive the
merger or reorganization of the investor or any other entity holding the Securities.
Such proxy shall be binding upon the heirs, estate, executors, personal
representatives, successors and assigns of the investor (including any transferee of
any Securities held by investor); any transferee receiving the investor’s Securities (or
any portion thereof) shall agree to be bound by the proxy as set forth in the
Subscription Agreement. However, the proxy will terminate upon the closing of a firm
commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act covering the offer and sale of common stock or the
effectiveness of a registration statement under the Securities Exchange Act covering
the common stock.

Investment Incentives and Bonusesl




Time-Based:

Friends and Family

Invest within 72 hours and receive 10% bonus shares and a Food Allergy Care Kit.
Early Bird Bonus

Invest within two weeks and receive 5% bonus shares.

Comb/Avid Investor

Invest $10,000+ within the first 48 hours and receive 20% bonus shares.
Amount-Based:

Tier 1 | Premier

Invest $1,000+ and receive a Food Allergy Care Kit.

Tier 2 | Silver

Invest $2,000+ and receive a Rebate Coupon® and a Food Allergy Care Kit.
Tier 3 | Gold

Invest $10,000+ and receive a Rebate Coupon, a Food Allergy Care Kit, 30-minute
Zoom with CEO, Scientific & Medical Advisory Webinar, and 5% bonus shares.

Tier 4 | Diamond

Invest $25,000+ and receive a Rebate Coupon, Allergy Care Kit, 30-minute Zoom with
CEO, Scientific & Medical Advisory Webinar, and 10% bonus shares.

Tier 5 | Platinum

Invest $100,000 + and receive a Rebate Coupon, a Food Allergy Care Kit, 30-minute
Zoom with CEO, Advisory Webinar, and 15% bonus shares.

*Rebate Coupon valid for one Allergenis commercially available test (one food
allergen) for one year from issue date and is fully transferable. Individual utilizing
coupon must be eligible for testing.

The Allergy Care Kit is valued at approximately $60. Components may include but not
guaranteed: water bottle, snack safe stickers, sample allergy guide, restaurant cards,
red sneakers for Oakley keychain, food allergy book, and others.

30 Minute Zoom includes a 1:1 session with Allergenis CEOQ, [im Garner.

The Scientific & Medical Advisory Webinar includes a 60-minute session with a
member of our medical and/or development team.



! In order to receive incentives and bonuses from an investment, yvou must submit a
single investment in the same offering that meets the minimum incentive or bonus
requirement. Bonus shares from perks will not be granted if vou submit multiple
investments that, when combined, meet the incentive or bonus requirement. All
incentives and bonuses will occur when the Offering is completed.

The 10% StartEngine Owners' Bonus

AllerGenis 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 Non-Voting
Common Stock at $5.00/ share, you will receive 110 shares of Non-Voting Common
Stock, meaning you'll own 110 shares for $5. Fractional shares will not be distributed
and share bonuses will be determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

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

The Company and its Business

Company Overview

AllerGenis provides the next generation of food allergy testing using cutting-edge
systems biology and data analytics to accurately determine allergic status and assess
tolerance levels for a more informed quality of life when living with a diagnosis of
food allergy.

The food allergy epidemic atfects 32 million Americans, including one in 13 children,
and continues to present potential life-threatening reactions to this entire
population. Sadly, it has generated substantial mental, emotional and financial
burdens on individuals, parents and caregivers.

While tolerance levels and subsequent reactions vary among individuals, existing food
allergy testing does not identify these ranges. We believe current blood-test options in
the marketplace produce ambiguous and inaccurate results which lack a full spectrum
view of an individual’s allergy. The most commonly administered blood tests have as
high as a 60% false-positive rate, while the gold standard tool, an oral food challenge
(OFC) is costly, time-consuming, and frequently anxiety-inducing due to the risk of
clinical reaction.



AllerGenis was originally formed as an LLC in 2017 and converted to a C-Corp in 2025,
Sources:
https;“www.openaccessgovernment.org/food-allergies/ 125160/
https./my.clevelandclinic.org/health/treatments/22345-allergy-blood-test
https:/"www.foodallergy.org/resources/what-food-allergy
https.www.foodallergy.org/resources/blood-tests

Competitors and Industry

AllerGenis is what we believe to be one of the first to the food allergy market offering
precision molecular diagnostics with a machine-learning, Al enabled approach to
predictive analytics. Additionally, Allergenis is what we believe to be one of the first
food allergy tests which can be initiated by a caregiver and/or individual via a partner
telemedicine channel, all while receiving the necessary and medical support from an
allergist with expertise in managing food allergy.

The gold standard for a food allergy diagnosis is an oral food challenge. However, the
oral food challenge is anxiety-inducing, time-and resource-intensive, not widely
available in clinical practice, and a potentially risky procedure. More commonly,
diagnosis is determined using a combination of patient history, skin prick tests (SPT),
and allergen-specific IgE (sIgE) and allergen component-specific testing. However, the
diagnostic performance of these tools has fallen short both in terms of accuracy and
level of evidence. There are several national clinical reference laboratories, LabCorp,
Quest, BioReference, marketing these inferior blood tests manufactured by
PHADIA,/Thermo Fisher, the market leader of those products, along with Siemens, and
Hitachi. No Laboratory or Diagnostic manufacturer has a test that directly competes
with the level of specificity as Allergenis. Not only is the blood-based AllerGenis
Peanut test substantially more accurate, but the false positive rate (FPR) is more than
two-to-nine fold lower than all other diagnostic tests. Most important, the Allergenis
Peanut Diagnostic test has 93% concordance with an oral food challenge and provides
Reactivity Thresholds without the anxiety and associated wait-time of an Oral Food
Challenge.

Current Stage and Roadmap

AllerGenis commercially launched the first of its food allergen tests in 2022, the
Peanut Diagnostic and secondly, the Threshold Test. The assay is a Laboratory
Developed Test (LDT), and performed in AllerGenis’ clinical reference laboratory
which operates within the Federal regulations under Health and Human Services

(HHS) and the Center for Medicare and Medicaid Services (CMS) under CLIA 1988.
AllerGenis adheres to Federal and State regulatory and licensing requirements in
operating a clinical laboratory and offering testing. The Clinical Laboratory
Improvement Amendments (CLIA) program regulates laboratories that perform testing
on patient specimens in order to ensure accurate and reliable test results. The FDA



regulates manufacturers and devices under the Federal Food, Drug, and Cosmetic Act
(FFDCA) to ensure that devices, including those intended for use in the diagnosis of
disease or other conditions, or in the cure, mitigation, treatment, or prevention of
disease, are reasonably safe and effective. The FDA does not exercise jurisdiction over
clinical reference laboratory testing or laboratory developed tests. The FDA defines a
Laboratory Developed Test (LDT) as an in vitro diagnostic test that is manufactured
by and used within a single laboratory (i.e. a laboratory with a single CLIA certificate).
When a laboratory develops a test system such as an LDT in-house without receiving
FDA clearance or approval, CLIA prohibits the release of any test results prior to the
laboratory establishing certain performance characteristics relating to analytical
validity for the use of that test system in the laboratory’s own environment, see 42
CFR 493.1253(b)(2) (establishment of performance specifications). This analytical
validation is limited, however, to the specific conditions, staff, equipment, and patient
population of the particular laboratory, so the findings of these laboratory-specific
analytical validation are not meaningful outside of the laboratory that did the
analysis.

The development time for a LDT is highly dependent on the complexity of the assay,
the skill and expertise of the staff, and resources available. Once the Allergenis
laboratory was completed, equipment obtained and staff hired, the Peanut Diagnostic
assay took just over two years for complete validation. The second test, the Reactivity
Threshold assay, took just over one year. We are finalizing the validation of a milk
assay which will take just over one year. The costs of developing and validating assays
decrease each time. The first assay cost exceeded $3 million, which covered the costs
of obtaining and analyzing patient samples, parsing the resultant data, including
applyving machine learning to optimize the assays, while the milk assay will cost less
than $1 million to complete.

Testing utilizing the AllerGenis Peanut Diagnostic is currently available in 49 states
and the District of Columbia (pending New York State unique regulatory
requirements). The commercial activation of the Peanut Diagnostic included a
strategic roll out of public relations, marketing and social media campaigns, as well as
an active customer support and insurance reimbursement team. An additional
attribute of the Peanut assay known as a Severity Marker is in the final stages of
development and slated to launch in the fourth quarter of 2023.

AllerGenis continues to fast-track additional food allergen testing. To date, a Milk
diagnostic is in clinical validation. An Egg diagnostic assay is in development, closely
followed by Wheat, and several Tree nuts are in discovery. Validation and product
development of each diagnostic assay requires the necessary resources to support
onhgoing operations, analytics, and marketing to translate the innovations into proven
commercially available healthcare tools.

AllerGenis holds an extensive Intellectual Property portfolio; licensed from Mount
Sinai and independent discoveries. (Data on file) AllerGenis has the exclusive, world-
wide commercial license from Mount Sinai, which is in effect for 12 years from the first
commercial sale (2020) in force through 2032, As a result, no other diagnostic



company or laboratory can utilize the technology until our license expires.

The Team

Officers and Directors

Name: James (Jim) A. Garner
James (Jim) A. Garner's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: President and CEO
Dates of Service: August, 2017 - Present
Responsibilities: Communicating vision, mission, and core values of the
Company to the staff, customers, suppliers, clients and other stakeholders.
Ensuring that staff and Board of Directors members have sufficient and up-to-
date information. Raising capital required to fuel the enterprise - Responsible
for attracting investors providing ~$19 million in initial and supplemental
financing. - Currently orchestrating Reg CF Financing. Formulating and
implementing strategies, policies, and planning. Overseeing the operations of
the business, including the development of annual implementation plans, and
management of financial and physical resources. Currently takes a salary of
$350,000 per year. Expected to receive stock options representing 4.32% of the
company’s fully diluted capitalization prior to the Regulation CF offering.

e Position: Board Director
Dates of Service: August, 2017 - Present
Responsibilities: Communicating vision, mission, and core values of the
Company to the staff, customers, suppliers, clients and other stakeholders.
Ensuring that staff and Board of Directors members have sufficient and up-to-
date information.

Name: Albert A. Luderer, Ph.D.

Albert A. Luderer, Ph.D.’s current primary role is with Indi Molecular. Albert A.
Luderer, Ph.D. currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chairman of the Board
Dates of Service: September, 2021 - Present
Responsibilities: Non-executive chairman of the board. Responsibilities include
managing the board, facilitating director communication, facilitating board
communication to the CEO and CEO coaching/evaluation. Serve on the
audit/finance and compensation subcommittees. Currently takes a salary of
$37,000 per year. Expected to receive stock options representing 0.79% of the



company’s fully diluted capitalization prior to the Regulation CF offering.

Other business experience in the past three years:

e Employer: Indi Molecular
Title: CEO
Dates of Service: July, 2017 - Present
Responsibilities: Responsible for all company functions, establishing and
executing the company’s strategic plan and management of the board of
directors.

Other business experience in the past three years:

¢ Employer: Indi Molecular
Title: Committee Member
Dates of Service: October, 2011 - Present
Responsibilities: Chairman of the Nominating & Corporate Governance
Committee, member of Audit & Finance and Science & Technology committees

Name: Vijay Aggarwal, Ph.D.

Vijay Aggarwal, Ph.D.’s current primary role is with New York Angels. Vijay Aggarwal,
Ph.D. currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board member
Dates of Service: November, 2017 - Present
Responsibilities: Member of the board of directors and serves on the
audit/finance and compensation subcommittees Salary & Equity Compensation:
Currently takes a salary of $15,000 per vear. Expected to receive stock options
representing 0.53% of the company’s fully diluted capitalization prior to the
Regulation CF offering.

Other business experience in the past three years:

o Employer: New York Angels
Title: Director
Dates of Service: May, 2016 - Present
Responsibilities: Member of the Board of Directors

Other business experience in the past three years:

e Employer: Interpace Biosciences



Title: Director
Dates of Service: January, 2022 - Present
Responsibilities: Member of the Board of Directors

Other business experience in the past three years:

¢ Employer: Moleculera
Title: Director
Dates of Service: April, 2017 - Present
Responsibilities: Member of the Board of Directors

Other business experience in the past three years:

¢ Employer: Slone Partners
Title: Advisor
Dates of Service: April, 2014 - Present
Responsibilities: Member of the Board of Advisors

Other business experience in the past three years:

e Employer: Accugenomics
Title: Director
Dates of Service: January, 2012 - Present
Responsibilities: Member of the Board of Directors

Other business experience in the past three years:

o Emplover: Orbis Diagnostics
Title: Director
Dates of Service: May, 2012 - November, 2022
Responsibilities: Chairman of the Board of Directors

Name: David A. Esposito

David A. Esposito's current primary role is with ONL Therapeutics, Inc. David A.
Esposito currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board Member
Dates of Service: December, 2017 - Present
Responsibilities: I am on the board of directors of the company. I support
corporate oversight, fundraising, and member of the compensation and
audit/finance subcommittees. Salary & Equity Compensation: Currently takes a



salary of $12,000 per yvear. Expected to receive stock options representing 0.43%
of the company’s fully diluted capitalization prior to the Regulation CF offering.

Other business experience in the past three years:

¢ Employer: ONL Therapeutics, Inc
Title: CEO
Dates of Service: June, 2019 - Present
Responsibilities: Lead company development and fundraising

Other business experience in the past three years:

e Employer: EMA Partners
Title: Director
Dates of Service: April, 2018 - June, 2019
Responsibilities: Outreach for investment banking services

Name: Russ S. Fein

Russ S. Fein's current primary role is with Corporate Fuel. Russ S. Fein currently
services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: CFO, Secretary, Treasurer, and board member
Dates of Service: October, 2017 - Present
Responsibilities: Acting CFO, helping with financial reporting, annual audits and
tax filings. Salary & Equity Compensation: None, however Fein is a principal
with Corporate Fuel which earns a $20,000/quarter management fee and holds
Voting Common Stock representing 42.18% of the company’s fully diluted
capitalization prior to the Regulation CF offering. As noted above, Fein is a
principal with Corporate Fuel which founded and funded the company. He and
his colleague John Simons represent Corporate Fuel on the AllerGenis board.

Other business experience in the past three years:

e Employer: Corporate Fuel
Title: Managing Director
Dates of Service: June, 2005 - Present
Responsibilities: Oversee principal investment activities

Other business experience in the past three years:

e Employer: Code Biotherapeutics



Title: Board Member
Dates of Service: March, 2021 - Present
Responsibilities: Active board member and Chairman of the Audit Committee

Other business experience in the past three years:

¢ Employer: WatchWire
Title: Board Member and Acting CFO
Dates of Service: July, 2017 - Present
Responsibilities: Represent Corporate Fuel on board and acting CFO, overseeing
preparation of financial reports and tax filings.

Other business experience in the past three years:

¢ Employer: Genisphere
Title: Board Member
Dates of Service: September, 2009 - Present
Responsibilities: Represent Corporate Fuel on board

Name: Hugh A. Sampson, M.D.

Hugh A. Sampson, M.D.'s current primary role is with Icahn School of Medicine at
Mount Sinai; New York. Hugh A. Sampson, M.D. currently services 5 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: November, 2017 - Present
Responsibilities: serve as an active advocate and ambassador for the
organization and fully engage in identifying and securing partnerships necessary
for the organization to advance its mission Salary & Equity Compensation:
Salary - $0; Expected to receive stock options representing 0.43% of the
company’s fully diluted capitalization prior to the Regulation CF offering.

Other business experience in the past three years:

o Emplover: Icahn School of Medicine at Mount Sinai; New York
Title: Kurt Hirschhorn Professor of Pediatrics and Director Emeritus of the Jaffe
Food Allergy Institute
Dates of Service: August, 1997 - Present
Responsibilities: Faculty

Name: John C. Simons



John C. Simons's current primary role is with Corporate Fuel Advisors. John C. Simons
currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: November, 2017 - Present
Responsibilities: I am a Board Member and Founder of Allergenis. Salary &
Equity Compensation: None

Other business experience in the past three years:

e Employer: Corporate Fuel Advisors
Title: Managing Partner
Dates of Service: January, 2005 - Present
Responsibilities: Advising Business Owners and Executives on Business Growth
and then Realizing the Full Value of their Business

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:

Minority Holder; Securities with No Voting Rights

The Non-Voting Common Stock that an investor is buying has no voting rights
attached to them and a voting proxy. This means that you will have no rights in
dictating 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 the Company, vou will only be paid out if there is any cash
remaining after all of the creditors of the Company have been paid out.

An investment in the Company (also referred to as “we”, “us”, “our”, or “AllerGenis”)
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 Company’s securities 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.

Risks Related to the Company’s Business and Industry. We are an early stage company
and have not yet generated, and may never generate, any profits.

AllerGenis was founded in 2017 and we have limited operating history upon which
you can evaluate our performance. Accordingly, our prospects must be considered in
light of the risks that any new company encounters. We are still in an early phase of
development and we are constantly evolving our business model and just beginning to
implement our commercial plan. Accordingly, our operating history may not be
indicative of future prospects. Since inception, we have not consistently generated
sufficient revenues to cover operational expenses and there is no assurance that we
will be able to do so in the future. We have never generated an operating profit, and
there can be no assurance that we will ever operate profitably. The likelihood of our
success should be considered in light of the problems, expenses, difficulties,
complications and delays usually encountered by early stage companies. We may not
be successful in attaining the objectives necessary to overcome these risks and
uncertainties.

QOur business projections are only projections.

There can be no assurance that we will meet our projections, which are likely to
change. We expect to introduce new products and refine existing products, the plans
and timeline for which is likely to change. There can be no assurance that the
Company will be able to find sufficient demand for our products, that people think
they are better options than a competing product, or that we will be able to provide
our products and services 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, and the Company did
not obtain a third-party valuation in connection with this offering. You will be relying
solely on the judgment of the Company’'s management and its board of directors, and
the Company may not have properly valued its business. 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 risk overpaying for your
investment.

Our substantial level of indebtedness could adversely affect our business, financial
condition and ability to fulfill our obligations.

We have a substantial amount of indebtedness, which requires significant interest
payment. There can be no assurance that we will secure financing for working capital,
increase revenues and achieve the desired result of net income and positive cash flow
from operations in future years. If we are unable to generate sufficient cash flow in the
future to service our debt, we may be required to refinance all or a portion of our
existing debt or to obtain additional financing. There can be no assurance that any



refinancings will be possible or that any additional financing could be obtained on
terms acceptable to us. The inability to obtain additional financing could have a
material adverse effect on our business, financial results and operations.

Developing new products and technologies entails significant risks and uncertainties.
We are currently in the initial commercial and production stage and have only recently
begun to generate revenue. Delays or cost overruns in the development of additional
food allergy tests and failure of the product to meet our performance estimates may be
caused by, among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to design and regulatory hurdles. Any of these events could
have a material adverse effect on our business, financial results and operations.

The development and commercialization of our products is highly competitive.

We face competition with respect to any products that we may seek to develop or
commercialize in the future. Our competitors include major companies worldwide.
Many of our competitors have significantly greater financial, technical and human
resources than we have and superior expertise in research and development and
marketing approved products and thus may be better equipped than us to develop and
commercialize similar products. These competitors also compete with us in recruiting
and retaining qualified personnel and acquiring technologies. Smaller or earlier stage
companies may also prove to be significant competitors, particularly through
collaborative arrangements with large and established companies. Accordingly, our
competitors may commercialize products more rapidly or effectively than we are able
to, which would adversely affect our competitive position, the likelihood that our
products will achieve initial market acceptance, and our ability to generate meaningful
additional revenues from our products.

We operate in a highly regulated environment, and if we are found to be in non-
compliance or violation of any of the federal, state or local laws or regulations
applicable to us, our business, financial results and operations could be adversely
impacted.

We and our allergy tests are subject to local, state and federal regulations. Compliance
with these laws involves numerous challenges, burdens and risks. New laws and
regulations, or changes to existing laws and regulations or interpretations thereof,
may impose new and significant disclosure, design, operational, marketing and other
compliance-related obligations and requirements, which may lead to additional costs,
delays, risks of non-compliance, and diversion of our management’s time and
attention from strategic initiatives. The violation of these or future requirements or
laws and regulations could result in administrative, civil or criminal sanctions against
us, which may include fines, a cease and desist order against our operations or even
revocation or suspension of our operations. As a result, we may incur capital and
operating expenditures and other costs that can have a material adverse impact on our
business and financial results and operations.

If we fail to comply with our obligations in the agreements under which we license
intellectual property rights from third parties or otherwise experience disruptions to
our business relationships with our licensors, we could lose intellectual property



rights that are important to our business.

We are a party to an exclusive license agreement with Mount Sinai which allows us to
exclusively utilize their technology until our license expires. We may also need to
obtain additional licenses from others to advance our research and development
activities or allow the commercialization of our current product candidates and future
product candidate we may identify and pursue. There can be no assurance that we can
obtain future licenses on acceptable terms or that existing licenses will be renewed by
the counterparties. Our license agreement may impose, and we may expect that future
license agreements could impose various requirements on us, such as obligations
related to payments, development, diligence and commercialization, among others. In
spite of our efforts, our licensor might conclude that we have materially breached our
obligations under such license agreement(s) and might therefore terminate such
license agreement(s), thereby removing or limiting our ability to develop and
commercialize products and technology covered by these license agreements and
potentially allowing access to such intellectual property to our competitors. If these
in-licenses are terminated, or if the underlying intellectual property rights that we
have licensed fail to provide the intended exclusivity, competitors or other third
parties may be able to seek regulatory approval of, and to market, products identical
to ours and we may be required to cease our development and commercialization of
our current product candidates or other product candidates that we may identify. Any
of the foregoing could have a material adverse effect on our competitive position,
business, financial conditions, results of operations, and prospects.

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

One of the Company's most valuable assets is its intellectual property. The Company
owns and licenses patents and pending patents, trademarks, copyrights, Internet
domain names, and trade secrets. We believe one of the most valuable components of
the Company is our intellectual property portfolio, however, intellectual property is a
complex field of law in which few things are certain and there can be no assurance that
such intellectual property will be sufficient to provide us a competitive advantage or
allow us to successfully commercialize products. 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, but doing so can be
extremely costly and distracting to management, and there can be no assurance that
we will be successful. It is possible that competitors will be able to design around our
intellectual property, find prior art to invalidate it, or render the patents
unenforceable through some other mechanism. If competitors are able to bypass our
trademark and copyright protection without obtaining a sublicense, it is likely that the
Company’s value will be materially and adversely impacted. This could also impair the
Company’s ability to compete in the marketplace. Moreover, if our patents,
trademarks and copyrights are deemed unenforceable, the Company will almost
certainly lose any potential revenue it might be able to raise by entering into
sublicenses.

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



Patent, trademark and copyright litigation has become extremely expensive. Even if
we believe that a competitor is infringing on one or more of our patents, 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 patent(s), 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 patent(s), 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 patent(s), trademark(s) or copyright(s) because
of the cost of enforcement, our business results and your investment in the Company
could be significantly and adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could have a material adverse effect on our
business, financial results and operations..

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. There is intense competition among
emplovers for the services of certain key employees, including in design, engineering
and sales. 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, and
as a result could have a material adverse effect on our business, financial results and
operations.

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

Qur ability to sell product is dependent on outside government regulation such as the
U.S. Food and Drug Administration (the “FDA™), Federal Trade Commission and other
relevant government laws and regulations. The laws and regulations concerning the
selling of our products may be subject to change and if that occurs then the selling of
our products 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.

If the FDA were to begin actively regulating our tests, we could incur substantial costs
and delays associated with trying to obtain premarket clearance or approval and incur
costs associated with complying with post-market controls.

The test that we currently offer is a laboratory-development test (an “LDT”). The FDA
generally considers an LDT to be a test that is developed, validated and performed



within a single laboratory. If the FDA were to conclude that our test is not an LDT, we
would be subject to extensive regulation as a medical device, and we could incur
substantial costs and delays associated with trying to obtain clearance and meet
regulatory demands which could adversely affect our business, financial results and
operations.

Significant challenges or delays in our innovation and development of new products
and technologies could adversely affect our business, financial results and operations.
Significant challenges or delays in our innovation and development of new products
and technologies could adversely affect our business, results of operations or financial
condition. We cannot predict with certainty when or whether we will be able to
develop products and technologies, or otherwise license or acquire new products and
technologies, and whether they will be commercially successful. Our ability to remain
competitive within the categories in which we currently operate, enter new categories
and expand into adjacent categories, channels of distribution or geographic markets
depends on many factors, including whether we can successfully: Identify, develop
and fund research and development; Establish, maintain, protect and enforce
necessary intellectual property protection (including patents) and avoid infringing on,
misappropriating or otherwise violating the intellectual property rights of others;
Obtain and maintain approvals and registrations of regulated products, including from
the FDA and other regulatory bodies in the United States around the world; Anticipate
and quickly respond to the needs and preferences of consumers, customers and third-
party partners; and Differentiate our products from competing products by delivering
efficient marketing and sales. We have historically been able to lower the cost of
developing new allergy tests compared to our prior tests, however this trend may not
continue and future test development may be more costly, slower or impossible. Any
failure to develop and launch successful new products or to adopt to challenges to
packaging and supply chain to meet these preferences could hinder the growth of our
business, and any delay in the development or launch of a new product could
compromise our competitive position and otherwise adversely affect our business,
financial results and operations.

If our products do not receive adeguate coverage and reimbursement from third-party
payors, our ability to expand access to our allergy tests beyond the initial sales
channels will be limited and our overall commercial success will be limited.

We currently do not have broad-based coverage and reimbursement for the
Company’s products. However, our strategy is to expand access to our tests by
pursuing coverage and reimbursement by third-party payors, including government
payors. Coverage and reimbursement by third-party payors, including managed care
organizations, private health insurances, and governmental healthcare programs,
such as Medicare and Medicaid in the United States, for the types of diagnostic tests
we perform can be limited and uncertain. Healthcare providers may not order our
products unless third-party payors cover and provide adequate reimbursement for a
substantial portion of the price of the products. Such providers may negotiate rates
that are not profitable for us. If we are unable to obtain adequate coverage and an
acceptable level of reimbursement for our products from third-party payors, there
could be a greater co-insurance or co-payment obligation for any individual for whom



a test is ordered. The individual may be forced to pay the entire cost of a test out-of-
pocket, which could result in delay in or decreased likelihood of collection of payment.

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

The ability of suppliers to deliver parts, components and manufacturing equipment to
our manufacturing facilities, and our ability to manufacture without disruption or
defect, could affect our global business performance.

We source components and materials to manufacture our products and the products
themselves from a limited number of suppliers, resulting in our product supply being
subject to such suppliers’ lead times, volume constraints, manufacturing abilities and
increasing costs. We have experienced, and may continue to experience, extended
lead times and product unavailability due to factory disruptions or closures as well as
delays and unanticipated costs associated with the supply of our products, including
expedited fees and air freight charges to mitigate delays in product supply. We may
experience increased competition for and disruptions in logistics and transportation
services due to transportation backlogs and labor shortages, which could result in
longer lead times, increased prices, and surcharges and increased investments in
critical components and higher overall costs to manage our supply chain logistics.
Extended lead times and shortages could impair our ability to meet our customers’
requirements, require us to pay higher prices or incur expedite fees, which would
harm our business and negatively impact our gross margin and results of operations.
Further, our suppliers may be required to obtain and maintain their own regulatory
approvals and compliance, the failure to do so could adversely impact or prevent their
provision of products and services to us. In addition, defects in the parts and products
that we do receive could also expose us to legal liability, recalls, warranty claims or
impact our brand. Any of these events would adversely affect our business, financial
results and operations. If our suppliers become unwilling or unable to supply us with
components meeting our requirements, it might be difficult to establish additional or
replacement suppliers in a timely manner, or at all. This would cause our product sales
to be disrupted and our revenue and operating results to suffer. Replacement or
alternative sources might not be readily obtainable due to regulatory requirements
and other factors applicable to our manufacturing operations. Incorporation of
components from a new supplier into our products may require a new or supplemental
filing with applicable regulatory authorities and clearance or approval of the filing
before we could resume product sales. This process may take a substantial period of
time, and we may not be able to obtain the necessary regulatory clearance or approval.



This could create supply disruptions that would harm our product sales and operating
results.

If we deliver products with defects, we may incur costs to repair and, possibly, recall
that product and market acceptance of our products may decrease or we could be
subject to additional liability.

The manufacturing and marketing of our products involve an inherent risk of our
delivering a defective product or products that do not otherwise perform as we expect.
We may incur substantial expense to repair any such products and may determine to
recall such a product, even if not required to do so under applicable regulations. Any
such recall would be time consuming and expensive, diverting management’s
attention and resources. Product defects or recalls may adversely affect our
customers’ acceptance of the recalled and other of our products. In addition, the sale
and use of our products could lead to the filing of a product liability claim by someone
claiming to have been injured using one of our products or claiming that one of our
products failed to perform properly. A product liability claim could result in criminal
liability and/or substantial damages and be costly and time consuming to defend,
either of which could materially harm our business reputation or financial condition.
We may not have sufficient insurance coverage to protect our assets from financial
impact, And any claims brought against us could increase insurance rates, or prevent
us from securing coverage altogether.

Attacks on our information technology systems could damage our reputation,
negatively impact our business and expose us to litigation risk.

We use computers in substantially all aspects of our business operations. We also use
mobile devices, social networking and other online activities to connect with our
employees and our customers. We rely heavily on various proprietary and third-party
information systems. Our reputation for the secure handling of customer and other
sensitive information is critical to the success of our business. We are potentially
subject to cyber-attacks, including state-sponsored cyber-attacks, industrial
espionage, insider threats, computer denial-of-service attacks, computer viruses,
ransomware and other malware, wire fraud and other cyber incidents. Our incident
response efforts, business continuity procedures and disaster recovery planning may
not be entirely effective as our information technology and network infrastructure
may still be vulnerable to attacks by hackers or breaches due to employee error,
malfeasance, computer viruses, power outages, natural disasters, acts of terrorism,
breaches with respect to third-party systems and other disruptions. A cybersecurity
incident and breach of our information systems could lead to theft, destruction,
misappropriation or release of sensitive and/or confidential information or
intellectual property, which could result in business disruption, negative publicity,
violation of privacy laws, loss of customers, brand damage, adverse financial and
operational results, and potential litigation.

Risks Related to the Offering The transferability of the Securities you are buying is
limited.

Any Company securities purchased through this crowdfunding campaign are subject
to SEC limitations of transfer. This means that the securities that yvou purchase cannot



be resold for a period of one year. Exceptions to transferability may include
transferring the stock back to the Company, to an “accredited investor,” as part of an
offering registered with the SEC, to a member of your family, trust created for the
benefit of vour family, or in connection with your death or divorce.

The Company may never undergo a liguidity event and your investment could be
illiquid for a long time or indefinitely.

The Company may never undergo a liquidity event, such as a sale of the Company or
an initial public offering, and you should be prepared to hold this investment for
several years or indefinitely. 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, yvou may not be able to find a
buyer. The Company may be acquired by a strategic investor or a company in a similar
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 Non-Voting Common Stock in the amount of up to
$1,235,000 in this offering, and may close on any investments that are made. Even if
the maximum amount is raised, the Company expects 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 may need to access 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 your investment.

Terms of subsequent financings may adversely impact your investment.

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment. Interest on debt securities
could increase costs and negatively impact operating results. A series of preferred



stock could be issued from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of any series 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 vour investment, and possibly a lower purchase price per
share.

Management Discretion 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.

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 beyond 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.

There are no voting rights attached to the securities you are purchasing.

The Non-Voting Common Stock that you are purchasing 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 also purchasing securities as a minority holder, and therefore, vou are
trusting in management discretion in making good business decisions that will grow
your investments. Furthermore, in the event of a liquidation of our company, you will
only be paid out if there is any cash remaining after all of the creditors of our
company have been paid out.

The amount of capital the Company is attempting to raise in this offering may not be
enough to sustain the Company’s current business plan.

In order to achieve the Company’s near and long-term goals, the Company may need
to procure funds in addition to the amount raised in the offering. There is no
guarantee the Company will be able to raise such funds on acceptable terms or at all.



If we are not able to raise sufficient capital in the future, we may not be able to
execute our business plan, our continued operations will be in jeopardy and we may
be forced to cease operations and sell or otherwise transfer all or substantially all of
our remaining assets, which could cause you to lose all or a portion of your
investment.

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
uncommeon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

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



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.

Numbe
u:; ! Type of
Stockholder Name ... | Security |Percentage
Securities
Owned
Owned
Community Fuel Investment Partners IV, L.P. (John .
Simons owns 50% of the ordinary interest in voting
3,074,838 |Common|38.4355%
Corporate Fuel Partners, GP and Charles Lachman Stock
owns the other 50%)
. Voting
G h LLC (C te Fuel Part GP
enispnere, LG (Corporate Fuet rartners, 1,836,294 |Common|22.9537%
controls 70% of the fully diluted interest) Stock

The Company's Securities

The Company has authorized Voting Commeon Stock, Non-Voting Common Stock ,
Undesignated Preferred Stock, First Tranche Convertible Notes, and Second Tranche

Convertible Note. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 247,000 of Non-Voting Common Stock .

Voting Common Stock

The amount of security authorized is 13,000,000 with a total of 8,000,001 outstanding.
Voting Rights

One vote per share.
Material Rights

Voting Common Stock holds exclusive voting rights with respect to the election of
directors and matters submitted for stockholder approval, except as otherwise set
forth in the company’s Certificate of Incorporation.

Amount Qutstanding.

Please note the total amount outstanding is on a fully-diluted basis and includes the
following:

Issued Shares. 6,270,879 issued and outstanding Voting Common Stock Shares.

Stock Option and Grant Plan. AllerGenis, Inc. has reserved 1,600,000 shares of its




authorized Voting Common Stock to be issued pursuant to its 2023 Stock Option and
Grant Plan.

Warrants. AllerGenis, Inc. has reserved 129,122 of shares of its authorized Voting
Common Stock to be issued upon the exercise of outstanding warrants.

i. Exercise Price: $4.82 per share
ii. Type of Security: The warrants are exercisable into shares of Voting Common Stock
iii. Expiration Date: December 31, 2025
Non-Voting Common Stock
The amount of security authorized is 16,000,000 with a total of 0 outstanding.
Voting Rights
There are no voting rights associated with Non-Voting Common Stock .
Material Rights

Non-Voting Common Stock does not hold any voting rights however subscribers in
this offering will agree to a voting proxy, please see the details below.

Pursuant to the Subscription Agreement, investors agree to appoint the CEO, or his or
her successor, as the investor’s true and lawful proxy and attorney, with the power to
act alone and with full power of substitution, to, consistent with the Subscription
Agreement and on behalf of the investor, (i) vote all Securities held of record by the
investor (including any shares of the Company’s capital stock that the investor may
acquire in the future), (ii) give and receive notices and communications, (iii) execute
any instrument or document that the CEO determines is necessary or appropriate in
the exercise of its authority under this instrument at its own discretion, and (iv) take
all actions necessary or appropriate in the judgment of the CEO for the
accomplishment of the foregoing. The proxy and power granted by the investor are
coupled with an interest. Such proxy and power will be irrevocable. The proxy and
power, so long as the investor is an individual, will survive the death, incompetency
and disability of the investor and, so long as the investor is an entity, will survive the
merger or reorganization of the investor or any other entity holding the Securities.
Such proxy shall be binding upon the heirs, estate, executors, personal
representatives, successors and assigns of the investor (including any transferee of
any Securities held by investor); any transferee receiving the investor’s Securities (or
any portion thereof) shall agree to be bound by the proxv as set forth in the
Subscription Agreement. However, the proxy will terminate upon the closing of a firm
commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act covering the offer and sale of common stock or the
effectiveness of a registration statement under the Securities Exchange Act covering
the common stock.



Undesignated Preferred Stock

The amount of security authorized is 1,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Undesignated Preferred Stock.
Material Rights

There are no material rights associated with Undesignated Preferred Stock.
First Tranche Convertible Notes

The security will convert into Equity securities (as defined in the note) and the terms
of the First Tranche Convertible Notes are outlined below:

Amount outstanding: $1,225,000.00

Maturity Date: March 31, 2025

Interest Rate: 8.0%

Discount Rate: 80.0%

Valuation Cap: $20,000,000.00

Conversion Trigger: Please review the material rights section below for further details.

Material Rights
Valuation Cap. Please note the valuation cap ranges from $20,000,000 to $25,000,000.

The First Tranche Convertible Notes will automatically into equity securities of the
Company in the next equity financing resulting in gross proceeds to the Company of
at least $8,000,000 (“Qualified Financing™). The notes will convert into a number of
shares at a price equal to the lesser of (i) the Discount Price and (ii) the price obtained
by dividing the Valuation Cap by the Company’s fully diluted capitalization
immediately prior to the closing of the Qualified Financing. “Valuation Cap” means
$20,000,000 - $25,000,000, as applicable based on the terms of each convertible note.
“Discount Price” means 80% of the share price paid by new investors in the Qualified
Financing. The First Tranche Convertible Notes may also be voluntarily converted into
shares of Voting Common Stock of the Company prior to and following the Maturity
Date at a price equal to a conversion ratio set forth in each First Tranche Note (as may
be amended from time to time).

AllerGenis must repay the entire principal amount of all First Tranche Notes, plus all
accrued and unpaid interest, on March 31, 2025, unless earlier prepaid or converted in
accordance with the terms of the First Tranche Notes.

Second Tranche Convertible Note

The security will convert into Equity securities (as defined in the note) and the terms
of the Second Tranche Convertible Note are outlined below:



Amount outstanding: $748,000.00

Maturity Date: March 31, 2025

Interest Rate: 8.0%

Discount Rate: 85.0%

Valuation Cap: $25,000,000.00

Conversion Trigger: Please review the material rights section below for further details.

Material Rights
Valuation Cap. Please note the valuation cap ranges from $25,000,000 to $55,000,000.

The Second Tranche Convertible Notes will automatically into equity securities of the
Company in the next equity financing resulting in gross proceeds to the Company of
at least $25,000,000 (“Qualified Financing”). The notes will convert into a number of
shares at a price equal to the lesser of (i) the Discount Price and (ii) the price obtained
by dividing the Valuation Cap by the Company’s fully diluted capitalization
immediately prior to the closing of the Qualified Financing. “Valuation Cap” means
$25,000,000 - $35,000,000, as applicable based on the terms of each convertible note.
“Discount Price” means 85% of the share price paid by new investors in the Qualified
Financing. The Second Tranche Convertible Notes may also be voluntarily converted
into shares of Voting Common Stock of the Company prior to and following the
Maturity Date at a price equal to a conversion ratio set forth in each Second Tranche
Note (as may be amended from time to time).

AllerGenis must repay the entire principal amount of all Second Tranche Notes, plus
all accrued and unpaid interest, on March 31, 2025, unless earlier prepaid or converted
in accordance with the terms of the Second Tranche Notes.

What it means to be a minority holder

As a minority holder of Non-Voting Common Stock of the company, vou 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 or other
securities. In other words, when the Company issues more shares or other securities,
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 securities, preferred shares or warrants) into stock. If the
Company decides to issue more shares, an investor could experience value dilution,
with each share being worth less than before, and control dilution, with the total
percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the Company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the Company).

Transferability of securities

For a year, the securities can only be resold:
¢ Inan IPO;
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:

e Name: Preferred Units (converted to Voting Common Stock of the Corporation;
excludes Preferred Units issued upon conversion of Convertible Notes and
exercise of Warrants)

Type of security sold: Equity

Final amount sold: $8,193,013.40

Number of Securities Sold: 8,580

Use of proceeds: Clinical Operations, Product Development, and G&A. Date:
August 2020 - July 2022

Date: July 01, 2022

Offering exemption relied upon: Section 4(a)(2)

o Type of security sold: Profits Interest Units
Final amount sold: $0.00
Use of proceeds: n/a Number of Securities Issued: 3,400. Date: November 2017 -
April 2023
Date: April 01, 2023
Offering exemption relied upon: Section 4(a)(2) and/or Rule 701

¢ Type of security sold: Convertible Note
Final amount sold: $2,942,000.00
Use of proceeds: Clinical Operations, Product Development, and G&A. Date:



September 2020 - August 2021
Date: August 01, 2021
Offering exemption relied upon: Section 4(a)(2)

¢ Type of security sold: Convertible Note
Final amount sold: $1,472,500.00
Use of proceeds: Clinical Operations, Product Development, and G&A. Date:
September 2022 - April 2023
Date: April 01, 2023
Offering exemption relied upon: Section 4(a)(2)

e Type of security sold: Warrant to Purchase Preferred Units
Final amount sold: $168,000.00
Use of proceeds: $168,000 upon exercise of warrants into Preferred Units.
Clinical Operations, Product Development, and G&A. Date: January 2022 -
March 2023
Date: March 01, 2023
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

Circumstances which led to the performance of financial statements:
Revenue

Revenue for fiscal year 2021 was $269,597 compared to $74,140 in fiscal vear 2022. In
2021, there was a greater amount of partnership revenue than in 2022. While this was
less in 2022, the company anticipates that this will increase in 2023, with existing
agreements in place.

Cost of sales

Cost of Sales for fiscal year 2021 was $0 compared to $0 in fiscal year 2022.



Gross margins

Gross margins for fiscal year 2021 were $269,597 compared to $74,140 in fiscal year
2022, same as revenue,

Expenses

Expenses for fiscal year 2021 were $3,519,115 compared to $4,763,509 in fiscal year
2022. Increase in expenses due to increase in sales and marketing spend, increase in
professional fees and business development spend, and an increase in research &
development spend.

Historical results and cash flows:

The Company is currently in the initial production stage and revenue generating. We
are of the opinion the historical cash flows will not be indicative of the revenue and
cash flows expected for the future because the company anticipates revenues to
increase significantly and with a significant amount of current costs being fixed,
margin will increase as well as cash flow . Past cash was primarily generated through
equity investments. Now that we have products in market, the Company plans to
expand its sales and marketing reach, expand its product portfolio and grow its
partnering activities, In the near term this will increase costs and lead to negative
cash flow, but as revenues build the company expects to generate positive cash-flow.

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 April 2023, the Company has capital resources available in the form of $323,000
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 continued clinical operations, research &
development and advancement of partnering activities.

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, 79% 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 1 month. This is based on a current monthly burn rate of
$350,000 or expenses related to sales & marketing $90,000, clinical operations
$105,000, general & administrative $85,000, research & development $70,000.

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 4.5 months. This is based on a current monthly burn rate of
$350,000 for expenses related to sales & marketing $90,000, clinical operations
$105,000, general & administrative $85,000, research & development $70,000.

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

The Company is in the process of completing an audit of its financial statements and
once completed, plans to amend this Form C to increase the maximum offering
amount to $5m. At that amount the Company will be able to operate for at minimum
12 months.

Indebtedness

¢ Creditor: First Tranche Convertible Note Investors
Amount Owed: $1,225,000.00
Interest Rate: 8.0%
Maturity Date: March 31, 2025
The First Tranche Convertible Notes will automatically convert into equity
securities of the Company in the next equity financing resulting in gross
proceeds to the Company of at least $8,000,000 (“Qualified Financing”). The
notes will convert into a number of shares at a price equal to the lesser of (i) the
Discount Price and (ii) the price obtained by dividing the Valuation Cap by the
Company’s fully diluted capitalization immediately prior to the closing of the
Qualified Financing. “Valuation Cap” means $20,000,000 - $25,000,000, as
applicable based on the terms of each convertible note. “Discount Price” means
80% of the share price paid by new investors in the Qualified Financing. The First
Tranche Convertible Notes may also be voluntarily converted into shares of



Voting Common Stock of the Company prior to and following the Maturity Date
at a price equal to a conversion ratio set forth in each First Tranche Note (as may
be amended from time to time). AllerGenis must repay the entire principal
amount of all First Tranche Notes, plus all accrued and unpaid interest, on
March 31, 2025, unless earlier prepaid or converted in accordance with the terms
of the First Tranche Notes.

e Creditor: Second Tranche Convertible Note Investors
Amount Owed: $748,000.00
Interest Rate: 8.0%
Maturity Date: March 31, 2025
The Second Tranche Convertible Notes will automatically convert into equity
securities of the Company in the next equity financing resulting in gross
proceeds to the Company of at least $25,000,000 ("Qualified Financing”). The
notes will convert into a number of shares at a price equal to the lesser of (i) the
Discount Price and (ii) the price obtained by dividing the Valuation Cap by the
Company’s fully diluted capitalization immediately prior to the closing of the
Qualified Financing. “Valuation Cap” means $25,000,000 - $35,000,000, as
applicable based on the terms of each convertible note. “Discount Price” means
85% of the share price paid by new investors in the Qualified Financing. The
Second Tranche Convertible Notes may also be voluntarily converted into shares
of Voting Common Stock of the Company prior to and following the Maturity
Date at a price equal to a conversion ratio set forth in each Second Tranche Note
(as may be amended from time to time). AllerGenis must repay the entire
principal amount of all Second Tranche Notes, plus all accrued and unpaid
interest, on March 31, 2025, unless earlier prepaid or converted in accordance
with the terms of the Second Tranche Notes.

Related Party Transactions

o Name of Entity: Genisphere
Names of 20% owners: As of today, Genisphere owns 22.95% of the fully diluted
interest in AllerGenis
Relationship to Company: equity members
Nature / amount of interest in the transaction: Receivables
Material Terms: As of December 31, 2022, the Company has receivables from
Genisphere, one of the equity members, in the amount of $4,394. On the same
date, the company owed Genisphere the amount of $5,825.

Valuation

Pre-Money Valuation: $40,000,005.00

Valuation Details:



The Company determined its pre-money valuation based on analysis of multiple
factors and employed several valuation methods.

1. The Company has raised over $19M to date. Its most recent round was priced at a
$29M post-money valuation, and 18 separate investors contributed $4.1M in the
round. This valuation was prior to the Company launching its first in-market product
and before it filed important additional patents. The Company believes a step-up in
valuation from $29M to $40M is warranted given significant progress since the prior
round and is less than the step-up in value experienced by other diagnostic
companies, such as Halo Diagnostics, described below, which had a 5.4X step-up in
value from its prior round.

2. Additionally, according to 2019 research by the Food Allergy Patient and Family
Registry, 32 million Americans suffer from some form of food allergies, 1 in 10 overall,
and 1 in 13 children. Allergenis is currently focused on a significant subset of that
market: our currently available peanut allergy test, and milk and egg allergy tests in
development, address a need for 3.5M American children(1). Each of these children
are likely to have multiple testing events throughout their childhood, and in some
cases, per year, to monitor changes in tolerance and determine the efficacy of
therapeutics, creating the opportunity for repeat sales. In addition, the potential
addressable market is even larger than the population with an allergy because,
although harder to quantify with publicly available data, many people undergo testing
but receive a negative result. Even if Allergenis achieves a 1.0% penetration of our
three initial markets (peanut, milk and egg testing of children), there is a sizable
target addressable market and revenue opportunity.

Through the commercialization of our core technology into tests for additional allergy
types, we aim to further expand our target addressable market and capture even more
of the overall food allergy diagnostic market.

(1) Gupta, R. S., Warren, C. M., Smith, B. M., Blumenstock, ]. A., Jiang, J., Davis, M. M.,
& Nadeau, K. C. (2018). The Public Health Impact of Parent-Reported Childhood Food
Allergies in the United States. Pediatrics, 142(6); Samady, W., Warren, C., Wang, ].,
Das, R., & Gupta, R. S. (2020). Egg Allergy in US Children. The journal of allergy and
clinical immunology. In practice, 8(9), 3066-3073.e6;
https://www.medpagetoday.com/meetingcoverage/acaai/76459.

3. The Company also has a history of partnering with pharmaceutical companies
developing food allergy therapeutics, and earns development fees from such partners,
with the eventual hope of providing companion or complementary diagnostics which
would represent an additional revenue stream.

4. Importantly, through its collaboration and partnering with the world-leading food
allergy research capabilities of the Jaffe Food Allergy Institute at Mount Sinai Hospital
in New York City, Allergenis has 3 issued patent families (US, EU, AUS, |P, and others),
and an additional 5 patents pending in the same jurisdictions. These patents along
with proprietary scientific know-how are designed to ensure no other competitor can
enter the market with an epitope mapping assay, providing a substantial competitive



advantage.

5. With $19M previously invested in Allergenis and now with in-market products we
feel a $40M pre-money valuation is reasonable based on financings of other private
companies in the diagnostic space:

-Halo Diagnostics raised $19.4M March 2021 with $219M post-money valuation,
-Alamar Biosciences raised $80M September 2021 with $320M post-money valuation,

-EarliTec Diagnostics raised $19.5M February 2022 with $69.5M post-money
valuation.

-With the average of these three examples a post-money valuation of $229M, we
believe that our post-money valuation is modest and below comparable companies.

6. Although we are not at this stage of development, recent public offerings of
healthcare diagnostic companies confirm the potential for strong valuations that can
be ascribed to companies addressing diagnostics markets with unique technologies:

- Sera Prognostics: July 2021- $75M IPO at $340M market cap for a pre-revenue
business

- Prometheus Biosciences: March 2021- $190M IPO at $1.4B market cap for a pre-
revenue business

- Castle Biosciences: December 2020- $267M secondary at $1.5B market cap

7. We reviewed the valuation metrics of a number of diagnostic businesses including
Phadia, Sera Diagnostics, Exagen, Castle Biosciences, BioNano, ChromaCode, HALO

Precision Diagnostics, and Alamar Bio. Where available, we reviewed their enterprise
value as a multiple to revenues (EV/Revs) or their latest financing round as a step-up
in valuation from the prior round.

Disclaimers:

The Company set its valuation internally, without a formal-third party independent
valuation. The pre-money valuation has been calculated on a fully-diluted basis. In
making this calculation, we have assumed: (i) all preferred stock (of which there is
currently none outstanding) is converted to common stock; (ii) all outstanding
options, warrants, and other securities with a right to acquire shares are exercised,
other than the Company's outstanding convertible promissory notes which are
excluded because the number of shares of common stock into which they may
eventually convert is not currently determinable; and (iii) any shares reserved for
issuance under a stock plan are issued.

*Forward-Looking Information Legend

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS
AND INFORMATION RELATING TO, AMONG OTHER THINGS, THE COMPANY, I'TS



BUSINESS PLAN AND STRATEGY, ITS INDUSTRY, REGULATORY MATTERS, ITS
ABILITY TO SUCCESSFULLY COMMERCIALIZE NEW PRODUCTS, ANTICIPATED
GROWTH RATES, AND MARKET OPPORTUNITY. THESE FORWARD-LOOKING
STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND
INFORMATION CURRENTLY AVAILABLE TO THE COMPANY’'S MANAGEMENT.
WHEN USED IN THE OFFERING MATERIALS, THE WORDS “"ESTIMATE,” "PROJECT,”
“BELIEVE,” “ANTICIPATE,” “INTEND,” “EXPECT,” “AIM” AND SIMILAR
EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING 5STATEMENTS,
WHICH CONSTITUTE FORWARD-LOOKING STATEMENTS. THESE STATEMENTS
REFLECT MANAGEMENT’S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS
AND ARE SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE
COMPANY’S ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE CONTAINED
IN THE FORWARD-LOOKING STATEMENTS. THESE RISKS AND UNCERTAINTIES
INCLUDE BUT ARE NOT LIMITED TO, THOSE FACTORS DESCRIBED UNDER THE
SECTION TITLED “RISK FACTORS.” SHOULD ONE OR MORE OF THESE RISKS OR
UNCERTAINTIES MATERIALIZE, OR SHOULD ANY OF OUR ASSUMPTIONS PROVIDE
INCORRECTLY, ACTUAL RESULTS MAY VARY IN MATERIAL RESPECTS FROM
THOSE PROJECTED IN THESE FORWARD-LOOKING STATEMENTS. INVESTORS ARE
CAUTIONED NOT TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING
STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON WHICH THEY ARE MADE.
THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE
THESE FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR
CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE OCCURRENCE OF
UNANTICIPATED EVENTS. THE COMPANY HAS ALSO USED CERTAIN THIRD-
PARTY DATA. WHILE WE ARE NOT AWARE OF ANY MATERIAL MISSTATEMENTS IN
ANY THIRD-PARTY INFORMATION PRESENTED HERE, THEIR ESTIMATES, IN
PARTICULAR AS THEY RELATE TO PROJECTIONS, INVOLVE NUMEROUS
ASSUMPTIONS, ARE SUBJECT TO RISKS AND UNCERTAINTIES, AND ARE SUBJECT
TO CHANGE BASED ON VARIOUS FACTORS, INCLUDING THOSE DISCUSSED UNDER
THE SECTION TITLED “RISK FACTORS.”

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%
Fees for certain services provided by StartEngine.

If we raise the over allotment amount of $1,235,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees



5.5%

e Sales and Marketing
24.3%
Direct Sales and Marketing, Conference Attendance & Exhibits, Digital
Marketing, Social Media Marketing

e (Clinical Operations
28.4%
Clinical Laboratory Operations, Clinical Development supporting new product
development

o &NA
22.9%
G&A

¢ Research & Development
18.9%
Sponsored Research Agreements with Mount Sinai, organic product
development

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://www.allergenis.com/ (https://www.allergenis.com/).

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/allergenis

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Members
AllerGenis, LLC
Hatfield, Pennsylvania

We have reviewed the accompanying financial statements of AllerGenis, LLC (the "Company,”), which comprise
the balance sheet as of December 31, 2022 and December 31, 2021, and the related statement of operations,
statement of members’ equity (deficit), and cash flows for the year ending December 31, 2022 and December
31, 2021, and the related notes to the financial statements. A review includes primarily applying analytical
procedures to management's financial data and making inquiries of company management. A review is
substantially less in scope than an audit, the cbjective of which is the expression of an opinion regarding the
financial statements as a whole, Accordingly, we de not express such an epinion,

Management’'s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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

Accountant’'s Conclusion

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

Going Concern

As discussed in Note 13, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do net include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

ethpart S

March 15, 2023
Los Angeles, California




ALLERGENIS LLC

BALANCE SHEET
UnaupiTED)

As of December 31, 2022 2021

(USD S in Dollars)

ASSETS

Current Assets:
Cash & Cash Equivalents 5 31,203 § 19,639
Acccounts Receivable, net 4,395 10,000
Inventary 73,240 -
Prepaids and Other Current Assets 95,869 24,774

Total current assets 204,707 54,413

Property and Equipment, net 18,362 62,163
Intangible Assets 225,273 251,523
Security Deposit 6,180 -

Total assets $ 454522 368,099

LIABILITIES AND MEMBERS' EQUITY

Current Liabilities:
Accounts Payable S 1,446,352 837,361
Current Portion of Convertible Note 2,653,500 -
Accrued Interest on Convertible Note 417,827 189,689
Deferred Revenue 290,000 265,000
Other Current Liabilities 349,755 204,068

Total current liabilities 5,157,434 1,496,119

Promissary Motes and Loans - -

Convertible Mote 1,050,000 2,942,000

Total liabilities 6,207,434 4,438,119

MEMBERS' EQUITY

Members' Equity (5,752,912} (4,070,019}

Total Members' Equity {5,752,912) (4,070,019)

Total Liabilities and Members' Equity 5 454522 § 368,099

See accompanying notes to financial statements.



ALLERGENIS LLC
STATEMENTS OF OPERATIONS
UNAUDITED)

ForFiscal Year Ended December 31, 2022 2021

(USD 5 in Dollars)
Met Revenue 74,140 5 269,597
Cost of Goods Sold - -
Grass profit 74,140 269,597

Operating expenses
General and Administrative 2,187,450 2,008,521
Research and Development 960,875 869,456
Sales and Marketing 1,615,184 641,138
Total operating expenses 4,763,509 3,519,115

Operating Income/{Loss) (4,689,369) (3,249,519}
Interest Expense 253,654 170,541
Other Loss/(Income) 9,572 2,873
Income/(Loss) befare provision for income taxes (4,952,594} (3,422,933}
Provision/(Benefit) for income taxes -

Net Income/{Net Loss) (4,952,594) & (3,422,933)

See accompanying notes to financlal statements.



ALLERGENIS LLC
STATEMENTS OF CHANGES IN MEmBERS' EQuITY
UNAUDITED)

{in, SUS) Members' Equity
Balance—December 31, 2020 $  (1,882,579)
Capital Contributiaon 1,234,693
Shared-based Compensation 800
Net income/({loss) (3,422,933)
Balance—December 311, 2021 $  (4,070,019)
Capital Contribution 3,268,603
Shared-based Compensation 1,098
Net income/(loss} (4,952,594}

Balance—December 31, 2022 5 55,?52,9 12!

See accompanying notes to financial statements.



ALLERGENIS LLC
STATEMENTS OF CAsH FLows
UnAUDITED)

For Fiscal Year Ended December 31, 2022 2021
[USD & in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net incomey(loss) S (4952,594) 5 (3,422,933)
Adjustmenis to reconclle net income to net cash provided/(used) by operating activities:
Share-based Compensation 1,098 3,864
Depreciation of Property 45,284 235949
Amortization of Intangibles 26,250 26,250
PPP Loan Forgivness (52,577)
Account Recenable -impairment 10,000
Changes in operating assets and labilities:
Accoounts recelvable, net (4,395) 293,600
Inventory (73,240 -
Prepalds and Other Current Assets [71,095) (4,000)
Accounts Payable G0B,991 (208,540)
Deferred Revenue 25,000 -
Other Current Liabilites 145,687 (111.323)
Security Deposit (6,180} 10,000
Accrued Interest 228,138 170,541
Net cash provided /{used) by operating activities (4,017,057) (3,271,169)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment (1,483} .
Sale of Property and Equipment . 114,272
Net cash provided/{used) in investing activities {1,483) 114272
CASH FLOW FROM FINANCING ACTIVITIES
Capital Contribution 3,268,603 1,234,693
Borrowing on Convertible Notes F61,500 1,923,000
Net cash provided /{used) by financing activities 4,030,103 3,157,693
Change in cash 11,564 796
Cash— beginning of year 19,639 18,843
Cash—end of year -] 31,203 S 19,639
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash pald during the year for interest - 253,654 § 170,541
Cash pald during the year for income Lixes 5 -1 -
OTHER NOMCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for ) - 5 -
I55 uance of squity in retum for note 5 - 5 -
Issuance of equity in return for accrued payroll and other labilities -] - s -

Lee accompanying notes to inancial stalements,



ALLERGENIS LLC
NoTes To FINANCIAL STATEMENTS

FOR YEAr EnNDED TO DECEmBER 31, 2022 AND Decemeer 31, 2021

1. NATURE OF OPERATIONS

AllerGenis, LLC was formed on September 11, 2017 in the state of Delaware. The financial statements of AllerGenis, LLC
(which may be referred to as the "Company”, “we", "us”, or "our") are prepared in accordance with accounting
principles generally accepted in the United States of America ("U.5. GAAP"). The Company’'s headquarters are located

in Hatfield, Pennsylvania.

AllerGenis is a commercial stage company, utilizing predictive data analytics for the detection and management of |ife-
threatening Immune response disorders. Amassing the world's largest database of phenotypic patient data derived from
epitope mapping, clinical history and patient-reported outcomes to gain dinical insights, AllerGenis Is leading the fleld
in developing precision, data-driven diagnostics to help healthcare providers more accurately and safely diagnose,
assess and monitor patients with food allergies. AllerGenis is first in the food allergy market offering precision molecular
dlagnostics with a machine-learning, Al approach to predictive analytics.

2.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America ("US GAAP"). The Company has adopted the calendar year as its basis of reporting.

Usa of Estimatos

The preparation of financial statements in confarmity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management belleves are creditworthy. The Company's cash and cash equivalents In bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2022 and December 31, 2021, the
Company's cash and cash equivalents did not exceed FDIC Insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts recelvable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables, We estimate losses recelvables based on known troubled accounts and historical
experience of losses Incurred. Receivables are considered Impaired and written-off when it is probable that all

contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2022, and 2021, the Company determined that no reserve was necessary.

Inventories

Inventories are valued at the lower cost and net realizable value, Costs related to finished goods which are determined
using an average method,




ALLERGENIS LLC
NoTes To FINANCIAL STATEMENTS

FOR YEAr EnNDED TO DECEmBER 31, 2022 AND Decemeer 31, 2021

Property and Equipment

Property and equipment are stated at cost. Noermal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of, and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment are
as follows:

Clt!!ﬂﬂf Useful Life
Machinery & Eguipment D YEars
Computer Equipment b yEars
Leasehold Improvemients b yEars

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes In circumstances indicate that the carrying amount of an asset
may not be recoverable. We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impalrment at the lowest level of which there are Identifiable cash flows, which is generally at a
location level, Assets are reviewed using factors Including, but not limited to, our future cperating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist. If the asset
carrying amount exceeds its falr value, an impairment charge is recognized in the amount by which the carrying amount
exceeds the fair value of the asset. Fair value [z determined using an income approach, which requires discounting the
estimated future cash flows associated with the asset.

Intangible Assets

The Company capitalizes costs associated with a technology license from the Mount Sinai School of Medicine. This
license is being amortized over the length of the license.

Income Taxes

The Company is taxed as a Limited Liability Company (LLC). Under these provisions, the Company does not pay federal
corporate income taxes on [ts taxable income. Instead, the shareholders are liable for individual federal and state
income taxes on thelr respective shares of the Company's taxable income, The Company has filed all its tax returns from
inception through December 31, 2022, and is not yet subject to tax examination by the Internal Revenue Service or state
regulatory agencies.

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it

belleves to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At
times, the Company may maintain balances In excess of the federally Insured limits.




ALLERGENIS LLC
NoTes To FINANCIAL STATEMENTS

For Year EnDED TO DECEmBER 31, 2022 AND Decemeer 31, 2021

Revenue Recognition

The Company recognizes revenues in accordance with FASB ASC 606, Revenue from Contracts with Customers, when
dellvery of services is the sole performance obligation In its contracts with customers. The Company typlcally collects
payment upon sale and recognizes the revenue when the service has been performed and has fulfilled its sole
performance obligation.

Revenue recognition, according to Topic 606, is determined using the following steps:

1) ldentification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the
services to be transferred can be identified, the payment terms for the services can be identifled, the customer
has the capacity and intention to pay, and the contract has commercial substance,

2) Identification of performance obligations in the contract: performance obligations consist of a promised in a
contract {written or oral) with a customer to transfer to the customer either a good or service (or a bundle of
goods or services) that is distinct or a series of distinct goods or services that are substantially the same and
that have the same pattern of transfer to the customer,

3) Recognition of revenue when, or how, a performance obligation Is met: revenues are recognized when or as
control of the promised goods or services Is transferred to customers.

The Company earns revenues from the providing of allergy diagnostics with a machine-learning, Al approach to
predictive analytics to individual consumers, through allergists and from companies doing research on prospective
allergy therapeutics.

Advertising and Promotion

Advertising and promaotional costs are expensed as Incurred and included within Sales and Marketing expenses for the
years ended Decernber 21, 2022 and December 31, 2021 which totalled $1,615,184 and 5641,138,

Research and Development Costs

Costs incurred in the research and development of the Company’s products are expensed as incurred.

Stock-Based Compensation

The Company accounts for stock-based compensation to both employees and non-employees in accordance with ASC
718, Compensation = Stock Compensation. Under the fair value recognition provisions of ASC 718, stock-based
compensation cost [s measured at the grant date based on the falr value of the award and is recognized as expense
ratably over the requisite service period, which s generally the option vesting pericd. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options.

Fair Value of Financial Instruments

The carrying value of the Company's financlal Instruments included In current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable, and accrued
expenses approximate fair value due to the short-term nature of such instruments).
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The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation tachniques. These levels, in order of highest to lowest priority, are described below:

Level 1—CQuoted prices {unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabllities.

Level 2—0bsearvable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Uncbservable inputs reflecting the Company's assumptions, consistent with reasonably avallable assumptions
made by other market participants. These valuatlons require significant judgment.

COovID-19

In March 2021, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization, This widespread disease impacted the Company's business operations, including its employees,
custormers, vendors, and communities. The COVID-19 pandemic may continue to Impact the Company's business
operations and financlal operating results, and there s substantial uncertainty in the nature and degree of Its continued
effects over time, The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions In response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market Instability, These factors may adversely impact consumer and business
spending on products as well as customers' abllity to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result In greater variability In a variety
of areas that depend on these estimates and assumptions, Including Investments, receivables, and forward -looking
guidance,

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the lssuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through March 15, 2023 which is the date the financial
staterments were issued,

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

3. INVENTORY

Inventory consists of the following itemns:

As of December 31, 2022 2021
Finished goods S 73,240
Total Inventory $ 73240 5 -
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4. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Account receivables consist primarily of trade receivables and accounts payable consist primarily of trade payables.
Prepaid and other current assets consist of the following items:

As of December 31, 2022 2021
Prepaid expenses 5 95B69 5 24,774
Total Prepaids and other current asset $ 95869 S 24,774

Other current liabilities consist of the following items:

As of December 31, 2022 2021

Payrall Liabilities 5 2,239 5 119
Accrued Expenses 161,690 59,097
Accrued Vacation 15,327 15,327
Accrued Compensation 170,499 129,525
Total Other Current Liabilities $ 349,755 $ 204,068

5. PROPERTY AND EQUIPMENT

As of December 31, 2022, and December 31, 2021, property and equipment consists of:

As of Year Ended December 31, 2022 2021

Machinery & Equipment 5 109,000 5 109,000
Computer Equipment 47.307 45,824
Leasehold Improvements 21,142 21,142
Property and Equipment, at Cost 177,449 175,967
Accumulated depreciation (159,087) (113,804)
Property and Equipment, Net s 18,362 5 62,163

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2022, and 2021 were in the
amount of 545,284 and $23,949, respectively.

6. INTANGIBLE ASSETS

As of December 31, 2022, and December 31, 2021, Intangible asset consist of:

As of Year Ended December 31, 2022 2021
Patant ] 215051 315,051
Intanglble assets, ot cost 315,051 315,051
Accumulated amortization (39,778} 163,528)
Intangible assets, Net 5 225273 5 251,523

=10 -
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Entire intangible assets have been amortized. Amortization expense for patents for the fiscal year ended December 21,
2022, and 2021 was in the amount of 26,250 and 525,250, respectively.

The following table summarizes the estimated amortization expense relating to the Company's Intangible assets as of
December 31, 2022:

Amaortization

Period Expense

2023 ) [26,250)
2024 [26,250)
2025 [26,250)
2026 [26,250)
Thereafter (120,273)
Tatal 5 (225,273)

7. MEMBERS' EQUITY
The ownership percentages of the members are as follows:

As of Year Ended Dacember 31, 2022

Member's name Ownership percentage
CFIP IV 46.10%
Genisphere 34.41%
Mt. Sinai School of Medicine 6.67%
Warren Point Capital LLC 5.38%
CFIP IV-B 4.96%
Apjohn AG, LLC 2.48%
TOTAL 100.0%

8. UNITBASED COMPENSATION

During 2017, the Company authorized the Unit Option Plan (which may be referred to as the “Plan”). The Company
reserved 3,400 units pursuant to the Plan, which provides for the grant of shares of unit options, unit appreciation
rights, and unit awards {performance units) to employees, non-employee directors, and non-employee consultants.
The option exercise price generally may not be less than the underlying unit's fair market value at the date of the
grant and generally have a term of three years. The amounts granted each calendar year to an employee or non-
employee is limited depending on the type of award.,

=11 -
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Prafit Unit Grant Agreement
A summary of the Company's profit unit grant agreement activity and related information is as follows:

Weighted Average Fair Weighted Average Contract

Number of Awards Value Term
Outstanding at December 31, 2020 2,325 & 1.79
Granted 275
Vested .
Forfeited - .
Outstanding at December 31, 2021 2,600 5 1.79 5.93
Granted 800 S 1.79
Vested - & -
Forfeited = 5 -
Outstanding at December 31, 2022 3.400 & 1.79 4.93

The fair value of the restricted unit awards was estimated at the date of the grant. The grant date fair value is the unit
price on the date of grant. The total fair value of the Profit Unit Grant Agreement vested during 2022 and 2021 was
51,098 and 5800, respectively.

9. DEBT
Below are the details of the convertible notes:
Peid Ebvin Y | il el D iem by y 1022 P Wl Vsl ol Do o Boan A1FE
Frire i pad lntpemi Brrerawing Mty Ty reed Ferraan N Camresi Tosal e Ara g Turems M. o el Tkl
OaE® | astrumesst Bisna  Amcunk At Prre Einin Bigasidn__litsasit Currem Farse  Farfas e T Iittmres Priica Pargicn  |ndaibs rdrein
1000 Comsermbie Moles § 1015000 BO0N Peical vedr BOR0  0S01FE0GE| § LSO famie@ §  LO1ROOD & g f LiDLlam|§ ELSHO § MOhdGE & E FLOIBDID § LIlDGEA
023 Corrsarbbile Mol &1 60, W10 BO0R Mical Yedr 2001 BP0 ad] BII0 M0 G ATRFEL LA 0D B LB )G BRSE] B EROE] & FlAzimD % A0dE0El
s [ il f aGisa b oisaia § fachans ¢ inMeeals - - & . i .
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The convertible notes are convertible into equity securities at a conversion price, The conversion price is based on a
number of factors relating to subsequent equity financing rounds. It s equal to the lesser of (i) 80%-85% of the per
share unit price paid by the purchasers of such equity securities in the qualified financing and (Ii) the price cbtained by
dividing 520,000,000-530,000,000 by the fully diluted capitalization as of immediately prior to the initial closing of a
qualified financing. In certain cases, the conversion formula (s based on the intrinsic value of the Company. Since the
conversion feature is convertible into variable number of shares and does not have fixed-for-fixed features, the
conversion feature was not bifurcated and recorded separately.

10. RELATED PARTY

As of December 31, 2022, the Company has receivables from Genlsphere, one of the equity members, in the amount of
54,394, On the same date, the company owed to Genisphere the amount of 55,825,

=12 -
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11. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulation. Fallure to comply with one or more of
those regulations could result In fines, restrictions on Its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business, As of December 31, 2022, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

12. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2022 through March 