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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and Exchange Commission

is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to completion, dated May 1, 2025

PROSPECTUS

O
ReShape

Lifesciences”
$50,000,000

Common Stock
Preferred Stock
Warrants
Units

We may from time to time offer to sell any combination of common stock, preferred stock, warrants for
the purchase of shares of our common stock or preferred stock, and units consisting of any combination of
the other types of securities offered under this prospectus in one or more series, each as described in this
prospectus, in one or more offerings. The aggregate initial offering price of all securities sold under this
prospectus will not exceed $50,000,000.

This prospectus provides a general description of the securities that we may offer. Each time we sell
securities, we will provide the specific terms of the securities offered in a supplement to this prospectus.
The prospectus supplement may also add, update or change information contained in this prospectus. You
should read this prospectus and the applicable prospectus supplement carefully before you invest in any
securities. This prospectus may not be used to consummate a sale of securities unless accompanied by the
applicable prospectus supplement.

We may from time to time offer and sell our securities in one offering or in separate offerings, to or
through underwriters, dealers and agents or directly to purchasers. If any agents or underwriters are
involved in the sale of any of these securities, the applicable prospectus supplement will provide the names
of the agents or underwriters and any applicable fees, commissions or discounts. See the sections of this
prospectus entitled “About this Prospectus” and “Plan of Distribution” for more information.

Our common stock is traded on The Nasdaq Capital Market under the symbol “RSLS.” On April 29,
2025, the closing price of our common stock as reported on The Nasdaq Capital Market was $0.3445 per
share.

Investing in our securities involves risks. You should consider carefully the risks and uncertainties set forth
in the section entitled “Risk Factors” beginning on page 6 of this prospectus and in the documents we file with
the Securities and Exchange Commission that are incorporated by reference in this prospectus before making a
decision to purchase our securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.

The date of this prospectus is ,2025.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission (“SEC”) utilizing a “shelf” registration process. Under this shelf registration process, we may
offer and sell any combination of the securities described in this prospectus in one or more offerings up to a
total dollar amount of $50,000,000.

This prospectus provides you with a general description of the respective securities that we may offer.
Each time we sell securities under this shelf registration, we will provide a prospectus supplement that will
contain specific information about the terms of that offering. The prospectus supplement may also add,
update or change information contained in this prospectus. To the extent that any statement that we make in
a prospectus supplement is inconsistent with statements made in this prospectus, the statements made in this
prospectus will be deemed modified or superseded by those made in the prospectus supplement. You should
read both this prospectus and any prospectus supplement, including all documents incorporated herein or
therein by reference, together with additional information described under “Where You Can Find More
Information” and “Incorporation of Documents by Reference.”

We have not authorized any dealer, salesman or other person to give any information or to make any
representation other than those contained or incorporated by reference in this prospectus and the
accompanying prospectus supplement. You must not rely upon any information or representation not
contained or incorporated by reference in this prospectus or the accompanying prospectus supplement. This
prospectus and the accompanying prospectus supplement do not constitute an offer to sell or the solicitation
of an offer to buy any securities other than the registered securities to which they relate, nor do this
prospectus and the accompanying prospectus supplement constitute an offer to sell or the solicitation of an
offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or
solicitation in such jurisdiction. You should not assume that the information contained in this prospectus and
the accompanying prospectus supplement is accurate on any date subsequent to the date set forth on the
front of the document or that any information we have incorporated by reference is correct on any date
subsequent to the date of the document incorporated by reference, even though this prospectus and any
accompanying prospectus supplement is delivered or securities are sold on a later date.

Unless the context otherwise requires, the terms “we,” “us,” “our,” “ReShape Lifesciences,” and “the
Company” refer to ReShape Lifesciences Inc., a Delaware corporation, and our subsidiaries.

All references in this prospectus to “$,” “U.S. Dollars” and “dollars” are to United States dollars.
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RESHAPE LIFESCIENCES INC.

Our Company

ReShape Lifesciences Inc. is a premier physician-led weight-loss solutions company, offering an
integrated portfolio of proven products and services that manage and treat obesity and metabolic disease
throughout the care continuum.

Our current portfolio includes the U.S. Food and Drug Administration (“FDA”) approved and
reimbursed Lap-Band® and the recently approved Lap-Band® 2.0 FLEX systems, which provide minimally
invasive, long-term treatment of obesity and is a safer surgical alternative to more invasive and extreme
surgical stapling procedures such as the gastric bypass or sleeve gastrectomy.

e crovth KEY GROWTH PILLARS

strategy is designed

to deliver

profitability. Executing disciplined, metrics-
1. driven business operations

Expanding the product portfolio
2. and future product pipeline

Ensuring that our portfolio spans the weight
3 . loss care continuum and is evidence-based

@)
ReShape

Lifesciences

ReShape’s Pillars for Growth

In August of 2022, Paul F. Hickey joined ReShape as President and Chief Executive Officer. Under this
new leadership, our Company has pivoted its business strategy with the intent of helping to ensure growth
and profitability. Our Company has executed the following three growth strategies, or pillars for growth:

In executing the first growth pillar, our Company is focused on revenue growth and profitability. The
timeline for profitability is dependent on many factors, including revenue growth from new product
introductions, or strategic investments not yet foreseen.

This first growth pillar remains, in our Company’s opinion, paramount for ReShape to deliver
shareholder value and, ultimately, profitability. Starting shortly after Mr. Hickey’s appointment, ReShape
has made several operational changes to help ensure future performance and return on investment by
prioritizing investments supporting revenue growth.

Our Company has prioritized investments, including marketing automation to support scalable lead
acquisition, segmented consumer-centric messaging via an updated website for improved patient
engagement, and a frictionless booking system with qualified providers. Early metrics from these marketing
efforts have been shown to help increase Lap-Band procedures and ultimately revenue, despite the
headwinds created by the widespread marketing and adoption of GLP-1 receptor agonists, including
Wegovy, Ozempic, and
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Zepbound. Additionally, our Company 2024 cost reduction plan, had led to approximately 43% lower
operating expenses in 2024, compared to last year, excluding one-time costs. Our Company has also taken
steps to right-size the organization in several areas to ensure sustainability and scalability.

¢ Growth Pillar II: Expanding the product portfolio and future product pipeline.

ReShape’s second growth pillar is intended to further differentiate our Company as a leading provider
of innovative products and services to meet unmet customer needs. ReShape is committed to drive and scale
its new product development and commercialization capacity, providing a cadence of new product
introductions and revenue growth. The growth can either be through organic internal Research and
Development efforts, or through strategic partnerships, mergers, or acquisitions. Key growth drivers within
second growth pillar include:

Lap-Band 2.0 FLEX System — New product revenues for the Lap-Band 2.0 FLEX system (“Lap-Band
2.0”), for which our Company received FDA approval during December 2023 and completed the first
successful surgeries in early 2024. Similar to the current Lap-Band, the Lap-Band 2.0 is adjustable,
postoperatively, to increase or decrease the opening of the band to optimize an individual’s eating habits and
comfort, thereby improving therapy effectiveness. At the same time, a new feature of the Lap-Band 2.0 is a
band reservoir technology that serves as a relief valve. Pieces of food that are too large to pass through the
narrowed passage, created by the current band, can pass through because the new feature allows the band to
relax momentarily and then return to its resting diameter. This could potentially allow for increased Lap-
Band constriction and resultant satiety, while helping to minimize discomfort from swallowing large pieces
of food, which may otherwise require emergency in-office patient band adjustments. Based on customer
feedback, Lap-Band 2.0 will allow us to engage new surgeons and reengage many of those who have used
the Lap-Band, historically.

ReShape Obalon Balloon — The ReShape Obalon® Balloon system is the first and only swallowable,
gas filled, FDA-approved balloon system. In 2023 our company established an OEM partnership with
Biorad Medisys (“Biorad”), based in India that will support the successful relaunch and commercialization
of the balloon system. We anticipate having access to the Obalon Balloon system late in 2025 for the
distribution in the U.S. and other regions globally. In addition, the strategic partnership with Biorad
contemplates potential manufacturing transfer of other products to further improve ReShape’s overall gross
margin.

DBSN Device — ReShape remains committed to furthering our proprietary Diabetes Bloc-Stim
Neuromodulation (DBSNTM) technology that can potentially reduce the dependence on medications
by those with type 2 diabetes. The DBSN device is a technology under development as a new treatment for
type 2 diabetes mellitus. The device is expected to use bioelectronics to manage blood glucose in the
treatment of diabetes and individualized 24/7 glucose control. Preclinical evidence on the DBSN device was
presented at multiple conferences. The DBSN technology development has received approximately
$1.15 million dollars of nondilutive NIH grant support.

* Growth Pillar III: Ensuring that our portfolio spans the weight loss care continuum and is evidence based.

ReShape’s third growth pillar represents our company’s commitment to collaborate with healthcare
professionals worldwide and further develop evidence supporting ReShape’s portfolio of treatment options.
Aligned with goal of pillar three, in early 2023, ReShape established their first-ever global Scientific
Advisory Board (SAB) to provide needed expertise and feedback on initiatives related to our company’s
growth pillars. The SAB is a valuable resource to help validate company strategies to collect and publish
data on both our Lap-Band 2.0 and data on Lap-Band patients who are also using GLP-1s as a combination
therapy. Combination therapies comprising GLP-1s and other gastric surgeries, including the Lap-Band, are
being prescribed today, to help those who have plateaued with their weight loss.

Our Product Portfolio

Lap-Band System

The Lap-Band System is designed to provide minimally invasive long-term treatment of severe obesity
and is an alternative to more invasive surgical stapling procedures such as the gastric bypass or sleeve
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gastrectomy. Unlike other invasive anatomy altering procedures, the Lap-Band System is adjustable post-
operatively via a saline-filled silicone band that is laparoscopically placed around the upper part of the
stomach through small laparoscopic incisions, creating a small pouch at the top of the stomach, which slows
the passage of food and creates a sensation of fullness. The procedure can normally be performed as an
outpatient procedure and patients can go home the day of the procedure without the need for an overnight
hospital stay.

Lap-Band 2.0 FLEX System

The Lap-Band 2.0 FLEX, like the original Lap-Band System, is designed to provide minimally invasive
long-term treatment of severe obesity and is an alternative to more invasive surgical stapling procedures
such as the gastric bypass or sleeve gastrectomy. Unlike more invasive and anatomy altering surgeries, the
Lap-Band 2.0 is adjustable postoperatively to increase or decrease the pressure to the band in order to
optimize an individual’s comfort and therapy effectiveness. The Lap-Band 2.0 system includes a FLEX
reservoir technology designed to minimize postoperative in-office patient band adjustments, thereby
potentially improving an individual’s tolerance for the Lap-Band 2.0. As of October 2024, we have
completed our early launch phase of the Lap-Band 2.0 FLEX and are analyzing data and metrics that will be
used to support our widespread commercial launch. Additionally, we received approval for the Lap-Band®
2.0 FLEX from Health Canada, which represents yet another important growth catalyst for the Lap-Band
franchise as we look to gain regulatory approvals world-wide.

ReShape Calibration Tubes

The ReShape Calibration tubes are multifunctional devices compared to reusable bougies and
disposable gastric tubes. The Calibration tubes are designed to fit the lesser curvature of the stomach more
easily and quickly reach the pylorus. In August of 2022, we announced FDA clearance of three new sizes —
32, 36, and 40 French — all designed to simplify bariatric procedures such as laparoscopic sleeve
gastrectomy, gastric bypass, and adjustable gastric banding. During the first quarter of 2023, we fully
released this product and continue to ramp production.

ReShape Obalon Balloon System

The FDA PMA approved Obalon Balloon System, is not currently manufactured and distributed for
commercial sales, consists of a swallowable capsule that contains an inflatable balloon attached to a
microcatheter; the Obalon Navigation System console, has FDA PMA supplemental approval, is a
combination of hardware and software used to dynamically track and display the location of the balloon
during placement; the Obalon Touch Inflation Dispenser, which is a semi-automated, hand-held inflation
device used to inflate the balloon once it is placed; and a disposable canister filled with our proprietary
mixture of gas.

DBSN Device

The DBSN device, that is not currently available for commercial sales, is a technology under
development as a new treatment for type 2 diabetes mellitus (T2DM). It combines ReShape Lifesciences’
proprietary Vagus Nerve Block (vBloc) technology platform in combination with Vagus nerve stimulation.
This new dual Vagus nerve neuromodulation device selectively modulates vagal blocking and stimulation to
the liver and pancreas to manage blood glucose. Our DBSN device is expected to use bioelectronics to
manage blood glucose in treatment of diabetes and individualized 24/7 glucose control. The goal is to
reduce costs of treatment and complications that arise from poorly controlled blood glucose and non-
compliance to T2DM medication.

Recent Developments

On February 25, 2025, we entered into an exclusive distribution agreement with Liaison Medical Ltd.
for the Lap-Band® 2.0 FLEX system and Tubing Kit, expanding our commercial presence into Canada.
Under the terms of the agreement, Liaison Medical was granted the exclusive right to market and distribute
the covered products to licensed medical professionals within the Canadian territory. The initial term of
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the agreement runs through December 31, 2028, with automatic one-year renewal periods thereafter unless
terminated by either party with at least 90 days’ prior written notice before the end of the then-current term.

On February 15, 2025, we entered into a Securities Purchase Agreement to issue and sell 2,575,107
shares of common stock and warrants to purchase up to 2,575,107 shares of common stock at an initial price
of $5.83 per share, subject to adjustments. The securities were sold at a price of $2.33 per unit. Following
the required stockholder approval, which we obtained on April 1, 2025, all of the holders of warrants elected
a “zero exercise price” alternative pursuant to which they received an aggregate number of shares equal to
the product of (x) the aggregate number of shares of common stock that would be issuable upon a cash
exercise of the warrant and (y) 1.2, without the holder having to make any exercise payment. The exercise
price of the warrants was reset to the floor price of $1.25 per share, which resulted in the issuance of
14,412,359 shares of common stock for the warrants issued to the investors in the offering. On April 2,
2025, a total of 14,757,924 shares were issued upon the cashless exercise of the warrants for no exercise
price.

On February 3, 2025, we were granted a key international patent from the State of Israel for its
Diabetes Neuromodulation technology. This patent for “Simultaneous Multi-Site Vagus Nerve Modulation
for Improved Glycemic Control Systems and Methods,” will provide protection until December 4, 2039.
The Diabetes Neuromodulation system utilizes its proprietary vagus nerve block (vBlocTM) technology
platform, combined with vagus nerve stimulation, for the treatment of Type 2 diabetes, a prominent disorder
associated with obesity.

Our Corporate Information

We were incorporated under the laws of Delaware on January 2, 2008. On June 15, 2021, we completed
a merger with Obalon Therapeutics, Inc. (“Obalon”). Pursuant to the merger agreement, a wholly owned
subsidiary of Obalon merged with and into ReShape, with ReShape surviving the merger as a wholly owned
subsidiary of Obalon. As a result of the merger, Obalon, the parent company, was renamed “ReShape
Lifesciences Inc.” and ReShape was renamed ReShape Weightloss Inc. ReShape Lifesciences shares of
common stock trade on the Nasdaq under the symbol RSLS.

Our principal executive offices are located at 18 Technology Drive, Suite 110, Irvine, California 92618,
and our telephone number is (949) 429-6680. Our website address is www.reshapelifesciences.com. The
information on, or that may be accessed through, our website is not incorporated by reference into this
prospectus and should not be considered a part of this prospectus.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus
supplement involves risks. You should carefully consider the risk factors incorporated by reference to our
most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current
Reports on Form 8-K we file after the date of this prospectus, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and the risk factors and other information
contained in the applicable prospectus supplement before acquiring any of such securities. The occurrence
of any of these risks might cause you to lose all or part of your investment in the offered securities.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus, or filings with the SEC and our public releases, that are
not purely historical are forward-looking statements within the meaning of applicable securities laws. Our
forward-looking statements include, but are not limited to, statements regarding our “expectations,”
“hopes,” “beliefs,” “intentions” or “strategies” regarding the future. In addition, any statements that refer to
projections, forecasts, or other characterizations of future events or circumstances, including any underlying
assumptions, are forward-looking statements. The words “anticipate,” “believe,” “continue,” “could,”
“estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,”
“should” and “would,” as well as similar expressions, may identify forward-looking statements, but the
absence of these words does not mean that a statement is not forward looking. Such statements include, but
are not limited to, statements contained in this prospectus relating to our business strategy, our future
operating results and liquidity and capital resources outlook. Forward-looking statements are based on our
current expectations and assumptions regarding our business, the economy and other future conditions.
Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and
changes in circumstances that are difficult to predict. Our actual results may differ materially from those
contemplated by the forward-looking statements. They are neither statements of historical fact nor
guarantees of assurance of future performance. We caution you therefore against relying on any of these
forward-looking statements. Important factors that could cause actual results to differ materially from those
in the forward-looking statements include, without limitation, our ability to raise capital to fund continuing
operations; our ability to protect our intellectual property rights; the impact of any infringement actions or
other litigation brought against us; competition from other providers and products; our ability to develop
and commercialize products and services; changes in government regulation; our ability to complete capital
raising transactions; and other factors (including the risks contained in the section of this prospectus entitled
“Risk Factors”) relating to our industry, our operations and results of operations. Actual results may differ
significantly from those anticipated, believed, estimated, expected, intended or planned.

”

” ” ” 2

Factors or events that could cause our actual results to differ may emerge from time to time, and it is
not possible for us to predict all of them. We cannot guarantee future results, levels of activity, performance
or achievements. Except as required by applicable law, including the securities laws of the United States, we
do not intend to update any of the forward-looking statements to conform these statements to actual results.

This prospectus may contain assumptions, expectations, projections, intentions and beliefs about future
events. These statements are intended as forward-looking statements. We may also from time to time make
forward-looking statements in other documents and reports that are filed with or submitted to the SEC, in
other information sent to our security holders, and in other written materials. We also caution that
assumptions, expectations, projections, intentions and beliefs about future events may and often do vary
from actual results and the differences can be material.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities as set forth in the applicable
prospectus supplement.
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DESCRIPTION OF CAPITAL STOCK

The following is a summary of the rights of our common and preferred stock and some of the
provisions of our charter and bylaws and of the Delaware General Corporation Law, or DGCL. Our
authorized capital stock consists of 300,000,000 shares of common stock, $0.001 par value per share, and
10,000,000 shares of undesignated preferred stock, $0.001 par value per share.

As of April 15, 2025, there were 18,456,914 shares of our common stock outstanding, held by
approximately 40 stockholders of record, and 95,388 shares of our series C convertible preferred stock
outstanding.

Common Stock

Voting rights

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a
vote of stockholders. We do not provide for cumulative voting for the election of directors in our charter.
Accordingly, holders of a majority of the shares of our common stock are able to elect all of our directors.
Our charter establishes a classified board of directors, to be divided into three classes with staggered three-
year terms. Only one class of directors will be elected at each annual meeting of our stockholders, with the
other classes continuing for the remainder of their respective three-year terms. Subject to the supermajority
votes for some matters, other matters shall be decided by the affirmative vote of our stockholders having a
majority in voting power of the votes cast by the stockholders present or represented and voting on such
matter. Our charter and bylaws provide that our directors may be removed only for cause and only by the
affirmative vote of the holders of at least two-thirds in voting power of the outstanding shares of capital
stock entitled to vote thereon. In addition, the affirmative vote of the holders of at least two-thirds in voting
power of the outstanding shares of capital stock entitled to vote thereon is required to amend or repeal, or to
adopt any provision inconsistent with, several of the provisions of our charter.

Dividend rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the
holders of our common stock are entitled to receive dividends out of funds legally available if our Board, in
its discretion, determines to issue dividends and then only at the times and in the amounts that our board of
directors may determine.

No preemptive or similar rights

Our common stock is not entitled to preemptive or subscription rights, and is not subject to conversion,
redemption or sinking fund provisions. The rights, preferences and privileges of the holders of our common
stock are subject to, and may be adversely affected by, the rights of the holders of shares of any series of our
preferred stock that we may designate and issue in the future.

Right to receive liquidation distributions

Upon our liquidation, dissolution or winding-up, the assets legally available for distribution to our
stockholders would be distributable ratably among the holders of our common stock and any participating
preferred stock outstanding at that time, subject to prior satisfaction of all outstanding debt and liabilities
and the preferential rights of and the payment of liquidation preferences, if any, on any outstanding shares
of preferred stock.

Preferred Stock

Pursuant to our charter, our Board is authorized, subject to limitations prescribed by Delaware law, to
issue from time to time up to 10,000,000 shares of preferred stock in one or more series, to establish from
time to time the number of shares to be included in each series and to fix the designation, powers,
preferences and rights of the shares of each series and any of their qualifications, limitations or restrictions,
in each case without further vote or action by our stockholders. Our Board is able to increase or decrease the
number
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of shares of any series of preferred stock, but not below the number of shares of that series then outstanding,
without any further vote or action by our stockholders. Our Board may be able to authorize the issuance of
preferred stock with voting or conversion rights that could adversely affect the voting power or other rights
of the holders of our common stock. The issuance of preferred stock, while providing flexibility in
connection with possible acquisitions and other corporate purposes, could, among other things, have the
effect of delaying, deferring or preventing a change in control of our company and might adversely affect
the market price of our common stock and the voting and other rights of the holders of our common stock.

Series C Convertible Preferred Stock

The material terms and provisions of the shares of series C convertible preferred stock (“Series C
Preferred Stock™) are summarized below. This summary of some provisions of the Series C Preferred Stock
is not complete. For the complete terms of the Series C Preferred Stock, you should refer to the Certificate
of Designation (the “Series C Certificate of Designation”) filed as an exhibit to this prospectus and
incorporated herein by reference.

Conversion. There are currently 95,388 shares of our series C convertible preferred stock outstanding.
Each outstanding share of Series C Preferred Stock is convertible, at the option of the holders, into
0.0000078 shares of common stock, rounded up to the nearest whole share, subject to adjustments for stock
splits, stock dividends, distributions, subdivisions and combinations. Therefore, as of the date of this
prospectus, each of the 10 holders of Series C Preferred Stock is entitled to convert all of their shares of
Series C Preferred Stock into an aggregate of one share of common stock per holder.

Dividends. The Series C Preferred Stock is entitled to receive dividends (on an as-if-converted-to-
common stock basis) actually paid on shares of common stock when, as and if such dividends are paid on
shares of common stock. No other dividends will be paid on shares of Series C Preferred Stock.

Voting Rights. In general, the Series C Preferred Stock does not have voting rights. However, as long
as any shares of Series C Preferred Stock remain outstanding, the Series C Certificate of Designation
provides that we cannot, without the affirmative vote of holders of a majority of the then-outstanding shares
of Series C Preferred Stock, (a) alter or change adversely the powers, preferences or rights given to the
Series C Preferred Stock (including by the designation, authorization, or issuance of any shares of preferred
stock that purports to have equal rights with, or be senior in rights or preferences to, the Series C Preferred
Stock), (b) alter or amend the Series C Certificate of Designation, (c) amend our certificate of incorporation
or other charter documents in any manner that adversely affects any rights of the holders of Series C
Preferred Stock, (d) increase the number of authorized shares of Series C Preferred Stock, (e) except for
stock dividends or distributions for which adjustments are to be made pursuant to the Series C Certificate of
Designation, pay dividends on any shares of capital stock of the Company, or (f) enter into any agreement
with respect to any of the foregoing. Holders of Series C Preferred Stock are entitled to vote for the election
of directors of the Company, voting on an as-converted to common stock basis and voting together as a
single class with the holders of shares of common stock.

Liguidation. In the event of a liquidation, the holders of shares of Series C Preferred Stock are entitled
to be paid, after and subject to the payment in full of all amounts required to be distributed to the holders of
any other shares of the Company outstanding as of the date of our acquisition of ReShape Medical ranking
on liquidation prior and in preference to the Series C Preferred Stock, but before any payments to be made
to the holders of common stock or any other series of preferred stock, an amount per share equal to the
greater of (i) $274.8774, plus any dividends declared but unpaid thereon, or (ii) such amount per share as
would have been payable had all shares of Series C Preferred Stock been converted to common stock
immediately prior to such liquidation. In addition, in the event we consummate a merger or consolidation
with or into another person or other reorganization event in which our common shares are converted or
exchanged for securities, cash or other property, or we sell, lease, license, assign, transfer, convey or
otherwise dispose of all or substantially all of our assets or we or another person acquire 50% or more of
our outstanding shares of common stock, then following such event, the holders of the Series C Preferred
Stock will be entitled to receive upon conversion of the Series C Preferred Stock the same kind and amount
of securities, cash or property which the holders would have received had they converted the Series C
Preferred
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Stock immediately prior to such fundamental transaction. Any successor to us or surviving entity must
assume the obligations under the Series C Certificate of Designation with respect to the Series C Preferred
Stock.

Stock Options

As of April 15, 2025, we had outstanding options to purchase an aggregate of 145 shares of our
common stock, with a weighted-average exercise price of approximately $32,634 per share.

Restricted Stock Units

As of April 15, 2025, we had four unvested restricted stock units outstanding.

Warrants

As of April 15, 2025, we had outstanding warrants to purchase an aggregate of 81,383 shares of our
common stock.

Anti-Takeover Provisions

The provisions of Delaware law, our charter and our bylaws could have the effect of delaying, deferring
or discouraging another person from acquiring control of our company. These provisions, which are
summarized below, may have the effect of discouraging takeover bids. They are also designed, in part, to
encourage persons seeking to acquire control of us to negotiate first with our board of directors. We believe
that the benefits of increased protection of our potential ability to negotiate with an unfriendly or unsolicited
acquirer outweigh the disadvantages of discouraging a proposal to acquire us because negotiation of these
proposals could result in an improvement of their terms.

Delaware law

We are subject to the provisions of Section 203 of the DGCL, or Section 203, regulating corporate
takeovers. In general, Section 203 prohibits a publicly held Delaware corporation from engaging in a
“business combination” with an “interested stockholder” for a period of three years following the date on
which the person became an interested stockholder unless:

* prior to the date of the transaction, the board of directors of the corporation approved either the
business combination or the transaction which resulted in the stockholder becoming an interested
stockholder;

* upon consummation of the transaction that resulted in the stockholder becoming an interested
stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation
outstanding at the time the transaction commenced, excluding for purposes of determining the voting
stock outstanding, but not the outstanding voting stock owned by the interested stockholder,

(i) shares owned by persons who are directors and also officers and (ii) shares owned by employee
stock plans in which employee participants do not have the right to determine confidentially whether
shares held subject to the plan will be tendered in a tender or exchange offer; or

* at or subsequent to the date of the transaction, the business combination is approved by the board of
directors of the corporation and authorized at an annual or special meeting of stockholders, and not
by written consent, by the affirmative vote of at least 66.67% of the outstanding voting stock that is
not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale, or other transaction or series
of transactions together resulting in a financial benefit to the interested stockholder. An interested
stockholder is a person who, together with affiliates and associates, owns or, within three years prior to the
determination of interested stockholder status, did own 15% or more of a corporation’s outstanding voting
stock. We expect the existence of this provision to have an anti-takeover effect with respect to transactions
our board of directors does not approve in advance. We also anticipate that Section 203 may also discourage
attempts that might result in a premium over the market price for the shares of common stock held by
stockholders.
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Charter and bylaw provisions

Our charter and our bylaws include a number of provisions that could deter hostile takeovers or delay
or prevent changes in control of our company, including the following:

* Board of Directors Vacancies. Our charter and bylaws authorize only our Board to fill vacant
directorships, including newly created seats. In addition, the number of directors constituting our
Board will be permitted to be set only by a resolution adopted by a majority vote of our entire Board.
These provisions would prevent a stockholder from increasing the size of our Board and then gaining
control of our board of directors by filling the resulting vacancies with its own nominees. This makes
it more difficult to change the composition of our Board but promotes continuity of management.

* Classified Board. Our charter and bylaws provide that our Board be classified into three classes of
directors, each with staggered three-year terms. A third party may be discouraged from making a
tender offer or otherwise attempting to obtain control of us as it is more difficult and time-consuming
for stockholders to replace a majority of the directors on a classified board of directors.

o Stockholder Action; Special Meetings of Stockholders. Our charter provides that our stockholders
may not take action by written consent but may only take action at annual or special meetings of our
stockholders. As a result, a holder controlling a majority of our capital stock would not be able to
amend our bylaws or remove directors without holding a meeting of our stockholders called in
accordance with our restated bylaws. Further, our restated bylaws and charter provide that special
meetings of our stockholders may be called only by a majority of our Board, the chairman of our
Board, our Chief Executive Officer or our President, thus prohibiting a stockholder from calling a
special meeting. These provisions might delay the ability of our stockholders to force consideration
of a proposal or for stockholders controlling a majority of our capital stock to take any action,
including the removal of directors.

* Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our bylaws
provide advance notice procedures for stockholders seeking to bring business before our annual
meeting of stockholders or to nominate candidates for election as directors at our annual meeting of
stockholders. Our bylaws also specify certain requirements regarding the form and content of a
stockholder’s notice. These provisions might preclude our stockholders from bringing matters before
our annual meeting of stockholders or from making nominations for directors at our annual meeting
of stockholders if the proper procedures are not followed. We expect that these provisions might also
discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the
acquirer’s own slate of directors or otherwise attempt to obtain control of our company.

* No Cumulative Voting. The DGCL provides that stockholders are not entitled to the right to
cumulate votes in the election of directors unless a corporation’s certificate of incorporation provides
otherwise. Our charter does not provide for cumulative voting.

» Directors Removed Only for Cause. Our charter provides that stockholders may remove directors
only for cause and only by the affirmative vote of the holders of at least two-thirds of our
outstanding common stock.

* Amendment of Charter Provisions. Any amendment of the above expected provisions in our charter
would require approval by holders of at least two-thirds of our outstanding common stock, unless
such amendment is approved by at least two-thirds of our directors, in which case the amendment
may be approved by the holders of a majority of our outstanding common stock.

* Issuance of Undesignated Preferred Stock. Our Board has the authority, without further action by
the stockholders, to issue up to 10,000,000 shares of undesignated preferred stock with rights and
preferences, including voting rights, designated from time to time by our Board. The existence of
authorized but unissued shares of preferred stock would enable our board of directors to render more
difficult or to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy
contest or other means.

* Choice of Forum. Our charter provides that the Court of Chancery of the State of Delaware will be
the exclusive forum for: any derivative action or proceeding brought on our behalf; any action
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asserting a breach of fiduciary duty; any action asserting a claim against us arising pursuant to the
DGCL, our charter or our bylaws; any action to interpret, apply, enforce or determine the validity of
our charter or our bylaws; or any action asserting a claim against us that is governed by the internal
affairs doctrine. The enforceability of similar choice of forum provisions in other companies’
certificates of incorporation has been challenged in legal proceedings, and it is possible that a court
could find these types of provisions to be inapplicable or unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Equiniti Trust Company, LLC. The transfer
agent’s address is 48 Wall Street, 22nd Floor, New York, NY 10005, and its telephone number is (800) 937-
5449.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of our common stock or preferred stock. We may
issue warrants independently or together with other securities, and the warrants may be attached to or
separate from any offered securities. Each series of warrants will be issued under a separate warrant
agreement to be entered into between us and the investors or a warrant agent. The following summary of
material provisions of the warrants and warrant agreements are subject to, and qualified in their entirety by
reference to, all the provisions of the warrant agreement and warrant certificate applicable to a particular
series of warrants. The terms of any warrants offered under a prospectus supplement may differ from the
terms described below. We urge you to read the applicable prospectus supplement and any related free
writing prospectus, as well as the complete warrant agreements and warrant certificates that contain the
terms of the warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to
the issue. Those terms may include:

* the number of shares of common stock or preferred stock purchasable upon the exercise of warrants
to purchase such shares and the price at which such number of shares may be purchased upon such
exercise;

« the designation, stated value and terms (including, without limitation, liquidation, dividend,
conversion and voting rights) of the series of preferred stock purchasable upon exercise of warrants
to purchase preferred stock;

* the date, if any, on and after which the warrants and the related preferred stock or common stock will
be separately transferable;

« the terms of any rights to redeem or call the warrants;

« the date on which the right to exercise the warrants will commence and the date on which the right
will expire;

» United States Federal income tax consequences applicable to the warrants; and

+ any additional terms of the warrants, including terms, procedures, and limitations relating to the
exchange, exercise and settlement of the warrants.

Holders of equity warrants will not be entitled:
* to vote, consent or receive dividends;

* receive notice as stockholders with respect to any meeting of stockholders for the election of our
directors or any other matter; or

 exercise any rights as stockholders of ReShape.

Each warrant will entitle its holder to purchase the number of shares of preferred stock or common
stock at the exercise price set forth in, or calculable as set forth in, the applicable prospectus supplement.
Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise
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the warrants at any time up to the specified time on the expiration date that we set forth in the applicable
prospectus supplement. After the close of business on the expiration date, unexercised warrants will become
void.

A holder of warrant certificates may exchange them for new warrant certificates of different
denominations, present them for registration of transfer and exercise them at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement. Until any warrants to
purchase common stock or preferred stock are exercised, the holders of the warrants will not have any rights
of holders of the underlying common stock or preferred stock, including any rights to receive dividends or
payments upon any liquidation, dissolution or winding up on the common stock or preferred stock, if any.

DESCRIPTION OF UNITS

We may issue units consisting of any combination of the other types of securities offered under this
prospectus in one or more series. We may evidence each series of units by unit certificates that we will issue
under a separate agreement. We may enter into unit agreements with a unit agent. Each unit agent will be a
bank or trust company that we select. We will indicate the name and address of the unit agent in the
applicable prospectus supplement relating to a particular series of units.

The following description, together with the additional information included in any applicable
prospectus supplement, summarizes the general features of the units that we may offer under this
prospectus. You should read any prospectus supplement and any free writing prospectus that we may
authorize to be provided to you related to the series of units being offered, as well as the complete unit
agreements that contain the terms of the units. Specific unit agreements will contain additional important
terms and provisions and we will file as an exhibit to the registration statement of which this prospectus is a
part, or will incorporate by reference from another report that we file with the SEC, the form of each unit
agreement relating to units offered under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus
supplement, including, without limitation, the following, as applicable:

« the title of the series of units;
« identification and description of the separate constituent securities comprising the units;
« the price or prices at which the units will be issued;

« the date, if any, on and after which the constituent securities comprising the units will be separately
transferable;

+ adiscussion of certain United States federal income tax considerations applicable to the units; and

+ any other terms of the units and their constituent securities.
GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in any applicable prospectus supplement or free writing prospectus, the
securities initially will be issued in book-entry form and represented by one or more global notes or global
securities, or, collectively, global securities. The global securities will be deposited with, or on behalf of],
The Depository Trust Company, New York, New York, as depositary, or DTC, and registered in the name of
Cede & Co., the nominee of DTC. Unless and until it is exchanged for individual certificates evidencing
securities under the limited circumstances described below, a global security may not be transferred except
as a whole by the depositary to its nominee or by the nominee to the depositary, or by the depositary or its
nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised us that it is:

* a limited-purpose trust company organized under the New York Banking Law;
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* a “banking organization” within the meaning of the New York Banking Law;
+ a member of the Federal Reserve System;
* a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and

» a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its
participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in participants’ accounts, thereby eliminating the need
for physical movement of securities certificates. “Direct participants” in DTC include securities
brokers and dealers, including underwriters, banks, trust companies, clearing corporations and other
organizations. DTC is a wholly owned subsidiary of The Depository Trust & Clearing Corporation,
or DTCC. DTCC is the holding company for DTC, National Securities Clearing Corporation and
Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by
the users of its regulated subsidiaries. Access to the DTC system is also available to others, which we
sometimes refer to as indirect participants, that clear through or maintain a custodial relationship
with a direct participant, either directly or indirectly. The rules applicable to DTC and its participants
are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which
will receive a credit for the securities on DTC’s records. The ownership interest of the actual purchaser of a
security, which we sometimes refer to as a beneficial owner, is in turn recorded on the direct and indirect
participants’ records. Beneficial owners of securities will not receive written confirmation from DTC of
their purchases. However, beneficial owners are expected to receive written confirmations providing details
of their transactions, as well as periodic statements of their holdings, from the direct or indirect participants
through which they purchased securities. Transfers of ownership interests in global securities are to be
accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial
owners will not receive certificates representing their ownership interests in the global securities, except
under the limited circumstances described below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will
be registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be
requested by an authorized representative of DTC. The deposit of securities with DTC and their registration
in the name of Cede & Co. or such other nominee will not change the beneficial ownership of the securities.
DTC has no knowledge of the actual beneficial owners of the securities. DTC’s records reflect only the
identity of the direct participants to whose accounts the securities are credited, which may or may not be the
beneficial owners. The participants are responsible for keeping account of their holdings on behalf of their
customers.

So long as the securities are in book-entry form, you will receive payments and may transfer securities
only through the facilities of the depositary and its direct and indirect participants. We will maintain an
office or agency in the location specified in the prospectus supplement for the applicable securities, where
notices and demands in respect of the securities may be delivered to us and where certificated securities
may be surrendered for payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants
to indirect participants and by direct participants and indirect participants to beneficial owners will be
governed by arrangements among them, subject to any legal requirements in effect from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each direct participant in the
securities of such series to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the
securities. Under its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the
record date. The omnibus proxy assigns the consenting or voting rights of Cede & Co. to those direct
participants to whose accounts the securities of such series are credited on the record date, identified in a
listing attached to the omnibus proxy.
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So long as securities are in book-entry form, we will make payments on those securities to the
depositary or its nominee, as the registered owner of such securities, by wire transfer of immediately
available funds. If securities are issued in definitive certificated form under the limited circumstances
described below, we will have the option of making payments by check mailed to the addresses of the
persons entitled to payment or by wire transfer to bank accounts in the United States designated in writing
to the applicable trustee or other designated party at least 15 days before the applicable payment date by the
persons entitled to payment, unless a shorter period is satisfactory to the applicable trustee or other
designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to
Cede & Co., or such other nominee as may be requested by an authorized representative of DTC. DTC’s
practice is to credit direct participants’ accounts upon DTC’s receipt of funds and corresponding detail
information from us on the payment date in accordance with their respective holdings shown on DTC
records. Payments by participants to beneficial owners will be governed by standing instructions and
customary practices, as is the case with securities held for the account of customers in bearer form or
registered in “street name.” Those payments will be the responsibility of participants and not of DTC or us,
subject to any statutory or regulatory requirements in effect from time to time. Payment of redemption
proceeds, distributions and dividend payments to Cede & Co., or such other nominee as may be requested
by an authorized representative of DTC, is our responsibility, disbursement of payments to direct
participants is the responsibility of DTC, and disbursement of payments to the beneficial owners is the
responsibility of direct and indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to
have securities registered in their names and will not receive physical delivery of securities. Accordingly,
each beneficial owner must rely on the procedures of DTC and its participants to exercise any rights under
the securities.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of
securities in definitive form. Those laws may impair the ability to transfer or pledge beneficial interests in
securities.

DTC may discontinue providing its services as securities depositary with respect to the securities at any
time by giving reasonable notice to us. Under such circumstances, in the event that a successor depositary is
not obtained, securities certificates are required to be printed and delivered.

As noted above, beneficial owners of a particular series of securities generally will not receive
certificates representing their ownership interests in those securities. However, if:

* DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or
securities representing such series of securities or if DTC ceases to be a clearing agency registered
under the Exchange Act at a time when it is required to be registered and a successor depositary is
not appointed within 90 days of the notification to us or of our becoming aware of DTC’s ceasing to
be so registered, as the case may be;

* we determine, in our sole discretion, not to have such securities represented by one or more global
securities; or

» an event of default has occurred and is continuing with respect to such series of securities,

we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global
securities. Any beneficial interest in a global security that is exchangeable under the circumstances
described in the preceding sentence will be exchangeable for securities in definitive certificated form
registered in the names that the depositary directs. It is expected that these directions will be based upon
directions received by the depositary from its participants with respect to ownership of beneficial interests
in the global securities.

Euroclear and Clearstream

If so provided in the applicable prospectus supplement, you may hold interests in a global security
through Clerstream Banking S.A., which we refer to as “Clearstream,” or Euroclear Bank S.A./N.V., as
operator of the Euroclear System, which we refer to as “Euroclear,” either directly if you are a participant in
Clearstream or Euroclear or indirectly through organizations which are participants in Clearstream or
Euroclear. Clearstream and Euroclear will hold interests on behalf of their respective participants through
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customers’ securities accounts in the names of Clearstream and Euroclear, respectively, on the books of their
respective U.S. depositaries, which in turn will hold such interests in customers’ securities accounts in such
depositaries’ names on DTC’s books.

Clearstream and Euroclear are securities clearance systems in Europe. Clearstream and Euroclear hold
securities for their respective participating organizations and facilitate the clearance and settlement of
securities transactions between those participants through electronic book-entry changes in their accounts,
thereby eliminating the need for physical movement of certificates.

Payments, deliveries, transfers, exchanges, notices and other matters relating to beneficial interests in
global securities owned through Euroclear or Clearstream must comply with the rules and procedures of
those systems. Transactions between participants in Euroclear or Clearstream, on one hand, and other
participants in DTC, on the other hand, are also subject to DTC’s rules and procedures.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries,
transfers and other transactions involving any beneficial interests in global securities held through those
systems only on days when those systems are open for business. Those systems may not be open for
business on days when banks, brokers and other institutions are open for business in the United States.

Cross-market transfers between participants in DTC, on the one hand, and participants in Euroclear or
Clearstream, on the other hand, will be effected through DTC in accordance with the DTC’s rules on behalf
of Euroclear or Clearstream, as the case may be, by their respective U.S. depositaries; however, such cross-
market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by
the counterparty in such system in accordance with the rules and procedures and within the established
deadlines (European time) of such system. Euroclear or Clearstream, as the case may be, will, if the
transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take action to
effect final settlement on its behalf by delivering or receiving interests in the global securities through DTC,
and making or receiving payment in accordance with normal procedures for same-day fund settlement.
Participants in Euroclear or Clearstream may not deliver instructions directly to their respective U.S.
depositaries.

Due to time zone differences, the securities accounts of a participant in Euroclear or Clearstream
purchasing an interest in a global security from a direct participant in DTC will be credited, and any such
crediting will be reported to the relevant participant in Euroclear or Clearstream, during the securities
settlement processing day (which must be a business day for Euroclear or Clearstream) immediately
following the settlement date of DTC. Cash received in Euroclear or Clearstream as a result of sales of
interests in a global security by or through a participant in Euroclear or Clearstream to a direct participant in
DTC will be received with value on the settlement date of DTC but will be available in the relevant
Euroclear or Clearstream cash account only as of the business day for Euroclear or Clearstream following
DTC’s settlement date.

Other

The information in this section of this prospectus concerning DTC, Clearstream, Euroclear and their
respective book-entry systems has been obtained from sources that we believe to be reliable, but we do not
take responsibility for this information. This information has been provided solely as a matter of
convenience. The rules and procedures of DTC, Clearstream and Euroclear are solely within the control of
those organizations and could change at any time. Neither we nor the trustee nor any agent of ours or of the
trustee has any control over those entities and none of us takes any responsibility for their activities. You are
urged to contact DTC, Clearstream and Euroclear or their respective participants directly to discuss those
matters. In addition, although we expect that DTC, Clearstream and Euroclear will perform the foregoing
procedures, none of them is under any obligation to perform or continue to perform such procedures and
such procedures may be discontinued at any time. Neither we nor any agent of ours will have any
responsibility for the performance or nonperformance by DTC, Clearstream and Euroclear or their
respective participants of these or any other rules or procedures governing their respective operations.

17



TABLE OF CONTENTS

PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, negotiated
transactions, block trades or a combination of these methods. We may sell the securities separately or
together:

+ through one or more underwriters or dealers in a public offering and sale by them;
* through agents; and/or

* directly to one or more purchasers.

We may distribute the securities from time to time in one or more transactions:
« ata fixed price or prices, which may be changed;

+ at market prices prevailing at the time of sale;

* at prices related to such prevailing market prices; or

+ at negotiated prices.

We may solicit directly offers to purchase the respective securities being offered by this prospectus. We
may also designate agents to solicit offers to purchase the respective securities from time to time. We will
name in a prospectus supplement any agent involved in the offer or sale of our securities.

If we utilize a dealer in the sale of the respective securities being offered by this prospectus, we will
sell the respective securities to the dealer, as principal. The dealer may then resell the securities to the public
at varying prices to be determined by the dealer at the time of resale.

If we utilize an underwriter in the sale of the respective securities being offered by this prospectus, we
will execute an underwriting agreement with the underwriter at the time of sale and we will provide the
name of any underwriter in the prospectus supplement that the underwriter will use to make resales of the
securities to the public. In connection with the sale of the securities, we or the purchasers of securities for
whom the underwriter may act as agent may compensate the underwriter in the form of underwriting
discounts or commissions. The underwriter may sell the securities to or through dealers, and the underwriter
may compensate those dealers in the form of discounts, concessions or commissions.

We will provide in the applicable prospectus supplement any compensation we will pay to
underwriters, dealers or agents in connection with the offering of the respective securities, and any
discounts, concessions or commissions allowed by underwriters to participating dealers. Underwriters,
dealers and agents participating in the distribution of the securities may be deemed to be underwriters
within the meaning of the Securities Act of 1933, as amended (the “Securities Act”), and any discounts and
commissions received by them and any profit realized by them on resale of the securities may be deemed to
be underwriting discounts and commissions. We may enter into agreements to indemnify underwriters,
dealers and agents against civil liabilities, including liabilities under the Securities Act, or to contribute to
payments they may be required to make in respect thereof.

The securities may or may not be listed on a national securities exchange. To facilitate the offering of
securities, certain persons participating in the offering may engage in transactions that stabilize, maintain or
otherwise affect the price of the securities. This may include over-allotments or short sales of the securities,
which involve the sale by persons participating in the offering of more securities than we sold to them. In
these circumstances, these persons would cover such over-allotments or short positions by making
purchases in the open market or by exercising their over-allotment option. In addition, these persons may
stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market or
by imposing penalty bids, whereby selling concessions allowed to dealers participating in the offering may
be reclaimed if securities sold by them is repurchased in connection with stabilization transactions. The
effect of these transactions may be to stabilize or maintain the market price of the securities at a level above
that which might otherwise prevail in the open market. The transactions may be discontinued at any time.

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the
respective securities from us at the public offering price set forth in the prospectus supplement pursuant to
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delayed delivery contracts providing for payment and delivery on a specified date in the future. The
contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus
supplement will set forth any commissions we pay for solicitation of these contracts.

We may enter into derivative transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement
indicates, in connection with those derivatives, the parties may sell securities covered by this prospectus and
the applicable prospectus supplement, including short sale transactions. If so, the third party may use
securities pledged by us or borrowed from us or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from us in settlement of those derivatives to close out
any related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if
not identified in this prospectus, will be identified in the applicable prospectus supplement or a post-
effective amendment to this registration statement. In addition, we may otherwise loan or pledge securities
to a financial institution or other third party that in turn may sell the securities short using this prospectus.
Such financial institution or other third party may transfer its economic short position to investors in our
securities or in connection with a concurrent offering of other securities.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in
the ordinary course of business.

LEGAL MATTERS

Fox Rothschild LLP, Minneapolis, Minnesota, will issue a legal opinion as to the validity of the
securities offered by this prospectus.

EXPERTS

The consolidated financial statements of ReShape Lifesciences Inc. as of December 31, 2024 and for
the year ended December 31, 2024 have been audited by Haskell & White LLP, an independent registered
public accounting firm, as stated in their report thereon (which report expresses an unqualified opinion and
includes an explanatory paragraph expressing substantial doubt about ReShape Lifesciences Inc.’s ability to
continue as a going concern), and incorporated by reference in this Prospectus and Registration Statement in
reliance upon such report and upon the authority of such firm as experts in accounting and auditing.

The consolidated financial statements of ReShape Lifesciences Inc. as of December 31, 2023 and for
the year ended December 31, 2023 have been audited by RSM US LLP, an independent registered public
accounting firm, as stated in their report thereon (which report expresses an unqualified opinion and
includes an explanatory paragraph relating to substantial doubt about ReShape Lifesciences Inc.’s ability to
continue as a going concern), and incorporated by reference in this Prospectus and Registration Statement in
reliance upon such report and upon the authority of such firm as experts in accounting and auditing.

The financial statements of Vyome Therapeutics, Inc. as of and for the years ended December 31, 2024
and 2023 filed as Exhibit 99.2 have been audited by Kreit & Chiu CPA LLP, an independent registered
public accounting firm, as stated in their report appearing herein (which report expresses an unqualified
opinion on the financial statements and includes an explanatory paragraph relating to substantial doubt
about Vyome Therapeutics, Inc.’s ability to continue as a going concern). Such financial statements are
included in reliance upon the report of such firm given upon their authority as experts in accounting and
auditing. The office of Kreit & Chiu CPA LLP is located at 733 Third Avenue, Floor 16, #1014 New York,
NY 10017, the United States.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-3 under the Securities Act that registers
the distribution of the securities offered under this prospectus. The registration statement, including the
attached exhibits and schedules, contains additional relevant information about us and the securities. The
rules and regulations of the SEC allow us to omit from this prospectus certain information included in the
registration statement. In addition, we file annual, quarterly and current reports, proxy statements and other
information with the SEC.
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You may also obtain the documents that we file electronically on the SEC’s website at www.sec.gov or
on our website at www.reshapelifesciences.com. Information contained on our website is not incorporated by
reference herein and does not constitute part of this prospectus.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information we file with them. This allows us to
disclose important information to you by referencing those filed documents. We have previously filed the
following documents with the SEC and are incorporating them by reference into this prospectus:

* Our Annual Report on Form 10-K for the year ended December 31, 2024;

* Our Current Reports on Form 8-K (only to the extent information is “filed” and not “furnished”)
filed with the SEC on January 21, 2025, February 20, 2025, March 20, 2025, April 2, 2025, April 21,
2025 and April 28, 2025; and

« the description of securities contained in Exhibit 4.1 to our Annual Report on Form 10-K for the year
ended December 31, 2024.

We also are incorporating by reference any future information filed (rather than furnished) by us with
the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the initial filing of the
registration statement of which this prospectus is a part and before the effective date of the registration
statement and after the date of this prospectus until the termination of the offering. The most recent
information that we file with the SEC automatically updates and supersedes more dated information.

You can obtain a copy of any documents which are incorporated by reference in this prospectus or
prospectus supplement, except for exhibits which are specifically incorporated by reference into those
documents, at no cost, by writing or telephoning us at:

ReShape Lifesciences Inc.
18 Technology Dr., Suite 110
Irvine, California 92618
Attention: Secretary
(949) 429-6680
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses in connection with the sale and
distribution of the securities being registered hereby, other than underwriting discounts and commissions.
All of the amounts shown are estimates, except the SEC registration fee. The expenses listed will be paid by
ReShape Lifesciences Inc.

SEC registration fee $ 7,655
Legal fees and expenses

Printing expenses

Accountants’ fees and expenses

Transfer agent and registrar fees

Trustee fees and expenses

Depositary fees and expenses

Warrant agent fees and expenses

Miscellaneous expenses

Total $ o

(1) These fees are calculated based on the securities offered and the number of issuances and accordingly
cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers

General Corporation Law of the State of Delaware

Section 145(a) of the Delaware General Corporation Law, or DGCL, provides that a corporation may
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than
an action by or in the right of the corporation) by reason of the fact that the person is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with such action, suit or proceeding if the
person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the
best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe the person’s conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.

Section 145(b) of the DGCL states that a corporation may indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right
of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by the person in
connection with the defense or settlement of such action or suit if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the corporation and
except that no indemnification shall be made in respect of any claim, issue or matter as to which the
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person shall have been adjudged to be liable to the corporation unless and only to the extent that the
Delaware Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the case, the
person is fairly and reasonably entitled to indemnity for such expenses as the Delaware Court of Chancery
or such other court shall deem proper.

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a
corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by
such person in connection therewith.

Section 145(d) of the DGCL states that any indemnification under subsections (a) and (b) of
Section 145 (unless ordered by a court) shall be made by the corporation only as authorized in the specific
case upon a determination that indemnification of the present or former director, officer, employee or agent
is proper in the circumstances because the person has met the applicable standard of conduct set forth in
subsections (a) and (b) of Section 145. Such determination shall be made with respect to a person who is a
director or officer at the time of such determination (1) by a majority vote of the directors who are not
parties to such action, suit or proceeding, even though less than a quorum, (2) by a committee of such
directors designated by majority vote of such directors, even though less than a quorum, (3) if there are no
such directors, or if such directors so direct, by independent legal counsel in a written opinion or (4) by the
stockholders.

Section 145(f) of the DGCL states that the indemnification and advancement of expenses provided by,
or granted pursuant to, the other subsections of Section 145 shall not be deemed exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s
official capacity and as to action in another capacity while holding such office.

Section 145(g) of the DGCL provides that a corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or
is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against such
person and incurred by such person in any such capacity or arising out of such person’s status as such,
whether or not the corporation would have the power to indemnify such person against such liability under
the provisions of Section 145.

Section 145(j) of the DGCL states that the indemnification and advancement of expenses provided by,
or granted pursuant to, Section 145 shall, unless otherwise provided when authorized or ratified, continue as
to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such a person.

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a
director or officer of the corporation shall not be personally liable to the corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director or officer, except for liability for any breach of
the director’s or officer’s duty of loyalty to the corporation or its stockholders, for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, for unlawful payments of
dividends or unlawful stock purchases or redemptions in the case of a director, for any transaction from
which the director or officer derived an improper personal benefit, or in any action by or in the right of the
corporation in the case of an officer.

Charter

As permitted by the DGCL, our charter contains provisions that eliminate the personal liability of its
directors for monetary damages for any breach of fiduciary duties as a director, except liability for the
following:

+ any breach of the director’s duty of loyalty to us or our stockholders;

* acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of
law;
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+ under Section 174 of the DGCL (regarding unlawful dividends and stock purchases); or

* any transaction from which the director derived an improper personal benefit.

Bylaws
As permitted by the DGCL, our bylaws provide that:

» we are required to indemnify our directors and executive officers to the fullest extent permitted by
the DGCL, subject to very limited exceptions;

* we may indemnify its other employees and agents as set forth in the DGCL;

» we are required to advance expenses, as incurred, to our directors and executive officers in
connection with a legal proceeding to the fullest extent permitted by the DGCL, subject to very
limited exceptions; and

* the rights conferred in the restated bylaws are not exclusive.

Indemnification Agr ts

We have entered into indemnification agreements with each of our current directors and executive
officers to provide these directors and executive officers additional contractual assurances regarding the
scope of the indemnification set forth in our charter and bylaws and to provide additional procedural
protections. There is no pending litigation or proceeding involving a director or executive officer of
ReShape for which indemnification is sought. The indemnification provisions in our charter, bylaws and the
indemnification agreements to be entered into between us and each of our directors and executive officers
may be sufficiently broad to permit indemnification of our directors and executive officers for liabilities
arising under the Securities Act.

Insurance Policies

We have director and officer insurance providing for indemnification for our directors and officers for
certain liabilities, and such insurance provides for indemnification of our directors and officers for liabilities
under the Securities Act.

Item 16. List of Exhibits
(a) Exhibits

Exhibit
No. Description

2.1 Agreement and Plan of Merger, dated as of January 19, 2021, by and among Obalon Therapeutics,
Inc. Optimus Merger Sub, Inc., and the Company (incorporated by reference to Exhibit 2.1 to the
Company’s Current Report on Form 8-K filed with the SEC on January 20, 2021).

2.2 Agreement and Plan of Merger, dated as of July 8, 2024, by and among ReShape Lifesciences Inc.,
Vyome Therapeutics, Inc., and Raider Lifesciences Inc. (incorporated by reference to Exhibit 2.1
to the Company’s Current Report on Form 8-K filed with the SEC on July 9, 2024).

2.3 Asset Purchase Agreement, dated as of July 8, 2024, by and between ReShape Lifesciences Inc.
and Ninjour Health International Limited (incorporated by reference to Exhibit 2.2 to the
Company’s Current Report on Form 8-K filed with the SEC on July 9, 2024).

2.4 Amendment to Asset Purchase Agreement, dated April 25, 2025, between ReShape Lifesciences
Inc. and Ninjour Health International Limited (incorporated by reference to Exhibit 2.1 to the
Company’s Current Report on Form 8-K filed with the SEC on April 28, 2025).

3.1 Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.2 to Obalon’s
Registration Statement on Form S-1, filed with the SEC on September 26, 2016).

1I-3



TABLE OF CONTENTS

Exhibit
No.

Description

3.2

33

34

35

3.6

3.7

3.8

3.9

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

Certificate of Amendment to the Restated Certificate of Incorporation (incorporated by reference
to Exhibit 3.1 to Obalon’s Current Report on Form 8-K, filed with the SEC on June 14, 2018).

Certificate of Second Amendment to the Restated Certificate of Incorporation (incorporated by
reference to Exhibit 3.1 to Obalon’s Current Report on Form §-K, filed with the SEC on July 24,
2019).

Third Amendment to the Amended and Restated Certificate of Incorporation of ReShape
(incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the SEC on
June 15, 2021).

Fourth Amendment to the Amended and Restated Certificate of Incorporation of ReShape
(incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K filed with the SEC on
June 15, 2021).

Fifth Amendment to the Amended and Restated Certificate of Incorporation of ReShape
(incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the SEC on
December 28, 2022).

Sixth Amendment to Restated Certificate of Incorporation, as amended, of ReShape Lifesciences
Inc. (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with the
SEC on September 24, 2024).

Certificate of Designation of Preferences, Rights and Limitations of Series C Convertible
Preferred Stock (incorporated by reference to Exhibit 3.3 to the Current Report on Form 8-K filed
with the SEC on June 15, 2021).

Amended and Restated Bylaws, effective as of January 16, 2024 (incorporated by reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the SEC on January 18,
2024).

Form of Common Warrant (incorporated by reference to Exhibit 4.1 to Amendment No. 3 to the
Company’s Registration Statement on Form S-1 filed with the SEC on February 3, 2023).

Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.2 to Amendment No. 1 to the
Company’s Registration Statement on Form S-1 filed with the SEC on January 27, 2023).

Form of Underwriters’ Warrant (incorporated by reference to Exhibit 4.3 to Amendment No. 1 to
the Company’s Registration Statement on Form S-1 filed with the SEC on January 27, 2023).
Form of Warrant Agency Agreement between the Company and American Stock Transfer & Trust
Company, LLC (incorporated by reference to Exhibit 4.4 to Amendment No. 1 to the Company’s
Registration Statement on Form S-1 filed with the SEC on January 27, 2023).

Form of Common Stock Purchase Warrant and form of Pre-Funded Warrant (incorporated by
reference to Exhibit 4.1 to the Current Report on Form 8-K filed with the SEC on April 26, 2023).
Form of Common Stock Purchase Warrant and form of Pre-Funded Warrant (incorporated by
reference to Exhibit 4.2 to the Current Report on Form 8-K filed with the SEC on April 26, 2023).
Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.1 to Amendment
No. 2 to the Company’s Registration Statement on Form S-1 filed with the SEC on September 27,
2023).

Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.2 to Amendment No. 2 to the
Company’s Registration Statement on Form S-1 filed with the SEC on September 27, 2023).
Form of Placement Agent’s Common Stock Purchase Warrant issued October 3, 2023
(incorporated by reference to Exhibit No. 4.3 to the Company’s Current Report on Form 8-K filed
with the SEC on October 5, 2023).

Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.1 to the
Company’s Current Report on Form 8-K filed with the SEC on November 14, 2022).

Form of Pre-funded Warrant (incorporated by reference to Exhibit 4.2 to the Company’s Current
Report on Form 8-K filed with the SEC on November 14, 2022).
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Exhibit
No.

Description

4.12

4.13

4.14

4.15

4.16

4.17

4.18

4.19

4.20

4.22

4.23

4.24

4.25

4.26

4.27

4.28

4.29

Form of New Warrant (incorporated by reference to Exhibit 4.1 to the Company’s Current Report
on Form 8-K filed with the SEC on June 23, 2022).

Form of Series A Common Stock Purchase Warrant issued November 28, 2018 (incorporated by
reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on
November 28, 2018).

Form of Pre-Funded Common Stock Purchase Warrant issued November 28, 2018 (incorporated by
reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on
November 28, 2018).

Form of Placement Agent’s Common Stock Purchase Warrant issued November 28, 2018
(incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form 8-K filed with
the SEC on November 28, 2018).

Form of Common Stock Purchase Warrant issued September 20, 2018 (incorporated by reference
to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on September 20,
2018).

Form of Placement Agent’s Common Stock Purchase Warrant issued September 20, 2018
(incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with
the SEC on September 20, 2018).

Form of Common Stock Purchase Warrant issued August 3, 2018 (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on August 2, 2018).

Form of Placement Agent’s Common Stock Purchase Warrant issued August 3, 2018 (incorporated
by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on
August 2, 2018).

Form of Common Stock Purchase Warrant issued July 12, 2018 (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on July 12, 2018).

Form of Placement Agent’s Common Stock Purchase Warrant issued July 12, 2018 (incorporated
by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on
July 12, 2018).

Form of Common Stock Purchase Warrant issued June 21, 2018 (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on June 21, 2018).

Form of Placement Agent’s Common Stock Purchase Warrant issued June 21, 2018 (incorporated
by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on
June 21, 2018).

Form of Common Stock Purchase Warrant issued June 8, 2018 (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on June 8, 2018).
Form of Placement Agent’s Common Stock Purchase Warrant issued June 8, 2018 (incorporated by
reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on
June 8, 2018).

Form of Common Stock Purchase Warrant issued April 3, 2018 (incorporated by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on April 3, 2018).
Form of Warrant, dated August 16, 2017 (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K filed with the SEC on August 16, 2017).

Form of Series C Warrant, dated as of July 8, 2015, by and between the Company and several
accredited investors. (incorporated herein by reference to Exhibit 4.2 to the Company’s Current
Report on Form 8-K filed with the SEC on July 7, 2015 (File No. 1-33818)).

Form of Warrant (incorporated herein by reference to Exhibit 4.2 to the Company’s Current Report
on Form 8-K filed with the SEC on November 5, 2015 (File No. 1-33818)).
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Exhibit
No. Description
430  Form of Warrant to purchase shares of Common Stock (incorporated herein by reference to
Exhibit 4.3 to the Company’s Registration Statement on Form S-1 filed with the SEC on
January 11, 2017 (File No. 333-213704)).
431 Form of Pre-Funded Warrant to purchase shares of Common Stock, dated December 19, 2024
(incorporated by reference to Exhibit 4.31 to the Company’s Registration Statement on Form S-1
filed with the SEC on December 19, 2024).
432 Form of Common Stock Warrant (incorporated by reference to Exhibit 4.32 to Amendment No. 4
to the Company’s Registration Statement on Form S-1 filed with the SEC on February 14, 2025).
433 Form of Pre-Funded Warrant (incorporated by reference to Exhibit 4.33 to Amendment No. 4 to
the Company’s Registration Statement on Form S-1 filed with the SEC on February 14, 2025).
4.34  Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.34 to Amendment No. 4
to the Company’s Registration Statement on Form S-1 filed with the SEC on February 14, 2025).
4.35* Form of Warrant.
4.36* Form of Warrant Agreement.
4.37* Form of Unit Agreement.
5.1**  Opinion of Fox Rothschild LLP as to the validity of the securities being registered.
23.1**  Consent of Fox Rothschild LLP relating to opinion as to validity of the securities being registered
(included in Exhibit 5.1 hereto).
23.2*%*  Consent of RSM US LLP, former independent registered public accounting firm of the Company.
23.3**  Consent of Haskell &White LLP, independent registered public accounting firm of the Company.
23.4*%*  Consent of Kreit & Chiu CPA LLP, independent registered public accounting firm of Vyome
Therapeutics, Inc.
24.1**  Power of Attorney (included on the signature page to this registration statement)
99.1**  Unaudited Pro Forma Condensed Combined Financial Statements.
99.2**  Audited Consolidated Financial Statements of Vyome Therapeutics, Inc.
107*  Calculation of Filing Fee Table

*  To be filed by amendment or by a report filed under the Exchange Act and incorporated by reference
herein.

**  Filed herewith.

Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective

amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or
in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the “Calculation of Filing Fee Tables” or “Calculation of Registration Fee” table,
as applicable, in the effective registration statement; and
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(iii) To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such information in the
registration statement.

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in
a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any
purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be
part of the registration statement as of the date the filed prospectus was deemed part of and
included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part
of a registration statement in reliance on Rule 430B relating to an offering made pursuant to
Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by
Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the
registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the
prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at
that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus relates,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof. Provided, however, that no statement made in a registration statement or prospectus that is
part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify
any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933
to any purchaser in the initial distribution of the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the
offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing
material information about the undersigned registrant or its securities provided by or on behalf of
the undersigned registrant; and
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(iv) Any other communication that is an offer in the offering made by the undersigned
registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under
the Securities Act of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or 15(d) of
the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(¢) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted
to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or
otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Irvine, State of California, on May 1, 2025.

RESHAPE LIFESCIENCES INC.

By: /s/ Paul F. Hickey

Paul F. Hickey
President and Chief Executive Officer

We, the undersigned officers and directors of ReShape Lifesciences Inc., a Delaware corporation,
hereby constitute and appoint Paul F. Hickey and Thomas Stankovich, and each of them individually, as the
true and lawful agent and attorney-in-fact of the undersigned with full power and authority in said agent and
attorney-in-fact to sign for the undersigned and in their respective names as an officer/director of the
company, any and all amendments (including post-effective amendments) to this registration statement on
Form S-3 (or any other registration statement for the same offering that is to be effective upon filing
pursuant to Rule 462(b) under the Securities Act) and to file the same, with all exhibits thereto and other
documents in connection therewith, with the Securities and Exchange Commission, and with full power of
substitution, hereby ratifying and confirming all that said attorney-in-fact, or his substitute or substitutes,
may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed
by the following persons in the capacities and on the date indicated.

Signature Title Date
/s/ Paul F. Hickey President and Chief Executive Officer and Director
- S . . May 1, 2025
Paul F. Hickey (Principal Executive Officer)
/s/ Thomas Stankovich Chief Financial Officer
o1 Financial & . May 1, 2025
Thomas Stankovich (Principal Financial and Accounting Officer)

/s/ Dan W. Gladney

Director May 1, 2025
Dan W. Gladney
/s/ Lori C. McDougal )

Director May 1, 2025
Lori C. McDougal
/s/ Arda Minocherhomjee

Director May 1, 2025

Arda Minocherhomjee
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g
Rothsehild

City Center

33 South Sixth Street

Suite 3600

Minneapolis, MN 55402

Tel (612) 607-7000 Fax (612) 607-7100
www.foxrothschild.com

May 1, 2025

ReShape Lifesciences Inc.
18 Technology Drive, Suite 110
Irvine, CA 92618

Ladies and Gentlemen:

We have acted as counsel to ReShape Lifesciences Inc., a Delaware corporation (the “Company”), in connection with its filing on the date hereof with the Securities and
Exchange Commission (the “Commission) of a registration statement on Form S-3 (as amended, the “Registration Statement”), including a base prospectus (the “Base
Prospectus”™), which provides that it will be supplemented by one or more prospectus supplements (each such prospectus supplement, together with the Base Prospectus, a
“Prospectus”), under the Securities Act of 1933, as amended (the “Acz”), relating to the registration for issue and sale by the Company of up to $50,000,000 offering price of
(i) shares of the Company’s common stock, $0.001 par value per share (“Common Stock”), (ii) shares of one or more series of the Company’s preferred stock, $0.001 par value
per share (“Preferred Stock”), and (iii) warrants (“Warrants”) and units (“Units”). The Common Stock, Preferred Stock, Warrants and Units, plus any additional Common
Stock, Preferred Stock, Warrants and Units that may be registered pursuant to any subsequent registration statement that the Company may hereafter file with the Commission

pursuant to Rule 462(b) under the Act in connection with the offering by the Company contemplated by the Registration Statement, are referred to herein collectively as the
“Securities.”

This opinion is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is expressed herein as to any matter
pertaining to the contents of the Registration Statement or related applicable Prospectus, other than as expressly stated herein with respect to the issue of the Securities.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With your consent, we have relied
upon certificates and other assurances of officers of the Company and others as to factual matters without having independently verified such factual matters. We are opining
herein as to the General Corporation Law of the State of Delaware, and with respect to the opinions set forth in paragraphs 3 and 4 below, the internal laws of the State of New
York, and we express no opinion with respect to the applicability thereto, or the effect thereon, of the laws of any other jurisdiction or, in the case of Delaware, any other laws,
or as to any matters of municipal law or the laws of any local agencies within any state.

A Pennsybvaria Limited Lisbility Partnership

California Colorado Delaware District of Columbia Florda Georgia Ningis Minnesota Mevada
Mew Jersey New York North Carolina Pennsylvania South Carolina Texas Virginia Washington
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May 1, 2025

Page 2

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof:

1.

When an issuance of Common Stock has been duly authorized by all necessary corporate action of the Company, upon issuance, delivery and payment therefor in an
amount not less than the par value thereof in the manner contemplated by the applicable Prospectus and by such corporate action, and in total amounts and numbers of
shares that do not exceed the respective total amounts and numbers of shares (a) available under the certificate of incorporation, and (b) authorized by the board of
directors in connection with the offering contemplated by the applicable Prospectus, such shares of Common Stock will be validly issued, fully paid and
nonassessable. In rendering the foregoing opinion, we have assumed that the Company will comply with all applicable notice requirements regarding uncertificated
shares provided in the General Corporation Law of the State of Delaware.

When a series of Preferred Stock has been duly established in accordance with the terms of the Company’s certificate of incorporation and authorized by all necessary
corporate action of the Company, upon issuance, delivery and payment therefor in an amount not less than the par value thereof in the manner contemplated by the
applicable Prospectus and by such corporate action, and in total amounts and numbers of shares that do not exceed the respective total amounts and numbers of shares
(a) available under the certificate of incorporation, and (b) authorized by the board of directors in connection with the offering contemplated by the applicable
Prospectus, such shares of such series of Preferred Stock will be validly issued, fully paid and nonassessable. In rendering the foregoing opinion, we have assumed that
the Company will comply with all applicable notice requirements regarding uncertificated shares provided in the General Corporation Law of the State of Delaware.

When the applicable warrant agreement has been duly authorized, executed and delivered by all necessary corporate action of the Company, and when the specific
terms of a particular issuance of Warrants have been duly established in accordance with the terms of the applicable warrant agreement and authorized by all necessary
corporate action of the Company, and such Warrants have been duly executed, authenticated, issued and delivered against payment therefor in accordance with the
terms of the applicable warrant agreement and in the manner contemplated by the applicable Prospectus and by such corporate action (assuming the securities issuable
upon exercise of such Warrants have been duly authorized and reserved for issuance by all necessary corporate action), such Warrants will be the legally valid and
binding obligations of the Company, enforceable against the Company in accordance with their terms.

When the applicable unit agreement has been duly authorized, executed and delivered by all necessary corporate action of the Company, and when the specific terms
of a particular issuance of Units have been duly authorized in accordance with the terms of the applicable unit agreement and authorized by all necessary corporate
action of the Company, and such Units have been duly executed, authenticated, issued and delivered against payment therefor in accordance with the terms of the
applicable unit agreement and in the manner contemplated by the applicable Prospectus and by such corporate action (assuming the securities issuable upon exercise
of such Units have been duly authorized and reserved for issuance by all necessary corporate action), such Units will be the legally valid and binding obligations of the
Company, enforceable against the Company in accordance with their terms.
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Our opinions are subject to: (i) the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium or other similar laws relating to or affecting the
rights and remedies of creditors; (ii) the effect of general principles of equity, whether considered in a proceeding in equity or at law (including the possible unavailability of
specific performance or injunctive relief), concepts of materiality, reasonableness, good faith and fair dealing, and the discretion of the court before which a proceeding is
brought; (iii) the invalidity under certain circumstances under law or court decisions of provisions providing for the indemnification of or contribution to a party with respect to
a liability where such indemnification or contribution is contrary to public policy; and (iv) we express no opinion as to (a) any provision for liquidated damages, default
interest, late charges, monetary penalties, make-whole premiums or other economic remedies to the extent such provisions are deemed to constitute a penalty, (b) consents to, or
restrictions upon, governing law, jurisdiction, venue, arbitration, remedies, or judicial relief, (c) waivers of rights or defenses, (d) any provision requiring the payment of
attorneys’ fees, where such payment is contrary to law or public policy, (e) any provision permitting, upon acceleration of any Debt Securities, collection of that portion of the
stated principal amount thereof which might be determined to constitute unearned interest thereon, (f) the creation, validity, attachment, perfection, or priority of any lien or
security interest, (g) advance waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary requirements, statutes of limitation, trial by jury
or at law, or other procedural rights, (h) waivers of broadly or vaguely stated rights, (i) provisions for exclusivity, election or cumulation of rights or remedies, (j) provisions
authorizing or validating conclusive or discretionary determinations, (k) grants of setoff rights, (1) proxies, powers and trusts, (m) provisions prohibiting, restricting, or
requiring consent to assignment or transfer of any right or property, (n) any provision to the extent it requires that a claim with respect to a security denominated in other than
U.S. dollars (or a judgment in respect of such a claim) be converted into U.S. dollars at a rate of exchange at a particular date, to the extent applicable law otherwise provides,
and (o) the severability, if invalid, of provisions to the foregoing effect.

With your consent, we have assumed (a) that each of the Warrants and Units and the warrant agreements and unit agreements governing such Securities (collectively, the
“Documents”) will be governed by the internal laws of the State of New York, (b) that each of the Documents has been or will be duly authorized, executed and delivered by
the parties thereto, (c) that each of the Documents constitutes or will constitute legally valid and binding obligations of the parties thereto other than the Company, enforceable
against each of them in accordance with their respective terms, and (d) that the status of each of the Documents as legally valid and binding obligations of the parties will not be
affected by any (i) breaches of, or defaults under, agreements or instruments, (ii) violations of statutes, rules, regulations or court or governmental orders, or (iii) failures to
obtain required consents, approvals or authorizations from, or to make required registrations, declarations or filings with, governmental authorities.
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This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it pursuant to the applicable
provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference to our firm contained in the Prospectus under the
heading “Legal Matters.” We further consent to the incorporation by reference of this letter and consent into any registration statement or post-effective amendment to the
Registration Statement filed pursuant to Rule 462(b) under the Act with respect to the Securities. In giving such consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ Fox Rothschild LLP




Exhibit 23.2
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in this Registration Statement on Form S-3 of ReShape Lifesciences Inc. of our report dated April 1, 2024, except for the effect of
the reverse stock split described in Note 2, as to which the date is October 1, 2024, relating to the consolidated financial statements of ReShape Lifesciences Inc., appearing in
the Annual Report on Form 10-K of ReShape Lifesciences Inc. for the year ended December 31, 2024.
We also consent to the reference to our firm under the heading “Experts” in such Prospectus.

/s/ RSM US LLP

Irvine, California
May 1, 2025




Exhibit 23.3
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in this Registration Statement on Form S-3 (of ReShape Lifesciences Inc. of our report dated April 4, 2025, relating to the
consolidated financial statements of ReShape Lifesciences Inc. as of December 31, 2024 and for the year then ended, incorporated by reference in the Prospectus, which is part
of this Registration Statement.
Our report includes an explanatory paragraph expressing substantial doubt regarding the Company’s ability to continue as a going concern.
We also consent to the reference to our firm under the heading “Experts” in such Prospectus.

/s/ HASKELL & WHITE LLP

Irvine, California
May 1, 2025




Exhibit 23.4
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the inclusion in this Registration Statement of ReShape Lifesciences Inc. in the Form S-3, of our report dated April 28, 2025, on our audit of the consolidated
financial statements of Vyome Therapeutics Inc. and subsidiary (the “Company”) as of December 31, 2024 and 2023 and for the years then ended. Our report includes an
explanatory paragraph about the existence of substantial doubt about the Company’s ability to continue as a going concern.
We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Kreit & Chiu CPA LLP

Los Angeles, California
May 1, 2025




Exhibit 99.1

RESHAPE AND VYOME UNAUDITED PRO FORMA
CONDENSED COMBINED FINANCIAL STATEMENTS

On July 8, 2024, ReShape, Vyome, and Merger Sub, entered into the Merger Agreement (“Merger”).
Pursuant to the Merger Agreement, and subject to the satisfaction or waiver of the conditions specified
therein, Merger Sub shall be merged with and into Vyome, with Vyome surviving as a subsidiary of
ReShape.

At the Effective Time of the Merger, each Vyome Share issued and outstanding immediately prior to the
Effective Time (other than the shares that are owned by ReShape, Vyome, or Merger Sub and shares that
will be subject to a put-call option agreement with certain stockholders of Vyome located in India) will be
converted into the right to receive a number of fully paid and non-assessable ReShape Shares according to
an Exchange Ratio determined at least 10 calendar days prior to the ReShape Special Meeting that will
result in the holders of such Vyome Shares, together with holders of Vyome securities convertible into
Vyome Shares, owning 92.54% of the outstanding ReShape Shares on a fully-diluted basis immediately
after the Effective Time.

The Merger Agreement provides that, at the Effective Time, each outstanding stock option or other
equity award to purchase capital stock of Vyome will be converted into equity awards to purchase a number
of ReShape Shares equal to the number of shares of Vyome Common Stock issuable upon exercise of such
Vyome equity award multiplied by the Exchange Ratio, with an exercise price, in the case of warrants and
stock options, equal to the exercise price of such Vyome option divided by the Exchange Ratio. The exercise
price and number of shares will be determined in a manner consistent with the requirements of
Section 409A, and as applicable, Section 424(a) of the Internal Revenue Code, and the applicable
regulations promulgated thereunder.

Simultaneously with the execution of the Merger Agreement, ReShape entered into the Asset Purchase
Agreement with Biorad (“Asset Sale”). Pursuant to the Asset Purchase Agreement, and subject to the
satisfaction or waiver of the conditions specified therein, ReShape will sell substantially all of its assets
(excluding cash) to Biorad, and Biorad will assume substantially all of ReShape’s liabilities, for a purchase
price of $2.25 million in cash, subject to adjustment based on ReShape’s actual accounts receivable and
accounts payable at the closing compared to such amounts as of March 31, 2024. Biorad is party to a
previously disclosed exclusive license agreement, dated September 19, 2023, with ReShape for ReShape’s
Obalon® Gastric Balloon System. The proforma financials below included the anticipated impact the Asset
Sale might have on our combined financial information.

Simultaneously with the execution of the Merger Agreement, ReShape, Vyome, and Vyome’s wholly-
owned subsidiary Vyome Therapeutics Limited (“Vyome India”) entered into agreements with certain
existing accredited investors, pursuant to which the investors have agreed to purchase of approximately
$7.57 million in securities of ReShape, Vyome and Vyome India (the “Concurrent Financing”), of which
approximately $0.6 million has been received in the form of bridge notes through April 21, 2025. As part of
the Concurrent Financing, certain accredited investors have agreed to purchase up to $5.9 million in shares
of common stock of the combined company immediately following completion of the Merger. The price per
share for the common stock of the Combined Company will be calculated as a 30% discount to the price per
share of the common stock for the agreed upon valuation of the combined company obtained by dividing
(i) the sum of $130,000,000 and ReShape Net Cash by (ii) the sum of Total ReShape Outstanding Shares
and Vyome Merger Shares. Simultaneously with the execution of the subscription agreements, Vyome
entered into a securities purchase agreement with each investor pursuant to which Vyome issued to each
investor a convertible promissory note in the principal amount equal to approximately 5% of such investor’s
total agreed upon investment amount, which convertible notes will bear interest at 8% per annum and
immediately prior to completion of the Merger will convert into a number of shares of common stock of the
combined company equal to 100% of the outstanding principal and interest of the Note divided by the price
per share of common stock to be purchased in the financing as set forth above. ReShape and the investors
are executing and delivering the subscription agreements in reliance upon the exemption from securities
registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended, and contemporaneously
with the sale of the shares of common stock will execute and deliver a registration rights agreement in
substantially the form attached to the subscription agreement.



The pro forma ownership percentages of the ReShape and Vyome stockholders of the Combined
Company of 7.46% and 92.54%, respectively, subject to adjust as described in this proxy/information
statement-prospectus, is prior to taking into account the Concurrent Financing. Therefore, the actual
ownership percentages will be different following the completion of the Concurrent Financing and, because
certain of the investors in the Concurrent Financing are existing Vyome stockholders, the actual
ownership percentage of the ReShape stockholders will be decreased compared to that of the Vyome
stockholders after the closing of the Concurrent Financing.

The following unaudited pro forma condensed combined financial statements have been prepared to
illustrate the estimated effects of the Merger. The ReShape and Vyome unaudited pro forma combined
balance sheet data assume that the Asset Sale and the Merger closed on December 31, 2024, and combine
the ReShape and Vyome historical balance sheets at December 31, 2024. The ReShape and Vyome
unaudited pro forma condensed combined statements of operations data assume that the Asset Sale and the
Merger closed as of January 1, 2024 and combine the historical results of operations of ReShape and Vyome
for the year ended December 31, 2024. The unaudited pro forma condensed combined financial information
was prepared pursuant to the rules and regulations of Article 11 of SEC Regulation S-X, as amended.

The Merger is accounted for as a reverse recapitalization under U.S. GAAP since ReShape will have
nominal operations and assets at the time of the closing of the Merger. Vyome was determined to be the
accounting acquirer based upon the terms of the Merger and other factors including (i) holders of such
Shares, together with holders of Vyome securities convertible into Vyome Shares are expected to own
91.62% of the outstanding ReShape Shares on a fully-diluted basis immediately after the Effective Time,
(ii) Vyome will hold substantially all of the board seats of the combined company and (iii) Vyome’s
management will hold all key positions in the management of the combined company.

The unaudited pro forma condensed combined financial statements are based on and should be read in
conjunction with both Vyome and ReShape Management’s Discussion and Analysis of Financial Condition
and Results of Operations and Vyome and ReShape’s financial statements and related notes appearing
elsewhere in this proxy/information statement-prospectus.

The unaudited pro forma condensed combined financial statements have been prepared for illustrative
purposes only and are not necessarily indicative of the consolidated financial position or results of
operations that would have been realized had the Merger occurred as of the dates indicated, nor is it meant
to be indicative of any future consolidated financial position or future results of operations that the
Combined Company will experience. The unaudited pro forma condensed combined financial statements
combine the historical statements of ReShape and Vyome, the Concurrent Financing undertaken, financings
done by ReShape in the first quarter of 2025, and reflects the impact of the sale of substantially all of
ReShape’s assets and liabilities to Biorad, for the period on a pro forma basis along with the Merger and
related transactions, summarized below. The pro forma adjustments included in the accompanying unaudited
pro forma condensed combined financial statements are based on currently available data and assumptions
that management of ReShape believes are reasonable.



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS FOR THE

Revenue
Cost of revenue

Gross profit

Operating expenses:
Selling, general and administrative
Research and development

Transaction costs
Impairment of long-lived assets

Total operating expenses
Operating loss

Other expense (income), net:
Interest expense (income), net
Gain on extinguishment of debt

Gain on changes in fair value of liability

warrants

Loss on change in fair value of convertible debt

Loss on foreign currency exchange
Other, net

Loss before income tax provision
Income taxes

Net loss attributable to common shareholders $

Net loss per share — basic and diluted:

Weighted-average shares used to compute net loss

per share attributable to ordinary
shareholders

YEAR ENDED DECEMBER 31, 2024
(Amounts in thousands, except per share data)

Historical

12 months ended

Vyome ReShape
Decezn';l;:r 31 Decezn(;lzajr 31, Pro Forma Pro Forma Total
Adjustments Adjustments Pro Forma Pro Forma
Vyome Reshape Note 6 Note 6 Adjustments Combined
$ 257 $ 8006 $ — $ (8,006) B $ (8,006) $ 257
62 2,949 — (2,949) B (2,949) 62
195 5,057 — (5,057) (5,057) 195
894 9,922 — 9,777) B 9,777) 1,039
284 1,803 — (1,803) B (1,803) 284
— 1,024 — (1,024) B (1,024) —
— 36 — (36) B (36) —
1,178 12,785 — (12,640) (12,640) 1,323
(983)  (7,728) — 7,583 7,583 (1,128)
213 (14)  (213) E 14 B (199) —
— (429) — 429 429 —
— (52) — 52 B 52 —
239 — (239 E — (239) —
— 51 — (51) B 51 —
“) (193) — 193 B 193 “)
(1,431)  (7,091) 452 6,946 7,398 (1,124)
— 39 — (39) B (39) —
(1,431) $ (7,130) § 452 $ 6,985 $ 7,437 $ (1,124)
$ (0.76) $ (13.83) $ (0.01)
1,893,120 515,566

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Information.

204,598,800



UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF DECEMBER 31, 2024
(Amounts in thousands, except per share data)

December 31, December 31, Vyome ReShape
2024 2024 Pro Forma Pro Forma Total
Adjustments Adjustments Pro Forma Pro Forma
Vyome ReShape Note 5 Note Note 5 Note Adjustments Combined
ASSETS
Current assets:
Cash and cash equivalents $ 103 $ 693 $ 5294 D,G $ (832) A $ 4462 $ 5258
Restricted cash — 100 — (100) B (100) —
Accounts and other receivables (net of allowance
for doubtful accounts) 2 987 — 987) B (987) 2
Inventory — 2,460 — (2,460) B (2,460) —
Prepaid expenses and other current assets 86 348 — (348) B (348) 86
Total current assets 191 4,588 5,294 (4,727) 567 5,346
Property and equipment, net 60 38 — (38 B (38) 60
Operating lease right-of-use assets 59 116 — (116) B (116) 59
Deferred tax asset, net — 22 — (22) B (22) —
Other intangible assets, net 314 — — — — 314
Other assets 758 29 (111) 29) B (140) 647
TOTALASSETS $ 1,382 $§ 4793 $§ 5,183 $ (4,932) $ 251 § 6,426
LIABILITIES AND STOCKHOLDERS’ (DEFICIT)
EQUITY
Accounts payable $§ 96 $§ 2208 § — $ (2208 B $ (2.208) $ 966
Accrued and other liabilities 1,028 1,688 — (1,688) B (1,688) 1,028
Warranty liability, current — 163 — (163) B (163) —
Due to affiliates 129 — — — — 129
Convertible debt — current portion 3,590 811 (3,590) E (811) (4,401) —
Operating lease liabilities, current 28 115 — (115) B (115) 28
Total current liabilities 5,741 4,985 (3,590) (4,985) (8,575) 2,151
Operating lease liabilities, noncurrent 32 41 — 41) B 41) 32
Common stock warrant liability — 20 — (200 B (20) —
TOTAL LIABILITIES 5,773 5,046 (3,590) T (5,046) (8,636) 2,183
Preferred stock 46,985 — (46,985) F — (46,985) —
Common stock 2 — — 203 C 203 205
Additional paid-in capital 4,098 642,555 57,458 D,E (643,042) C (585,584) 61,069
Accumulated other comprehensive loss (53) (104) — 104 B 104 (53)
Accumulated deficit (55,423)  (642,704) (1,700) 642,849 C 641,149  (56,978)
Total stockholders’ (deficit) equity (4,391) (253) 8,773 114 8,887 4,243
Total liabilities and shareholders’ (deficit) equity $ 1,382 $ 4,793 § 5,183 $  (4,932) $ 251 § 6,426

See accompanying Notes to Unaudited Pro Forma Condensed Combined Financial Information.



NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

1. Description of the Merger

On July 8, 2024, ReShape, Vyome, and Merger Sub, entered into the Merger Agreement. Pursuant to
the Merger Agreement, and subject to the satisfaction or waiver of the conditions specified therein, Merger
Sub shall be merged with and into Vyome, with Vyome surviving as a subsidiary of ReShape.

At the Effective Time of the Merger, each Vyome Share issued and outstanding immediately prior to the
Effective Time (other than the shares that are owned by ReShape, Vyome, or Merger Sub and shares that
will be subject to a put-call option agreement with certain stockholders of Vyome located in India) will be
converted into the right to receive a number of fully paid and non-assessable ReShape Shares according to
an Exchange Ratio determined at least 10 calendar days prior to the ReShape Special Meeting that will
result in the holders of such Vyome Shares, together with holders of Vyome securities convertible into
Vyome Shares, owning 92.54% of the outstanding ReShape Shares on a fully-diluted basis immediately
after the Effective Time.

The Merger Agreement provides that, at the Effective Time, each outstanding stock option or other
equity award to purchase capital stock of Vyome will be converted into equity awards to purchase a number
of ReShape Shares equal to the number of shares of Vyome Common Stock issuable upon exercise of such
Vyome equity award multiplied by the Exchange Ratio, with an exercise price, in the case of stock options,
equal to the exercise price of such Vyome option divided by the Exchange Ratio. The exercise price and
number of shares will be determined in a manner consistent with the requirements of Section 409A, and as
applicable, Section 424(a) of the Internal Revenue Code, and the applicable regulations promulgated
thereunder.

In connection with the transactions contemplated by the Merger Agreement ReShape entered into an
agreement with a majority of the holders of its outstanding Series C Preferred Stock pursuant to which the
holders of the Series C Preferred Stock agreed, subject to and contingent upon the completion of the Merger
and the Asset Sale, to reduce the liquidation preference of the Series C Preferred Stock from $26.2 million
to the greater of (i) $1 million, (ii) 20% of the purchase price paid for the Asset Sale and (iii) the excess of
ReShape’s actual net cash at the effective time of the Merger over the minimum net cash required as a
condition to the closing of the Merger as set forth in the Merger Agreement and described below (the
“Series C Amendment”). Under the terms of the Series C Amendment, the Series C Preferred Stock would
automatically terminate at the effective time of the Merger and would be paid the agreed upon reduced
liquidation preference.

In the Merger, ReShape stockholders will continue to own and hold their existing ReShape Shares.
Each ReShape restricted stock unit award that is outstanding and unvested immediately prior to the
Effective Time, shall become fully vested as of immediately prior to, and contingent upon, the Effective
Time. Each ReShape stock option that is outstanding, whether vested or unvested, immediately prior to the
Effective Time shall be canceled and terminated without any payment.

2. Basis of Presentation

The unaudited pro forma condensed combined financial information has been prepared in accordance
with Article 11, as amended by SEC Final Rule Release No. 33-10786, Amendments to Financial
Disclosures About Acquired and Disposed Businesses. In accordance with Release No. 33-10786, the
unaudited condensed combined pro forma balance sheet and statements of operations reflect transaction
accounting adjustments, as well as other adjustments deemed to be directly related to the Proposed
Transactions, irrespective of whether or not such adjustments are deemed to be recurring.

Reverse Stock Split

On September 23, 2024, at the commencement of trading, ReShape effected a 1-for-58 reverse stock
split. Accordingly, all share and per share amounts presented in the accompanying pro forma financial



statements and notes thereto have been adjusted retroactively, where applicable, to reflect the reverse stock
split. No fractional shares were issued in connection with the reverse stock split.

For accounting purposes, Vyome is considered to be the acquiring company and the Merger will be
accounted for as a reverse recapitalization of ReShape by Vyome because, at the time of the Merger,
ReShape is expected to have nominal assets and operations as a result of the closing of the Asset Sale.

Under reverse recapitalization accounting, the financial statement of the combined entity will represent
a continuation of the financial statements of Vyome. No goodwill or intangible assets will be recognized.
The unaudited pro forma condensed combined financial information of Vyome reflects the operations of the
acquirer for accounting purposes together with the shares held by the stockholders of the legal acquirer and
the issuance of the shares to be held by the accounting acquirer. The pro forma adjustments represent
management’s best estimates and are based upon currently available information and certain assumptions
that management believes are reasonable under the circumstances.

The unaudited pro forma information is not necessarily indicative of what the Combined Company’s
financial position or results of operations would have been had the Merger been completed on the dates
indicated. In addition, the unaudited pro forma condensed combined financial information does not purport
to project the future financial position or operating results of the Combined Company.

There were no material transactions between ReShape and Vyome during the periods presented in the
unaudited pro forma condensed combined financial statements.

3. Accounting Policies and Reclassification Adjustments

The accounting policies used in the preparation of this unaudited pro forma condensed combined
financial information are those set out in Vyome’s consolidated financial statements as of and for the year
ended December 31, 2024. Based on Vyome management’s assessment to date, the accounting policies of
ReShape are similar in all material respects to Vyome’s accounting policies.

The Combined Company may, as a result, identify additional differences between the accounting
policies of the two companies which, when conformed, could have a material impact on the combined
consolidated financial statements.

Certain reclassifications have been made ReShape’s financial statements to conform to classifications
used by Vyome.

4. Share Issuances

At the Effective Time, each Vyome Share (other than the shares that are owned by ReShape, Vyome, or
Merger Sub and shares that will be subject to a put-call option agreement with certain Indian stockholders
of Vyome and its’ subsidiary in India) will be converted into the right to receive a number of ReShape
Shares, according to a ratio determined at least 10 days prior to the ReShape Special Meeting that will result
in the holders of such Vyome Shares (not including the investors in the Concurrent Financing) owning
86.06% of the outstanding Combined Company Shares immediately after the effective time of the Merger,
subject to adjustment based on whether ReShape’s net cash is greater than or less than $5 million and
assuming the Concurrent Financing occurs. Based on the number of shares outstanding as of April 15, 2025,
and assuming ReShape’s net cash is equal to $400,000, the Exchange Ratio would be equal to 17.9358
ReShape Shares for each share of Vyome common stock outstanding or underlying the Vyome preferred
stock, without giving effect to the proposed reverse stock split of ReShape Shares described in this
proxy/information statement- prospectus. However, that estimated Exchange Ratio is not final and is subject
adjustment based on the actual shares outstanding, and ReShape’s actual net cash, as of the Determination
Date.

Because the exact number of ReShape Shares that will be issued in exchange for each Vyome Share
will not be determined until a later date, the market value of the Merger Consideration that Vyome
stockholders will receive will depend both on the number of ReShape Shares to be issued and the price per
ReShape Share at the Effective Time. The exact number of ReShape Shares to be Vyome and the market
price per ReShape Share will not be known at the time of the ReShape Special Meeting and may be less or
more than the current market price or the market price at the time of the ReShape Special Meeting.



Based on the closing price per share of ReShape Shares on The Nasdaq Capital Market on April 15,
2025 of $0.38, the date on which the assumed Exchange Ratio of 18.6532 ReShape Shares for each Vyome
Share was calculated for purposes of this proxy/information statement-prospectus, the estimated value of
each Vyome Share in the Merger would be approximately $7.09. The exact dollar value of the ReShape
Shares that the Vyome stockholders and the ReShape stockholders will hold upon consummation of the
Merger will not be known at the time of the ReShape Special Meeting and may be greater than, the same as
or less than the current market price of ReShape Shares at the time of the ReShape Special Meeting. The
market price of the ReShape Shares is subject to general price fluctuations in the market for publicly traded
equity securities and has experienced volatility in the past and may vary significantly from the date of the
ReShape Special Meeting. As a result of these fluctuations, the value of the Merger Consideration will also
vary. For example, based on the range of closing prices of ReShape Shares during the period from July 8,
2024, the last trading day before public announcement of the Merger, through April 23, 2025, of $0.34 to
$13.58, the assumed Exchange Ratio represented a value ranging from a low of $6.34 to a high of $253.31
for each Vyome share.

The following table shows the shares outstanding pre- and post-Merger for purposes of this pro forma
financial statement, as adjusted for the share exchange ratio.

Entitlement Shares
in Combined Company to
honor put/call option

agreement using Fully
Vyome-USA and Diluted shares
Shares Issued Vyome-India shares outstanding
Shares of Reshape, post reverse stock split 18,538,846 — 18,538,846

Shares to be issued to former Vyome debtholders,

common and preferred shareholders, penny warrants

(which will be exercised and convert to common

shares prior to Merger date) for participation in

Concurrent financing — a portion of which are

subject to the put/call option agreement 123,260,220 23,671,364 146,931,584
Underlying entitlement of common Shares in the

Combined company for former Indian resident

shareholders for participation in Concurrent

Financing by putting money in Vyome-India- subject

to the put/call option agreement — 23,011,489 23,011,489

141,799,066 46,682,853 188,481,919

Shares to be issued in Concurrent Financing only for
those amounts that come at merger closing in
Combined company and the entitlement shares thru
a put/call option agreement using the shares of
Vyome’s subsidiary as a result of such an investment
at merger closing in Vyome’s India subsidiary 13,801,556 2,315,325 16,116,880

Post-merger, proforma shares outstanding in Combined
company and Vyome subsidiary in India 155,600,622 48,998,178 204,598,800

The following table shows the split fully diluted shares outstanding for purposes of this pro forma
financial statement:

Shares
Post-merger Vyome stock options outstanding 43,966,688
Post-merger, proforma shares outstanding 204,598,800
Fully diluted shares outstanding 248,565,488

As a result of the conversion of the Vyome Convertible Debt, preferred stock and Bridge Financing to
common shares prior to the Merger, Vyome will have an estimated 6.8 million common shares outstanding
and 2.6 million shares subject to the put/call option described below.



ReShape completed a 1-for-58 reverse stock split prior to the Merger such that approximately
18.5 million common shares will be outstanding. In connection with the Merger and pursuant to the
Exchange ratio, ReShape will issue approximately 123 million shares to former Vyome shareholders. At the
Merger date, there will be 23.0 million entitled shares of the Combined Company which are subject to put/
call option agreement using Vyome shares owned by certain Indian resident shareholders. At the Merger
date, there will be 23.7 million entitled shares of the Combined Company which are subject to put/call
Option agreement using Vyome’ subsidiary shares owned by certain Indian resident shareholders. At the
Merger date, there will be Vyome stock options outstanding for the purchase of approximately 43.9 million
shares of common stock.

Post Merger, the combined company is expected to issue approximately 13.8 million shares of common
stock from the Concurrent Financing, raising expected gross proceeds of approximately $6.9 million. Also,
as part of Concurrent financing for the investments made by certain India resident shareholders in Vyome’s
subsidiary in India, there will be approximately 2.3 million entitled shares of the Combined Company which
are subject to put/call option agreement using this investment-related shares in Vyome’s subsidiary in India.
The actual value of the Merger Consideration will be subject to change based on the final Exchange Ratio
determined as of the Determination Date and the underlying market price of the ReShape Shares. As a
result, changes in Reshape’s stock price will impact the market value of the ReShape Shares to be issued in
the Merger. This is also indicated below through the sensitivity analysis performed using the hypothetical
change in the closing price of ReShape Shares to assess the impact on the number of shares issued to
holders of Vyome Shares and the number of ReShape Shares underlying the ReShape preferred stock and
warrants to be issued in exchange for Vyome Series C Preferred Stock and warrants, respectively, as part of
Merger Consideration on the Effective Date.

Based on ReShape’s closing share price of $0.31 on April 17, 2025, the value of shares to be issued in
connection with the Merger will be approximately $52.6 million. This amount reflects the following:

*+ Shares to be issued to former Vyome debtholders, common and preferred shareholders, penny
warrants (which will be exercised and convert to common shares prior to Merger date) for
participation in Concurrent financing — a portion of which are subject to the put/call option
agreement.

* Underlying entitlement of common shares in the combined company for former Indian resident
shareholders for participation in Concurrent Financing by putting money in Vyome-India-subject to
the put/call option agreement

The value of shares to be issued post Merger, in connection with the Concurrent Financing, will be
approximately $5.0 million. This amount reflects the following:

+ Shares to be issued in Concurrent Financing only for those amounts that come at merger closing in
combined company and the entitlement shares thru a put/call option agreement using the shares of
Vyome’s subsidiary as a result of such an investment at merger closing in Vyome’s India subsidiary

This amount will change based on fluctuations in the market price of ReShape common shares. Vyome
believes that a 10% fluctuation in market price of ReShape common shares is reasonably possible based on
historical volatility, and the potential effect on the value of shares to be issued would be:

Value of shares to

be issued in Value of shares
ReShape’s connection with to be issued Post
share price Merger Merger

(in thousands)

As presented $0.31 $52,682 $4,996
10% increase 0.34 57,951 5,496
10% decrease 0.28 47,414 4,497

5. Notes to Unaudited Pro Forma Condensed Combined Balance Sheet— Pro Forma Adjustments

ReShape Pro Forma Adjustments:

A: The proceeds from the sales of the ReShape operating business to BioRad will be used primarily
pay costs related to Merger costs, employee costs and other matters. A portion of the remaining cash
available



after payment of such expenses will be paid to the ReShape Series C preferred shareholders and left in the
Combined Company subject to various considerations, including whether ReShape undertakes a bridge loan.
The tables below reflect adjustments to cash and cash equivalents as of December 31, 2024, based upon the
assumption that no additional bridge loan is undertaken:

December 31, 2024:
Amount
(in thousands)
Change in control bonus — paid to Preferred Series C shareholders'"” $(1,000)
Contingent success fee” (1,500)
Cash paid for third party expenses® (680)
Consideration to Vyome for Legal and Audit fees'” (400)
Cash paid for PTO and Severance® (1,518)
Cash paid for D&O Tail® (782)
Cash proceeds from Asset Sale to Biorad”) 2,250
A/R-A/P Adjustment® (1,750)
Net proceeds from Securities Purchase Agreement Offering® 4,548
Total pro forma adjustment to cash and cash equivalents m)

O

@)
3

“
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(6
O]

®)

€]

Reflects payment of $1.0 million to Preferred Series C shareholders related to change in control payout
under the Series C purchase agreements.

Reflects contingent success fee to be paid to Maxim upon completion of transaction.

Reflects costs paid related to the Merger transaction. Amounts include fairness opinion, legal, and audit
fees.

Reflects payment to Vyome for Legal and Audit fees as a condition to the closing of the Merger.
Reflects severance, termination, or similar payments due to certain current and former employees.
Reflects costs for the “tail” D&O insurance policies paid in accordance with the Merger Agreement.

Reflects cash proceeds from the Asset Sale to Biorad ReShape will sell substantially all of its assets
(excluding cash) to Biorad, and Biorad will assume substantially all of ReShape’s liabilities, for a
purchase price of $2.5 million in cash.

Reflects payment for the net settlement of remaining accounts payable and accounts receivable from
Reshape at closing of the Merger.

Reflect net proceeds from Securities Purchase Agreement with certain investors pursuant to which the
Company agreed to issue and sell to the Investors (i) 2,575,107 shares of the Company’s common
stock, par value $0.001 per share (ii) warrants to purchase up to 2,575,107 shares of Common Stock at
an initial exercise price of $5.83 per share. The Securities were sold as part of units at a price of $2.33
per unit. The offering closed on February 18, 2025.

B: Reflects the elimination of ReShape’s assets and liabilities as of December 31, 2024 to the

standalone operating entity, as Vyome is not assuming any of ReShape’s assets or liabilities in the
transaction. These adjustments reflect the impact of the sale of substantially all ReShape’s assets and
liabilities to BioRad, and the elimination of the operating accounts of ReShape as a result of the Asset Sale.

C: To record the (i) elimination of ReShape’s historical equity, (ii) issuance of ReShape Shares to

Vyome stockholders upon closing of the Merger, (iii) transaction costs associated with the Merger, and
(iv) impact of reverse capitalization transaction.



Amount

(in thousands)

Elimination of Reshape’s historical APIC balance $(642,555)
Reverse Recapitalization of Reshape Equity (253)
Change in control bonus — paid to Preferred Series C shareholders (1,000)
Entitlement Shares in Combined Company to honor put/call option agreement and

issuance of common stock to Vyome as part of merger (185)
Payment of contingent success fee (1,500)
Payment of third party expenses (680)
Payment of PTO and Severance (1,518)
Payment of D&O Tail (782)
Gain from Asset Sale to Biorad 2,289
Transaction costs booked to APIC (2,295)
Issuance of common stock from Securities Purchase Agreement Offering 5,437

Total pro forma adjustments to APIC $(643,042)

Amount

(in thousands)

Elimination of Reshape’s historical accumulated deficit $642,704
Payment of other miscellaneous transaction costs 145
Total pro forma adjustment to accumulated deficit $642,849

Vyome Pro Forma Adjustments:

D: Through August 2024, Vyome continued its compulsory note payable bridge offering (“Bridge
Financing”), which could be raised prior to the Merger. The term of these Bridge Financing notes is similar
to the convertible notes issued by Vyome since 2020 and may be issued by either the Vyome US parent
company or the Vyome subsidiary in India. Through March 31, 2025, the Vyome US parent company raised
approximately $0.6 million of these Bridge Financing notes which, along with accrued interest, will convert
immediately prior to the Merger at a 25% discount to the 30% discount to the valuation determined through
the Merger. The Bridge Financing notes issued by the Vyome subsidiary in India of approximately $86,000
(of which approximately $31,250 is yet to come into Vyome subsidiary due to delay in closing conditions
precedent) have the same terms and are also subject to a “put/call option” — see discussion below.
Immediately prior to the Merger, all but the notes subject to the put/call option from such Bridge Financing
notes were converted into shares of common stock of Vyome.

In July 2024, Vyome commenced a debt and equity offering (“Concurrent Financing”) of up to
$10 million to be issued by Vyome. It’s subsidiary in India and the combined company immediately after
completion of Merger. The investors in the Concurrent Financing were able to invest in a one-year 8%
compulsory convertible note issued by either Vyome or the Vyome subsidiary in India or shares of either the
combined company or Vyome’s subsidiary entity in India. Certain investors also received a warrant to
purchase shares of the combined company’s common stock at $0.001 per share. The Company has received
commitments of approximately $6.5 million of the combined company common stock and has received
commitments of approximately $1.0 million of common stock of the Vyome subsidiary in India and are also
subject to a “put/call option” — see discussion below — under such Concurrent Financing.

E: Vyome’s outstanding principal amount of their Convertible Notes including any unpaid accrued
interest shall automatically convert in whole into Vyome’s common shares immediately prior to the Merger
date at a conversion price equal to the assumed pre-Merger valuation per share multiplied by 0.75 and then
multiplied by 70%. Since this conversion is deemed to have happened at the beginning of each period
presented, the recorded interest expense and changes in the fair value of the convertible notes is eliminated
from the presentation of the pro forma results of operations.
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F: Each share of Vyome’s preferred stock is mandatorily convertible into shares of Vyome common
stock at the conversion price as defined in the shareholders’ agreement immediately prior to the Merger
date. However, certain India-based shareholders will not convert their preferred shares into common shares
due to regulatory restrictions. Instead, they will receive shares subject to the put/call option — see below.

The shares issued by Vyome subsidiary in India and certain shares owned by Indian resident
shareholders are subject to put and call option agreements whereby the Combined Company can call the
shares at the quoted market value on such date called by the combined company, or the shareholders can put
their shares to the combined company either for exchange, subject to certain conditions, of the equivalent
number of combined company shares or for a specified amount of cash subject to explicit approval of the
board of directors of the combined company.

G: Vyome’s estimated transaction costs for the Merger related expenses is $1.7 million.

6. Notes to Unaudited Pro Forma Condensed Combined Statement of Operations — Pro Forma Adjustments

E: — Refer to Note E above for adjustments related to Vyome’s convertible debt.

7. Pro Forma Weighted Average Shares (Basic and Diluted)

Basic net loss per share of common stock is computed by dividing net loss by the weighted average
number of vested shares of common stock outstanding during the period. Diluted net income per share of
common stock is computed by dividing net income by the weighted average number of common and
dilutive common-equivalent shares outstanding during each period. The exchanged Vyome stock options
were excluded from the calculation of weighted average dilutive shares of common stock because their
inclusion would have been anti-dilutive.

The below tables reflect the Pro Forma earnings per share computation as of December 31, 2024.

Pro Forma For
the Year Ended
December 31, 2024

(in thousands)
Numerator for basic earnings per share calculation:
Pro Forma loss (for basic and diluted EPS) $ (1,124)
Denominator for basic and diluted earnings per share calculation:
Weighted-average ReShape’s outstanding shares 18,538,846

Entitlement Shares in Combined Company to honor put/call option agreement
and issuance of common stock to Vyome as part of merger and Concurrent

Financing 186,059,954
Pro Forma weighted average shares (basic and diluted) 204,598,800
Pro Forma earnings per share (basic and diluted) $ (0.01)
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Report of Independent Registered Public Accounting Firm

Board of Directors and Stockholders
Vyome Therapeutics Inc. and subsidiary

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Vyome Therapeutics Inc. and
subsidiary (the “Company”) as of December 31, 2024 and 2023 and the consolidated statements of
operations and comprehensive income (loss), changes in stockholders’ deficit, and cash flows for each of the
two years then ended, and the related notes (collectively referred to as the “consolidated financial
statements™). In our opinion, the consolidated financial statements present fairly, in all material respects, the
financial position of the Company as of December 31, 2024 and 2023 and the results of its operations and
its cash flows for each of the two years then ended, in conformity with accounting principles generally
accepted in the United States of America.

Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company
will continue as a going concern. As discussed in Note 2 to the consolidated financial statements, the
Company has suffered continued negative cash flows and losses from operations that raise substantial doubt
about its ability to continue as a going concern. Management’s plans in regard to these matters are also
described in Note 2. The consolidated financial statements do not include any adjustments that might result
from the outcome of this uncertainty.

Basis for Opinion

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

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

Our audits included performing procedures to assess the risks of material misstatement of the
consolidated financial statements, whether due to error or fraud, and performing procedures that respond to
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis
for our opinion.

We have served as Vyome Therapeutics Inc.’s auditor since 2023.
/s/ Kreit and Chiu CPA LLP

Los Angeles, California
April 28, 2025



Exhibit 99.2

VYOME THERAPEUTICS INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS AS OF

December 31, December 31,

(Amount in USD) 2024 2023
Assets
Current assets
Cash and cash equivalents $ 101,904 $ 16,647
Accounts receivables, net 2,294 66,816
Deferred offering costs 111,415 —
Other current assets 86,433 86,368
Total current assets 302,046 169,831
Non-current assets
Property and equipment, net $ 59,179 $ 76,844
Intangible asset — shell company 314,191 314,191
Deferred offering costs — 111,415
Goods and service tax and other credits receivable 646,758 697,827
Right-of-use of asset, net 59,387 87,060
Total non-current assets 1,075,515 1,287,337
Total assets $ 1,381,561 $ 1,457,168
Liabilities and stockholders’ deficit
Current liabilities
Accounts payable and accrued expenses $ 965,607 § 1,024,468
Liabilities to be settled in equity — 1,680,210
Due to Affiliates 129,346 452,432
Operating lease liability — current portion 28,024 25,037
Salary and post-employment benefits payable 919,440 1,386,738
Other current liabilities 107,937 69,588
Convertible debt — current portion 3,589,410 1,963,386
Total current liabilities 5,739,764 6,601,859
Non-current liabilities
Convertible debt — net of current portion — 967,503
Operating lease liability — net of current portion 32,830 62,023
Total non-current liabilities 32,830 1,029,526
Total liabilities 5,772,594 7,631,385
Commitments and contingencies
Stockholders’ deficit
Common stock, 20,000,000 shares authorized, 1,893,120 shares issued and

outstanding at December 31, 2024 and 2023 1,892 1,892

Preferred stock, 16,000,000 shares authorized, 15,303,417 and 14,759,760
shares issued and outstanding as of December 31, 2024 and December 31,

2023 respectively 46,985,419 46,984,875
Additional paid in capital 4,097,570 868,596
Accumulated deficit (55,422,744) (53,975,283)
Accumulated other comprehensive loss (53,170) (54,297)
Total stockholders’ deficit (4,391,033) (6,174,217)
Total liabilities and stockholders’ deficit $ 1,381,561 $ 1,457,168

The accompanying notes are an integral part of these consolidated financial statements.
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VYOME THERAPEUTICS INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE INCOME (LOSS)

Years ended December 31, 2024 and 2023

(Amount in USD)

Revenues

Cost of goods sold

Gross profit

Operating expenses

Depreciation and amortization
Selling, general and administrative
Research and development expenses
Total operating expenses

Operating loss

Other income/(expense), net:
Interest expenses

Other income (loss), net

Fair value adjustment

Total other income (expense), net

Net loss

Other comprehensive income (loss), net of tax

Foreign currency translation adjustments

Total comprehensive loss
Net Loss per share:
Loss per share—basic and diluted

Weighted average number of shares

Year ended Year ended
December 31,2024  December 31, 2023
$ 256,944 $ 415,940

(61,974) (146,617)
194,970 269,323
17,347 21,193
898,573 767,996
285,390 316,784
1,201,310 1,105,973
(1,006,340) (836,650)
(206,004) (175,712)
3,814 (1,556)
(238,931) 214,060
(441,121) 36,792
(1,447,461) $ (799,858)
1,127 (468)
$(1,446,334) $ (800,326)
$ (0.76) $ (0.42)
1,893,120 1,893,120

The accompanying notes are an integral part of these consolidated financial statements.
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(Amount in USD)

Balance at December 31, 2022

Net loss for the period

Foreign currency translation
adjustment

Balance at December 31, 2023

Net loss

Issuance of shares in settlement of
liability

Issuance of shares in settlement of
accrued compensation liability

Conversion of note payable and
accrued interest to Preferred
shares

Foreign currency translation
adjustment

Balance at December 31, 2024

VYOME THERAPEUTICS INC. AND SUBSIDIARY

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDER’S DEFICIT
For the years ended December 31, 2024 and 2023

Accumulated

Common stock Preferred stock Additional Other Total
Paid-in Accumulated Comprehensive Stockholder’s

Shares Amount Shares Amount Capital Deficit Income (Loss) Deficit
1,893,120 $1,892 14,759,760 $46,984,875 $ 868,596 $(53,175,425) $(53,829) $(5,373,891)
— — (799,858) (799,858)
_ —_ (468) (468)
1,893,120 $1,892 14,759,760 $46,984,875 $ 868,596 $(53,975,283) $(54,297) $(6,174,217)
- - — (1,447,461) — (1,447461)
— 432,041 432 1,679,778 — — 1,680,210
= == — 1,115,232 = = 1,115,232
— 111,616 112 433,964 — — 434,076
— — — — — 1,127 1,127

1,893,120 $1,892

15,303,417 $46,985,419 $4,097,570 $(55,422,744)

$(53,170) $(4,391,033)

The accompanying notes are an integral part of these consolidated financial statements.
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VYOME THERAPEUTICS INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year ended
(Amount in USD) December 31, 2024

Year ended
December 31, 2023

Cash flows from operating activities
Net loss $(1,447,461)
Adjustments to reconcile net loss to net cash used in operating activities:

$ (799,858)

Depreciation and amortization 17,347 21,193

Change in fair value adjustment of convertible debt 238,931 (214,060)
Non-cash accrued interest expense 186,659 162,741

Changes in assets and liabilities:

Accounts receivables, net 64,522 (66,694)
Prepaid expenses and other current assets (59) (13,517)
Other assets 78,742 (59,615)
Accounts payable & accrued expenses (58,861) 87,223

Due to Affiliates 95,972 100,000

Accrued salary post-employment benefits 197,935 215,315

Other liabilities 12,137 874

Net cash used in operating activities (614,136) (566,398)
Cash flows from investing activities:

Net proceeds from sale of fixed assets 315 486

Net cash used in investing activities 315 486

Cash flows from financing activities:

Proceeds from convertible debt 667,009 150,002

Advance from (repayments to) Affiliates 30,942 (25,219)
Net cash generated from financing activities 697,951 124,783

Effect of exchange rate changes on cash and cash equivalents 1,127 (468)
Net (decrease)/increase in cash and cash equivalents 85,257 (441,597)
Cash and cash equivalents at beginning of the year 16,647 458,244

Cash and cash equivalents at end of the year $ 101,904 $ 16,647

Supplemental non-cash investing and financing activities:

Shares issued in settlement of liability to vendor $ 1,680,211 —
Exchange of accrued fees to director for stock options $ 450,000 —
Exchange of accrued compensation for stock options $ 665,232 —
Conversion of convertible note and accrued interest to preferred stock $ 434,076

Reclassification of accounts payable to liability to be settled in equity $1,680,211

The accompanying notes are an integral part of these consolidated financial statements.
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VYOME THERAPEUTICS INC. AND SUBSIDIARY

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(All amounts are in US Dollars except per share data and as stated otherwise)

1. Organization and principal activities

Business:

Vyome Therapeutics, Inc. (“VTI”), a Delaware corporation, was incorporated on August 22, 2017. VTI
was formed with the intent of operating the R&D business of Vyome Biosciences India Private Limited,
India (the “R&D Business”), which was transferred to Vyome Therapeutics Limited (a wholly owned
subsidiary of VTI) pursuant to a Demerged order of National Company law Tribunal (“NCLT”) in India,
formally consummated in December 2018. VTI and the wholly owned subsidiary in India, Vyome
Therapeutics Limited (“VTL”) are collectively referred to as the “Company” or “Vyome”. “R&D business”
is defined as novel drug development in the area of immune-inflammatory diseases space and the
commercial exploitation of the same.

The Company is a Princeton, NJ-based clinical-stage specialty pharmaceutical company working to
treat immune-inflammatory and rare diseases of unmet need with next-generation therapeutic solutions. The
lead program VT-1953, a topical gel with a novel molecule to treat signs and symptoms of Malignant
Fungating wounds, is a potential orphan drug program. The Company is planning to have discussions with
the Food & Drug Administration (FDA) on the pivotal trial protocol in the third quarter of 2025. The
Company had initiated a Phase II investigator-initiated trial for VT-1953. The Company also has a Pre-
Investigative New Drug application stage ophthalmic drops program, a potentially orphan drug program,
and a repurposed immune modulator to treat steroid-sparing anterior uveitis. Another late clinical-stage
program, VB 1953, for moderate to severe acne has successfully completed its Phase II clinical trial and this
program is Phase III ready. The Company may experience delays in the conduct of clinical trials of its
candidates. Clinical trials can be delayed for a variety of reasons, including delays in obtaining regulatory
approval to commence a clinical trial, in securing clinical trial agreements with prospective sites with
acceptable terms, in obtaining institutional review board approval to conduct a clinical trial at a prospective
site, in recruiting patients to participate in a clinical trial or in obtaining sufficient supplies of clinical trial
materials. Any delays in completing the Company’s clinical trials will increase its costs, slow down its
product development, timeliness, and approval process, and delay its ability to generate revenue.

The Company also is developing other assets for treating immune-inflammatory diseases which are in
pre-clinical or early clinical development.

The Company also has commercialized novel reformulated topical anti-fungal products using its
patented technology after two such products successfully completed clinical testing in India. The Company
has entered into a licensing and marketing agreement with the Sun Pharma group of companies in India
(“Sun Pharma”) to sell a family of novel topical anti-fungal products owned by the Company. The Company
used third-party entities to manufacture the products. In December 2024, the above arrangement was
terminated.

The Company has entered into a Development and Licensing agreement for Lulicanazole (an anti-
fungal product) with Sun Pharma for additional development and commercialization in India. Sales of
Lulicanazole commenced in the third quarter of 2023 by Sun Pharma.

Since its inception, the Company has devoted substantially all its efforts to drug development, business
planning, research and development, recruiting management and technical staff, acquiring operating assets,
and raising capital. The Company is subject to risks common to companies in the biotechnology industry,
including, but not limited to, successful development of technology, obtaining additional funding, protection
of proprietary technology, compliance with government regulations, risks of failure of pre-clinical studies,
clinical studies and clinical trials, the need to obtain marketing approval for its drug candidates and its
consumer products, fluctuations in operating results, economic pressure impacting therapeutic pricing,
dependence on key personnel, risks associated with changes in technologies, development by competitors of
technological innovations and the ability to transition from pilot scale manufacturing to large scale
production.



2. Summary of Significant Accounting Policies

a) Basis of Presentation

The accompanying consolidated financial statements have been prepared in accordance with
accounting principles generally accepted in the United States (“GAAP”) and pursuant to the accounting
and disclosure rules and regulations of the Securities and Exchange Commission (“SEC”), and reflect
all adjustments consisting only of normal recurring adjustments of the Company, which are, in opinion
of management, necessary for a fair presentation of the financial position as of December 31, 2024 and
2023, and the results of operations, and cash flows for the years presented. Any reference in these notes
to applicable guidance is meant to refer to GAAP as found in the Accounting Standards Codification
(“ASC”) and Accounting Standards Updates (“ASU”) promulgated by the Financial Accounting
Standards Board (“FASB”).

The Company organized its operations into two operating segments. The segments reflect the way
the Company evaluates its business performance and manages its operations by the Company’s chief
operating decision maker (“CODM?”) for making decisions, allocating resources and assessing
performance. The Company’s CODM has been identified as the chief executive officer. The Company
determined it has in two operating segments: (1) Sale of Products and (2) biotechnology segment. The
Company’s reportable segments are strategic business units that offer different products and services.
They are managed separately because each business requires different technology and marketing
strategies. See Note 14.

Certain amounts in 2023 have been reclassified to conform to the 2024 presentation.

b) Basis of Consolidation

The consolidated financial statements include the accounts of the Company and its wholly owned
subsidiary, VTL. All intercompany accounts and transactions have been eliminated in the consolidation.

¢) Going Concern

The accompanying consolidated financial statements have been prepared assuming that the
Company will continue as a going concern. For the years ended December 31, 2024, and 2023, the
Company has generated a net loss of $1,447,461 and $ 799,858, respectively. As of December 31,
2024, the Company’s current liabilities exceed its current assets by approximately $5.4 million. The
Company has operated under an austerity plan for the past two years. The Company’s major sources of
funds to date have been through the sale of preferred stock and the issuance of convertible debt. The
Company does not believe it has sufficient funds to finance the operating requirements for at least the
next 12 months from the issuance date of these consolidated financial statements. These factors raise
substantial doubt regarding the Company’s ability to continue as a going concern. The consolidated
financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

Obtaining additional financing to support the successful development of the Company’s
contemplated plan of drug development and operations and its transition, ultimately, to the attainment
of profitable operations is necessary for the Company to continue operations. The Company continues
to raise additional capital through the issuance of additional convertible notes. In addition, a financial
advisor has been engaged to pursue additional capital funding and/or a strategic transaction. The
Company signed a definitive merger agreement (“Merger”) with Reshape Lifesciences, Inc.
(“Reshape”) in July 2024, and Reshape has filed a Form S-4 with the SEC with respect to the Merger
transaction. The Company will continue to seek funds through debt or equity financings, marketing and
distribution arrangements, and other collaborations, strategic alliances and licensing arrangements, or
other sources of financing. However, there can be no assurances that such financing, the Reshape
merger or other strategic transactions will be available on acceptable terms, or at all. If the Company is
unable to raise additional funds, it will need to do one or more of the following:



* Delay clinical trials and processes;

License third parties to develop and commercialize products or technologies that it would
otherwise seek to develop and commercialize itself;

.

Seek strategic alliances or business combinations;
* Attempt to sell the Company;
¢ Cease operations; or

* Declare bankruptcy

d) Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the consolidated financial statements and the reported amounts of revenues
and expenses during the reporting period. Actual results, as determined at a later date, could differ from
those estimates. Significant estimates used in preparing these consolidated financial statements include
the realization of deferred tax assets, timing of the recognition of research and development costs, the
fair value of debt and equity-based instruments, and future obligations under employee benefit plans.

e) Foreign Currency Translation and Transactions

The Company also operates in India, which may give rise to significant foreign currency risks
from fluctuations and the degree of volatility of foreign exchange rates between the US dollar and the
Indian Rupee.

The Company’s functional currency is the United States Dollar. The functional currency of its
Indian subsidiary is Indian National Rupees. Consequently, revenues and expenses of operations of the
Indian subsidiary are translated into United States Dollars using average period exchange rates, while
assets and liabilities of the Indian subsidiary are translated into United States Dollars using the year-
end exchange rate in effect at the balance sheet dates. Adjustments resulting from the translation of
functional currency financial statements to reporting currency are accumulated and reported as a part of
Accumulated Other Comprehensive Income (Loss), a separate component of stockholders’ deficit in the
accompanying consolidated balance sheets.

Transactions in foreign currencies are translated at the exchange rate prevailing on the date of the
transaction. Resulting gains or losses from the settlement of such foreign currency transactions are
included in the consolidated statements of operations. Monetary assets and liabilities denominated in
foreign currencies are translated into the functional currency at the exchange rates in effect on the
balance sheet date. Non-monetary assets and liabilities denominated in foreign currencies are expressed
in functional currency at the historical exchange rates. Losses resulting from foreign currency
translations amounting to $ (1,127) and $ 468 for the years ended December 31, 2024, and 2023,
respectively.

f) Cash and Cash Equivalents

Cash includes all highly liquid instruments with a maturity of three months or less when
purchased. The Company maintains its cash balances in financial institutions that are insured by the
Federal Deposit Insurance Corporation (“FDIC”). At various times during the year, such balances may
exceed the FDIC limit. The Company has not experienced any credit losses associated with its balances
in such accounts for the years ended December 31, 2024, and 2023. Cash held in the U.S. bank account
as of December 31, 2024, and 2023 was $ 3,197 and $ 5,521, respectively. Cash held in India as of
December 31, 2024, and 2023 was $98,707 and $11,126, respectively.



g) Accounts Receivable, Net

The Company records trade accounts receivable at net realizable value and are included in other
current assets on the accompanying consolidated balance sheet. Generally, the Company does not
require collateral to support its accounts receivable.

In 2023, the Company adopted Financial Instruments — Credit Losses (Topic 326) Measurement of
Credit Losses on Financial Instruments, which removed all current thresholds and requires entities
under the new current expected credit loss (“CECL”) model to recognize an allowance for credit losses
for the difference between the amortized cost basis of a financial instrument and the amount of
amortized cost that an entity expects to collect over the instrument’s contractual life. The new CECL
model is based on expected losses rather than incurred losses. The adoption of ASU 2016-13 did not
have a material impact on the consolidated financial statements. Management determined that no
allowance for doubtful accounts was necessary as of December 31, 2024, or 2023.

h) Property and Equipment, Net

Property and equipment, net is stated at the net of accumulated depreciation. Depreciation is
computed using the straight-line method over the estimated useful lives of the assets, summarized as
follows:

Computers and software 3 years

Office equipment 5 years

Furniture and Fixtures 10 years

Lab machinery 10 years

Leasehold improvements Lower of estimated useful life or remaining period of lease term

Repairs and maintenance costs are expensed as incurred; major renewals and betterments are
capitalized. When assets are disposed of, the assets and related allowances for depreciation and
amortization are eliminated from the accounts, and any resulting gain or loss is reflected in the
Consolidated Statements of Operations and Comprehensive Income (Loss).

i) Goods and Service Tax and Other Credits Receivable

The Company has indirect tax credit carryforwards arising in India, which may be utilized or
refunded as VTL generates sales to third parties or invoices to VTI pursuant to intercompany transfer
pricing arrangements. The Company expects to utilize these indirect tax credit carryforwards over a 4-
to-5-year period.

j) Intangible Assets

On August 21, 2021, Vyome acquired the majority of the outstanding shares (purchase of
substantially all of the outstanding shares of preferred stock) of Livechain, Inc., (“LICH”) for
$220,000. The total costs of the asset acquisition were $314,191. LICH is an inactive non-reporting
shell (“Shell Company”) that trades on the bulletin board under the ticker symbol LICH. As of the date
of the transaction and through December 31, 2024, LICH had no operations. LICH did not meet the
definition of a business and therefore was accounted for as an asset acquisition of the shell company, a
single indefinite-lived asset.

Intangible assets with indefinite lives (i.e., non-reporting shell) are not amortized; rather, they are
tested for impairment whenever events or circumstances exist that would make it more likely than not
that an impairment exists.

k) Impairment of Long-Lived Assets

The Company evaluates all long-lived assets for impairment annually, or sooner if events or
changes in circumstances indicate that the carrying amount of the asset may not be recoverable. If the
carrying amount is not fully recoverable, an impairment loss is recognized to reduce the carrying
amount



to fair value and is charged to expense in the period of impairment. As of December 31, 2024 and 2023
management has determined that these assets are not impaired.

I) Revenue Recognition

The Company recognizes revenue under ASC Topic 606, “Revenue from Contracts with
Customers” (“ASC 606”). The Company determines revenue recognition through the following steps:

e Step 1: Identify the contract with the customer;

e Step 2: Identify the performance obligations in the contract;

e Step 3: Determine the transaction price;

« Step 4: Allocate the transaction price to the performance obligations in the contract; and
« Step 5: Recognize revenue when the company satisfies a performance obligation.

The Company records sales of its dermatological products to the pharmaceutical company when
performance obligations with customers are satisfied. The Company’s performance obligation is a
promise to transfer a distinct good to the customer and each distinct good represents a single
performance obligation. Such performance obligations are satisfied at a point in time and revenues are
recognized when all rights and rewards of ownership are transferred. The majority of the Company’s
products are shipped by common carriers resulting in recognition of revenues upon shipment at which
time control passes to the customer. Revenue is measured as the amount of consideration the Company
expects to receive in exchange for the transferring of products. Customers may be entitled to cash
discounts, typically denoted at the time of invoicing and shipping. Such amounts are considered to be
variable consideration under ASC 606. An estimate for cash discounts is included in the transaction
price as a component of sales and is estimated based on the satisfaction of outstanding receivables and
historical performance. The Company does not have any material financing terms as payment is
received shortly after the transfer of control of the products to the customer within a period of 30-

60 days.

Net service fee payment and agent fees for sales of products made by Sun Pharma are recorded as
service fee revenue in the period earned.

Pursuant to licensing and marketing contracts, the Company receives payments from its
pharmaceutical company marketing partner for the right to distribute the products (“royalties”). Such
royalty payments are linked to the net sales value of the products by its marketing partner to third
parties and are recognized in the period to which the royalty relates. Such amounts are recorded under
Revenue in the Consolidated Statements of Operations and Comprehensive Income (Loss).

The Company recognizes milestone payments under the license and marketing agreements when
all performance obligations related to the identified performance obligations are completed.

m) Cost of Products Sold

The cost of products sold represents the cost of manufacturing the products supplied by third-party
manufacturers.

n) Research and Development Expenses

Research and development costs are expensed as incurred. Research and development expenses
consist of internal and external expenses. Internal expenses include employee compensation and
overheads. External expenses include development, clinical trials, statistical analysis, report writing,
and regulatory compliance costs incurred with clinical research organizations and other third-party
vendors. At the end of the reporting period, the Company compares payments made to third-party
service providers to the estimated progress toward completion of the research or development
objectives. Such estimates are subject to change as additional information becomes available.
Depending on the timing of payments to the service providers and the progress that the Company
estimates has been made as a result of the service provided, the Company may record net prepaid or
accrued expenses relating

10



to these costs. Payments made to third parties that perform research and development services on the
Company’s behalf are expensed as services are rendered, or as contractually agreed.

0) Stock-based Compensation

The Company accounts for stock options granted to employees and non-employees at fair value,
which is measured using the Black-Scholes Option pricing model. The fair value measurement date for
employee awards is the date of the grant. The Company recognizes stock-based compensation expense
over the requisite service period of the individual grant, generally equal to the vesting period and uses
the straight-line method to recognize stock-based compensation.

The Company’s policy is to account for forfeitures of awards when they occur in accordance with
ASC 718, Compensation-Stock Compensation. The Company reverses compensation cost previously
recognized, in the period the award is forfeited, for an award that is forfeited before completion of the
requisite service period.

The Company utilizes the Black-Scholes option-pricing model, which incorporates assumptions
and estimates to value options granted. Estimates and assumptions impacting the fair value
measurement include the fair value per share of the underlying stock issuable upon exercise of the
options, expected life of the options, risk-free interest rate, expected dividend yield and expected
volatility from peer public companies of the price of the underlying stock.

As the Company’s common stock has not been publicly traded, its board of directors periodically
estimated the fair value of the Company’s common stock considering, among other things,
contemporaneous valuations of its common stock prepared by an independent valuation firm in
accordance with the guidance provided by the American Institute of Certified Public Accountants 2013
Practice Aid, Valuation of Privately-Held-Company Equity Securities Issued as Compensation. The
expected life of the stock options in years is estimated using the “simplified method,” as prescribed in
SEC’s Staff Accounting Bulletin (SAB) No. 107, as the Company has no historical information from
which to develop reasonable expectations about future exercise patterns and post-vesting employment
termination behavior for its stock option grants. The simplified method is the midpoint between the
vesting period and the contractual term of the option. For stock price volatility, the Company uses
comparable public companies as a basis for its expected volatility to calculate the fair value of option
grants. The risk-free rate is based on the U.S. Treasury yield curve commensurate with the expected life
of the option. The expected dividend yield is zero as the Company has no history of paying dividends
and no plans to do so in the near term.

p) Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and
liabilities are recognized for the future tax consequences attributable to differences between the
carrying amounts of existing assets and liabilities and their respective tax bases and operating loss and
tax credit carryforwards in the consolidated financial statement. Deferred tax assets and liabilities are
measured using enacted tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect on deferred tax assets and
liabilities of a change in tax rates is recognized in the consolidated statements of operations in the
period that includes the enactment date.

Valuation allowances are recognized to reduce deferred tax assets to the amount that will more
likely than not be realized. In assessing the need for a valuation allowance, management considers all
available evidence for each jurisdiction including past operating results, estimates of future taxable
income and the feasibility of ongoing tax planning strategies. When the Company changes its
determination as to the amount of deferred tax assets that can be realized, the valuation allowance is
adjusted with a corresponding impact to income tax expense in the period in which such determination
is made.

The Company also accounts for uncertain tax positions in accordance with ASC Topic 740, Income
Taxes. This guidance prescribes a more-likely-than-not threshold for financial statement
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recognition and measurement of a tax position taken in the Company’s income tax returns. As of
December 31, 2024 and 2023, the Company had no uncertain tax positions which affected its financial
position and its results of operations or its cash flows and will continue to evaluate for uncertain tax
positions in the future. There are no interest costs or penalties provided for in the Company’s
consolidated financial statements for the years ended December 31, 2024 and 2023. If at any time the
Company should record interest and penalties in connection with income taxes, the interest and the
penalties will be expensed within the general and administrative expenses category in the
accompanying Consolidated Statements of Operations and Comprehensive Income (Loss).

q) Leases

ASC Topic 842, “Leases” establishes a right-of-use (“ROU”’) model that requires a lessee to
recognize a ROU asset and lease liability on the balance sheet for all leases with a term longer than
12 months. Leases will be classified as either finance or operating, with classification affecting the
pattern and classification of expense recognition in the income statement. Lessor accounting under the
new standard is substantially unchanged. Additional qualitative and quantitative disclosures are also
required.

The Company adopted the following practical expedients and accounting policies elections related
to this standard:

« Short-term lease accounting policy election allowing lessees to not recognize ROU assets and
liabilities for leases with a term of 12 months or less; option to not separate lease and non-lease
components in the Company’s lease contracts; and

* The package of practical expedients applied to all of its leases, including (i) not reassessing
whether any expired or existing contracts are or contain leases, (ii) not reassessing the lease
classification for any expired or existing leases, and (iii) not reassessing the capitalization of
initial direct costs for any existing leases.

Disclosures related to the amount, timing and cash flows arising from leases are included in
Note 12.

r) Convertible Debt

The Company accounts for notes payable using the fair value option in accordance with the
guidance contained in ASC 825-10-25. The fair value option provides an option to elect fair value as an
alternative measurement for selected financial assets, financial liabilities, unrecognized firm
commitments, and written loan commitments. See Note 8 for additional information.

s) Fair Value Measurements

The Company considers its cash and cash equivalents, accounts receivable, and accounts payable
to meet the definition of financial instruments, and the carrying amounts of such instruments
approximated their fair values due to the short maturities of these instruments. The Company also
records the convertible debt at fair value.

The Company measures fair value as required by the ASC Topic 820, Fair Value Measurements
and Disclosures (“ASC Topic 820”). ASC Topic 820 defines fair value, establishes a framework and
gives guidance regarding the methods used for measuring fair value, and expands disclosures about fair
value measurements. ASC Topic 820 clarifies that fair value is an exit price, representing the amount
that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants.

As such, fair value is a market-based measurement that should be determined based on
assumptions that market participants would use in pricing an asset or liability. As a basis for
considering such assumptions, there exists a three-tier fair value hierarchy, which prioritizes the inputs
used in measuring fair value as follows:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities that the
Company has the ability to access as of the measurement date.
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Level 2— Inputs other than quoted prices included within Level 1 that are directly observable for
the asset or liability or indirectly observable through corroboration with observable
market data.

Level 3 — Unobservable inputs for the asset or liability only used when there is little, if any,
market activity for the asset or liability at the measurement date.

The Company utilizes a Probability Weighted Expected Return Model (“PWERM?”) to value the
convertible debt. The quantitative information with respect to valuation methodology and significant
unobservable inputs used for the Company’s convertible debt that are categorized within Level 3 of the
fair value hierarchy included the discount rate and expected financing date. The other factors used in
the calculation of fair value are contractual terms of the convertible note instruments.

The following table sets forth the financial liability, measured at fair value, by level within the fair
value hierarchy as of December 31, 2024 and 2023:

December 31, December 31,
2024 2023

Level 3
Convertible debt $3,589,410 $2,930,889

t) Basic And Diluted Net Loss Per Common Share

Net loss per share information is determined using the two-class method, which includes the
weighted-average number of shares of common stock outstanding during the period and other securities
that participate in dividends (a “participating security”). The Company considered its Preferred Stock
to be participating securities because the shares included rights to participate in dividends with the
common stock.

Under the two-class method, basic net loss per share attributable to common stockholders is
computed by dividing the net income attributable to common stockholders by the weighted-average
number of shares of common stock outstanding during the period. The net loss attributable to common
stockholders is calculated by adjusting the net loss of the Company for the accretion on the Preferred
Stock. Net losses are not allocated to preferred stockholders as they do not have an obligation to share
in the Company’s net losses. In periods with net income attributable to common stockholders, the
Company would allocate net income first to preferred stockholders based on dividend rights under the
Company’s certificate of incorporation and then to preferred and common stockholders based on
ownership interests. Diluted net loss per share attributable to common stockholders is computed using
the more dilutive of (1) the two-class method or (2) the if-converted method.

During the years ended December 31, 2024 and 2023, diluted earnings per common share is the
same as basic earnings per common share because, as the Company incurred a net loss during each
period presented, the potentially dilutive securities from the assumed exercise of all outstanding stock
options, convertible debt and preferred stock would have an anti-dilutive effect. The diluted shares as
of December 31, 2024 not included in the loss per share calculation include 15,303,417 shares of
common stock issuable upon conversion of preferred stock and 1,455,750 shares potentially issuable
under stock options. The diluted shares as of December 31, 2023 not included in the loss per share
calculation include 14,759,760 shares of common stock issuable upon conversion of preferred stock
and 812,720 shares potentially issuable under stock options. The potentially dilutive shares to be issued
upon conversion of the convertible debt is not included in the loss per share calculation as its effect is
not determinable and would be anti-dilutive.

u) Post Employment Benefits

The subsidiary in India has a defined benefit gratuity scheme for its employees in India. This
gratuity scheme provides for lump sum payment in accordance with the provisions of the Payment of
Gratuity Act, 1972 to vested employees at retirement or death while in employment or on termination
of employment of an amount equivalent to 15 days basic salary payable for each completed year of
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service or part thereof in excess of six months subject to a limit of INR 1,000,000 (equivalent to
approximately $12,000). Vesting occurs upon completion of 5 years of continuous service.

Accumulated compensated absences, which are expected to be encashed within 12 months from
the end of the year, are treated as short-term employee benefits. The obligation towards the same is
measured at the expected cost of accumulating compensated absences as the additional amount
expected to be paid as a result of the unused entitlement at the end of the year. Actuarial gains or losses
are recognized in the Consolidated Statement of Operations and Comprehensive Income (Loss) in the
year in which they arise.

v) Recent Accounting Announcements

From time to time, new accounting pronouncements are issued by the FASB and are early adopted
by the Company or adopted as of the specified effective date. There were no recent accounting
pronouncements that impacted the Company or are expected to have a significant effect on its
consolidated financial statements, other than the adoption of ASU 2023-07. The adoption of ASU 2023-
07 required the Company to include the additional break-out of operating expenses in its segment
footnote — See Note 14.

3. Other Current Assets
Other current assets as of December 31, 2024 and 2023 consist of the following:

December 31,  December 31,

2024 2023
Prepaid expenses $ 9,051 $12,897
Others 77,382 73,471
Total Other Current Assets $86,433 $86,368

4. Property And Equipment, Net
Property and equipment, net, as of December 31, 2024 and 2023 consist of the following:

December 31, December 31,

2024 2023
Buildings and improvement $ 128,778  $ 132,454
Computer and office equipment 68,796 70,774
Furniture & fixtures 13,865 12,531
Laboratory equipment 411,840 423,818
Total 623,279 639,577
Accumulated depreciation (564,100) (562,733)
Net fixed assets $ 59,179 $ 76,844

Depreciation expense was $ 17,347 and $ 21,193 for the years ended December 31, 2024 and 2023,
respectively.

5. Goods And Service Tax And Other Credits Receivable

The Company’s balance of goods and service tax and other credits receivable from government
authorities as of December 31, 2024 and 2023 consist of the following:

December 31, December 31,

2024 2023
Tax deducted at source and tax collected at source receivable $ 3,283 $ 14,158
Goods and service tax refund receivable — 4,735
Input goods and service tax credit 643,475 678,934

$646,758 $697,827

14



6. Accounts Payable And Accrued Expenses
Accounts payable and accrued expenses as of December 31, 2024, and 2023 consist of the following:

December 31,  December 31,

2024 2023
Accounts payable $501,921 § 589,839
Accrued expenses 463.686 434,629

$965,607  $1,024,468

7. Salary And Post-Employment Benefits Payable

Salary and post-employment benefits payable as of December 31, 2024, and 2023 consist of the
following:

December 31,  December 31,

2024 2023
Salaries payable $777,578  $1,211,205
Accrued leave encashment (note 13) 72,768 84,647
Accrued gratuity plan (note 13) 69,094 90,886

$919,440  $1,386,738

In June 2024, an officer and a director of the Company agreed to forgo accrued salaries and consulting
fees payable of $1,115,232 in exchange for the issuance of stock options for the purchase of 643,030 shares
of common stock (see Note 10). The Company accounted for this debt extinguishment as a capital
contribution since the liability was with related parties. Accordingly, the difference between the liability
extinguished of $1,115,232 and the fair value of the stock options issued ($379,950) of $ 735,282 is
considered a capital contribution.

8. Convertible debt

Commencing in October 2020, the Company began raising money under a compulsorily convertible
promissory note (the “Promissory Notes) pursuant to a Subscription Agreement (the “Subscription
Agreement”). The Promissory Note was issued as part of a private placement (the “Offering”) for the sale
up to $2,449,009 (which was subsequently expanded) of secured convertible promissory notes (collectively,
the “Promissory Notes”) for a period until three years of maturity. The Promissory Notes bear interest at a
rate of eight percent (8%) per annum, on a non-compounding basis, and are due and payable on the earlier
of (i) the date upon which the Promissory Notes are converted into equity securities of the Company, or
(ii) at maturity in three (3) years (“Maturity Date”). These Promissory Notes also provide for the following
terms:

a) In the event that the Company issues and sells shares of its equity securities (“Equity Securities”) to
investors (the “Investors”) prior to the Maturity Date in an equity financing with total proceeds to the
Company of not less than $10,000,000 (excluding the conversion of the Promissory Notes or other
convertible securities issued for capital raising purposes (e.g., Simple Agreements for Future Equity) (a
“Qualified Financing”), then the outstanding principal amount of this Note and any unpaid accrued interest
shall automatically convert in whole without any further action by the Holder into Equity Securities sold in
the Qualified Financing at a conversion price equal to the cash price per share paid for Equity Securities by
the Investors in the Qualified Financing multiplied by 0.75 in some notes or 0.8 in some other notes;
provided, that if such Qualified Financing is also a Deemed Liquidation Event (as defined in the Company’s
Certificate of Incorporation, as amended, restated, and otherwise in effect from time to time, the “Certificate
of Incorporation”), shall govern with respect to the conversion of this Note. The issuance of Equity
Securities pursuant to the conversion of this Note shall be upon and subject to the same terms and
conditions applicable to Equity Securities sold in the Qualified Financing. Notwithstanding this paragraph,
if the conversion price of the Notes as determined pursuant to this paragraph (the “Conversion Price”) is less
than the price per share at which Equity Securities are issued in the Qualified Financing, the Company may,
solely at its

15



option, elect to convert this note into shares of a newly created series of preferred stock having the identical
rights, privileges, preferences and restrictions as Equity Securities issued in the Qualified Financing, and
otherwise on the same terms and conditions, other than with respect to (if applicable): (i) the per share
liquidation preference and the conversion price for purposes of price-based anti-dilution protection, which
will equal the Conversion Price; and (ii) the per share dividend, which will be the same percentage of the
Conversion Price as applied to determine the per share dividends of the Investors in the Qualified Financing
relative to the purchase price paid by the Investors. For the avoidance of doubt, such newly created series of
preferred stock described in the preceding sentence shall be pari passu with the Equity Securities issued in
the Qualified Financing.

b) If the Company consummates a transaction that is a Deemed Liquidation Event (as defined in the
Certificate of Incorporation) while this Note remains outstanding, then the outstanding principal amount of
this Note and any unpaid accrued interest shall, immediately prior to the closing of such Deemed
Liquidation Event, automatically convert in whole without any further action by the Holder into shares of a
newly created series of preferred stock (“New Senior Preferred Stock™) at a conversion price equal to the
Original Issue Price (as defined in the Certificate of Incorporation) for the most senior series of preferred
stock of the Company outstanding at such time (the “New Senior Preferred Conversion Price”). The New
Senior Preferred Stock shall have the identical rights, privileges, preferences and restrictions as the most
senior series of preferred stock of the Company outstanding at the time of such conversion, other than with
respect to: (i) the per share liquidation preference, which shall be equal to two (2) times in some notes three
(3) times in the other notes the New Senior Preferred Conversion Price; (ii) the conversion price for
purposes of price-based anti-dilution protection, which will equal the New Senior Preferred Conversion
Price; and (iii) the per share dividend, which will be the same percentage of the New Senior Preferred
Conversion Price as applied to determine the per share dividends of the holders of the most senior series of
preferred stock of the Company outstanding at such time relative to the Original Issue Price for such shares.
For the avoidance of doubt, the New Senior Preferred Stock shall be senior to the most senior series of
preferred stock of the Company outstanding at such time and shall be pari passu with all other securities
into which compulsory convertible notes issued by the Company convert.

c) If this Note has not otherwise been converted pursuant to the above transactions, then, effective as
of the Maturity Date, all outstanding principal and accrued and unpaid interest under this Note shall be
automatically converted into New Senior Preferred Stock, at a conversion price equal to the New Senior
Preferred Conversion Price.

2023 and 2024 transactions

During the years ended December 31, 2024 and 2023, the Company received $200,000 and $150,001 of
proceeds from the sale of Promissory Notes.

During 2023 and 2024, certain Notes that had reached their maturity date were extended by an
additional year. In connection with such extension, the conversion rate was amended from 0.80 to 0.75 and
liquidation preference was amended from three times to two times in clause (b). All other terms remained
the same. The Company accounted for such extension as a modification of the debt instrument. The
modification did not result in additional interest charges in 2023 or 2024. From April to December 2024,
seven Notes have matured out of which two noteholders converted to Series D Preferred stock at maturity as
per the terms of the Notes. The Company and other Noteholders are discussing extending the term with the
board and shareholders’ approval.

In July 2024, the Company began offering investors the opportunity to participate in a Securities
Purchase Agreement providing investors the right to certain equity instruments and other equity rights, some
of which are dependent upon the completion of the Merger. An aggregate of 20 investors agreed to
participate in such financing through December 31, 2024, for an aggregate of approximately $7.57 million,
of which approximately $416,700 and $50,300 was received through December 31, 2024, in the form of
bridge notes deposited in the United States and India, respectively. The bridge notes have similar terms to
the above convertible notes except that there is a one-year maturity. The remainder of the committed funds
will be placed in an escrow account six to seven days before the Merger, pending completion of the Merger.
None of the commitment funds have been placed in an escrow account or received by the Company as of
December 31, 2024.
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In August 2024, two Convertible Notes with an aggregate principal plus accrued interest of $ 434,076
were converted into 111,616 shares of Series D preferred stock at $3.889 per share. No other Convertible
Notes have been converted through December 31, 2024.

Accounting Treatment

The Company records the Promissory notes at fair value. The fair value amount of the convertible debt
and accrued expense is summarized as follows:

December 31,  December 31,

2024 2023

Current portion

Conversion rate at 75% $3,102,204 $1,356,796
Conversion rate at 70% 487,206 —
Conversion rate at 80% — 606,590
Total current portion 3,589,410 1,963,386
Long Term portion

Conversion rate at 75% $ — 967,503
Total Long term Portion — 967,503
Total $3,589,410 $2,930,889

Interest expense on the above debt instruments was $186,657 and $162,743 for the years ended
December 31, 2024, and 2023, respectively. Changes in the fair value of the Convertible Notes for the years
ended December 31, 2024, and 2023 are summarized as follows:

December 31,  December 31,

2024 2023
Balance, beginning of the year $2,930,889  $2,832,205
Addition during the year 667,009 150,001
Conversion to preferred stock (434,076) —
Interest accrued 186,657 162,743
Change in fair value 238,931 (214,060)
Total $3,589,410  $2,930,889

The fair value of the convertible notes is classified within Level 3 of the fair value hierarchy, using the
inputs below to calculate the fair value. The Company used a probability-weighted scenario analysis to
determine the fair value of the convertible notes. The risk-free rate used in the analysis is based on the yield
on a US Government zero-coupon bond, interpolated for the period that corresponds to the time to liquidity
as at the valuation date.

Year ended Year ended
December 31, 2024 December 31, 2023
Adjusted Interest rate 4.21% — 4.40% 3.2%
Time to Financing Date 6 — 8 months 5 months

9. Common Stock and Preferred Stock
Authorized Capital

At December 31, 2024, the Company is authorized to issue 20,000,000 shares of common stock, $0.001
par value per share, and 16,000,000 shares of preferred stock, $0.001 par value per share.

Common Stock

During 2024 and 2023, the Company did not issue any common stock.
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Preferred stock

As of December 31, 2024, and 2023, the Company had the following preferred stock outstanding:

Aggregate Aggregate
Liquidation Liquidation
Number of Preference as of  Preference as of
shares Conversion December 31, December 31,
Series issued Price 2023 2024
Series seed 1,078,560 $0.83 $ 1,260,811 $ 1,332,687
Series A 2,592,080 $1.22 4,419,626 4,671,576
Series B 965,200 $2.47 3,338,836 3,529,173
Series B-1 1,480,560 $2.47 5,121,578 5,413,544
Series C 4,432,880 $2.64 16,404,271 17,339,432
Series C-1 530,040 $2.64 1,961,461 2,073,278
Seties D 4,224,097"  $3.89 20,086,234 23,437,007
Total 15,303,417 $52,592,817  $57,796,697

*  Includes 432,041 shares issued in June 2024 in settlement of a liability to a vendor (see Note 13) and
111,616 issued in August 2024 upon conversion of debt (see Note 8).

The significant terms of the common and preferred stock, pursuant to the amended December 2018
articles of incorporation, are as follows:

Preferred stock carries an 8% cumulative preference dividend, payable when declared by the Board of
Directors. No dividend has been paid on any series of preferred stock as of December 31, 2024, and 2023.
As of December 31, 2024, and 2023, cumulative dividends in arrears for all classes’ preferred shares were
approximately $18,080,000 and $14,990,000, respectively.

Each share of preferred stock shall be convertible at the option of the holder, without the payment of
additional consideration, into units of common stock at the conversion price as defined in the shareholders’
agreement. The conversion price is subject to adjustment in the event of subsequent issuance of common
stock at a lower price than the original conversion price. Each series preferred stock is mandatorily
convertible into common stock at the conversion price as defined in the shareholders’ agreement on
occurrence of an initial public offering (‘[PO’).

In the event of voluntary or involuntary liquidation, dissolution, or winding up of the Company, all
classes of preferred stockholders would be entitled to receive, in preference to common shareholders, an
amount equal to the original issue price plus accrued and unpaid dividends. All series of preferred stock
rank pari passu with each other in terms of liquidation preference except series B1 and C1. Part of the
amount invested by series B1 and C1 preferred stock as mentioned in the shareholders’ agreement rank
junior to other preferred stockholders, however, rank pari passu with each other. After the liquidation
preference payments to all classes of preferred stockholders have been met, preferred shareholders have
unlimited right to participate on a prorated basis with common shareholders.

Holders of the preferred stock shall be entitled to elect 4 members of the Board of Directors and also
hold certain protective rights with respect to significant corporate transactions as defined. Each holder of
common stock shall be entitled to one vote in respect of each share held.

10. Stock-Based Compensation

On December 14, 2018, the Company authorized an Employee Stock Option Plan 2018 (‘ESOP plan’)
under which 1,719,720 shares of common stock were reserved/authorized by the Company for issuance to
directors, consultants and employees of the Company. The ESOP plan entitles director, consultants and
employees of the Company to purchase common stock for each option of the Company at a stipulated price,
subject to compliance with vesting conditions i.e. employees remaining in employment during the vesting
period and director and consultants to continue rendering services during the vesting period. The options of
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directors and consultants vest as per the schedule prescribed in the grant letter. These can be exercised any
time after the vesting period and during their tenure with the Company. However, the exercise period lapses
ninety (90) days after the employee, director or consultant leaves the Company. At December 31, 2024,
there are 225,210 options available to be issued under the ESOP Plan.

The Company did not recognize any stock-based compensation expense in the years ended
December 31, 2024, and 2023.

The fair value of stock-based compensation transactions is measured using the Black-Scholes option
pricing model. Measurement inputs include share price on the measurement date, the exercise price of the
instrument, expected volatility (based on weighted average historic volatility for a duration equal to the
weighted average life of the instruments, life based on the average of the vesting and contractual periods for
employee awards as minimal prior exercises of options in which to establish historical exercise experience),
and the risk-free interest rate (based on government bonds). Service and performance conditions attached to
the transactions, if any, are not considered in determining fair value. The expected life of the stock options
is not necessarily indicative of exercise patterns that may occur. The expected volatility reflects the
assumption that the historical volatility over a period similar to the life of the options is indicative of future
trends, which may also not necessarily be the actual outcome. The Company is a private company and lacks
company-specific historical and implied volatility information. Therefore, it estimates its expected stock
volatility based on the historical data regarding the volatility of a publicly traded set of peer companies. The
expected term of stock options granted to non-employees is between 5 and 7 years. The risk-free interest
rate is determined by reference to the U.S. Treasury yield curve in effect at the time of grant of the award
for time periods approximately equal to the expected term of the award.

Stock-based compensation expense attributable to equity awards granted to employees is measured at
the grant date based on the fair value of the award. The expense is recognized on a straight-line basis over
the requisite service period for awards that vest, which is generally the period from the grant date to the end
of the vesting period. Stock-based awards provided to non-employees are measured and expensed as the
services are provided and are remeasured at each reporting period until these stock options vest.

During 2024, the Company issued 643,030 fully vested stock options, exercisable at $0.90 per share, in
lieu of cash compensation — see Note 7. There were no stock options granted in 2023.

The summary of stock options activity for the years ended December 31, 2024 and 2023 is as follows:

Number of ‘Weighted Average ‘Weighted Average

Options Exercise Price Time to Expiry (years)

Outstanding as of December 31, 2022 1,101,600 $0.69 7.0
Granted during the year —

Exercised during the year —

Expired during the year (288,880) 1.07

Outstanding as of December 31, 2023 812,720 $0.55 6.0
Granted during the year 643,030 0.90 10.0
Exercised during the year =

Expired during the year —

Outstanding as of December 31, 2024 1,455,750 $0.71 6.42
Exercisable as of December 31, 2024 1,455,750 $0.71 6.42
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The following outlines the outstanding and vested stock options by exercise price at December 31,
2024.

Number of Number of
Exercise price options outstanding  options vested
$0.48 700,720 700,720
$0.90 643,030 643,030
$1.00 112,000 112,000
Total 1,455,750 1,455,750

As of December 31, 2024, there is no future compensation cost to be recognized in the Consolidated
Statements of Operations and Comprehensive Loss related to stock options granted through December 31,
2024. The intrinsic value of vested and outstanding stock options was approximately $277,000 at
December 31, 2024.

11. Income taxes

Both VTI and VTL generated a current taxable loss for the years ended December 31, 2024 and 2023,
and therefore the only current income taxes payable were certain minimum taxes.

The effective tax rate for the years ended December 31, 2024 and 2023 differs from the federal
statutory income tax rate of 21% principally due to the full valuation allowance recognized against deferred
income tax assets, and to a lesser extent due to different tax rates in the jurisdiction of VTL and certain non-
deductible expenses for income tax purposes, summarized as follows:

For the Years Ended
December 31,

T4 203
Tax benefit at the federal statutory rate 21% 21%
State tax, net of federal benefit 7% 7%
Permanent differences — principally unrealized gains/losses 5)% 7%
India tax rate differential and other 3% 20%
Change in valuation allowance 26)%  (55)%
Effective income tax rate 0% 0%

Deferred tax assets at December 31, 2024 and 2023 are as follows:

D ber 31, D ber 31,

2024 2023
VTI — net operating loss carryforwards $ 5,372,432 $ 4,411,158
Stock options 139,582 139,582
Accrued compensation 130,373 338,148
Accrued expenses 35,101 506,532
Interest 133,526 100,638
Research and development tax credits 78,388 78,388
VTL — net operating loss carryforwards 1,568,803 1,537,845
VTL - fixed asset basis 449,668 418,710
Total deferred tax assets 7,907,873 7,531,001
Less: valuation allowance (7,907,873)  (7,531,001)
Net deferred tax assets $ — —

Due to the change in ownership provisions of the Internal Revenue Code, the availability of the
Company’s net operating loss carryforwards may be subject to annual limitations against taxable income in
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future periods, which could substantially limit the eventual utilization of such carryforwards. The Company
has not analyzed the historical or potential impact of its equity financings on beneficial ownership and
therefore no determination has been made whether the net operating loss carryforward is subject to any
Internal Revenue Code Section 382 limitation. To the extent there is a limitation, there would be a reduction
in the deferred tax asset with an offsetting reduction in the valuation allowance. As at December 31, 2024,
VTI has net operating loss carry-forwards of approximately $19,300,000 in the United States which shall
expire as follows: $7.4 million has no expiry, $10.2 million expiry in 2039 and $1.7 million expiry in 2038.
At December 31, 2024, VTL has approximately $4.8 million of net operating loss carryforwards.

A valuation allowance is established attributable to deferred tax assets recognized on carry forward tax
losses by the Company where, based on available evidence, it is more likely than not that they will not be
realized. The Company recorded full valuation allowance against its net deferred tax assets on
December 31, 2024 and 2023. Significant management judgment is required in determining provision for
income taxes, deferred tax assets and liabilities and any valuation allowance recorded against deferred tax
assets. The valuation allowance is based on the Company’s estimates of taxable income by jurisdiction in
which the Company operates and the period over which deferred tax assets will be recoverable. The change
in valuation allowance is approximately $377,000 and $436,000 for the years ended December 31, 2024,
and 2023, respectively.

The Company is subject to income taxes and tax audits in many jurisdictions. A certain degree of
estimation is thus required in recording the assets and liabilities related to income taxes. Tax audits and
examinations can involve complex issues, interpretations, and judgments and the resolution of matters that
may span multiple years, particularly if subject to litigation or negotiation.

The Company’s investments in its foreign subsidiaries are considered to be permanently invested and
no provision for income taxes on the related foreign exchange translation adjustments or income/(loss) of
those subsidiaries has been recorded.

The Company does not expect a significant change to the amount of unrecognized tax benefits over the
next 12 months. However, any adjustments arising from certain ongoing examinations by tax authorities
could alter the timing or amount of taxable income or deductions, of the allocation of income among tax
jurisdictions, and these adjustments could differ from the amount accrued. The Corporation’s federal and
provincial income tax returns filed for all years remain subject to examination by the taxation authorities.

12. Leases

The Company leased offices and laboratory space in India under a 5-year lease terminating in
December 2023, with a monthly rental payment which ranged from approximately $2,000 to $4,000 per
month. From September 2021 through December 2023, the landlord did not charge the Company for
contractual rent escalations. The leases were extended for a one-year period ending December 2024 with an
automatic renewal for two years with monthly payments ranging from $2,500 to $2,900 per month. The
Company has an intention to renew the leases for the two additional years allowed under the lease
agreement, and therefore has recorded the ROU asset and lease liability based upon the expected lease
termination in December 2026.

Operating leases are presented in the Company’s consolidated balance sheets as right-of-use assets
from leases, current lease liabilities, and long-term lease liabilities. The assets and liabilities from our leases
are recognized at the lease commencement date based on the present value of remaining lease payments
over the lease term using the Company’s incremental borrowing rates. Short-term leases, which have an
initial term of 12 months or less, are not recorded on the balance sheet. As the Company’s operating leases
do not provide implicit rates, the Company has utilized its incremental borrowing rate (8%), determined
based on the long-term borrowing costs of companies with similar credit profiles, to record its lease
obligations. For operating leases, the Company recognizes the minimum rental expense on a straight-line
basis based on the fixed components of a lease arrangement. The Company will amortize this expense over
the term of the lease beginning with the lease commencement date.

The annual lease payments will be approximately $32,000 and $35,000 in the years ended
December 31, 2025 and 2026, respectively. The following table presents information about the amount and
timing of liabilities arising from the Company’s operating leases as of December 31, 2024:
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December 31,

2024

Lease payments — 2025 $32,508
Lease payments — 2026 34,946
Total undiscounted operating lease payments 67,454
Less: Imputed interest (6,600)
Present value of operating lease liabilities $60,854
Current portion of lease liability $28,024
Long-term portion of lease liability 32,830
Total lease liability $60,854
Weighted average remaining lease term in years at December 31, 2024 2.0 years
Weighted average remaining lease term in years at December 31, 2023 3.0 years
Discount rate — year ended December 31, 2024 8.0%
Discount rate — year ended December 31, 2023 8.0%

The Right of Use Asset as December 31, 2024 of $59,387 will be amortized over the two year
remaining under lease term. Rent expense was approximately $ 32,400 and $ 41,400 for the years ended
December 31, 2024, and 2023 respectively. In the U.S., the Company has month-to-month shared space
arrangements.

13. Commitments and contingencies
CRO contract

In December 2018, as amended in July 2020 (“July Agreement”), the Company entered into an
agreement with a Contract Research Organization (“CRO”) for services to be rendered with respect to the
phase 2B clinical trials for the VB-1953 product. Pursuant to such an agreement the Company owed the
CRO approximately $2,080,000 as of July 2020. Also pursuant to the July Agreement, if the balance
remains outstanding as of March 2021, then the balance could convert to Series D preferred stock at the
mutually agreed at Series D preferred conversion price as of the July Agreement date. During 2023, the
Company and the CRO have agreed by signing a definitive agreement to convert the liability of $1,680,210
into shares of 432,041 shares of Series D preferred shares (based upon the then estimated fair value of such
shares), however, the shares have not yet been issued. The Company was required to authorize additional
Series D preferred shares in order to consummate this transaction, and accordingly, as of December 31,
2023, $1,680,210 was recorded as liabilities to be settled in equity in the consolidated balance sheet. In
June 2024, the Company increased its authorized shares of preferred stock and issued 432,041 shares of
Series D preferred stock to settle this liability.

Employee Benefits — Gratuity

The Company has a defined benefit gratuity scheme for its employees in India. This gratuity scheme
provides for lump sum payment in accordance with the provisions of Payment of Gratuity Act, 1972 to
vested employees at retirement or death while in employment or on termination of employment of an
amount equivalent to 15 days basic salary payable for each completed year of service or part thereof in
excess of six months subject to a limit of INR 1,000,000 (equivalent to approximately $12,000). Vesting
occurs upon completion of 5 years of continuous service. A roll forward of the liability balance for the years
ended December 31, 2024 and 2023 are as follows:
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December 31,  December 31,

2024 2023

Obligation recognized in balance sheet:

Beginning of the year $ 90,886 $78,224
Benefits paid (14,056) (1,504)
Expenses charged to profit or loss (9,430) 3,323
Currency translation differences (2,323) (189)
Interest on gratuity payable 4,017 11,032
End of the year $ 69,094 $90,886

Employee Benefits — Leave Encashment

Accumulated compensated absences or paid leave encashment, which are expected to be encashed
within 12 months from the end of the year and are treated as short-term employee benefits. The obligation
towards the same is measured at the expected cost of accumulating compensated absences as the additional
amount expected to be paid as a result of the unused entitlement at the end of the year. Actuarial gains or
losses are recognized in the Consolidated Statement of Operations and Comprehensive Income (Loss) in the
year in which they arise. A roll forward of the liability balance for the years ended December 31, 2024, and
2023 are as follows:

December 31, December 31,

2024 2023
Obligation recognized in balance sheet:
Beginning of the year $84,647 $83,724
Benefits paid (3,920) (2,074)
Expenses charged to profit or loss (5,669) 3,263
Currency translation differences (2,290) (266)
End of the year $72,768 $84,647

Employee Benefits — Provident Fund

In accordance with Indian law, all employees in India are entitled to receive benefits under the
‘Provident Fund’, which is a defined contribution plan. Both the employee and the employer make monthly
contributions to the plan at a predetermined rate (presently at 12%) of the employees’ basic salary. These
contributions are made to the fund which is administered and managed by the Government of India. The
Company’s monthly contributions to the above-mentioned plans are charged to consolidated statements of
operations and comprehensive income (loss) in the year they are incurred and there are no further
obligations under the plan beyond those monthly contributions. The Company’s contribution towards the
Provident Fund during the years ended December 31, 2024, and 2023 was $1,568 and $1,724, respectively.

Litigation

From time to time, the Company is involved in various disputes, claims, liens, and litigation matters
arising out of the normal course of business, which could result in a material adverse effect on the
Company’s combined financial position, results of operations, or cash flows. Liabilities for loss
contingencies arising from claims, assessments, litigation, fines and penalties, and other sources are
recorded when it is probable that a liability has been incurred, and the amount of the assessment can be
reasonably estimated. As of December 31, 2024, and 2023, the Company had no outstanding claims or
litigation and had no liabilities recorded for loss contingencies.

14. Segments

The Company operates in two segments — the sale of products (“Pharmaceutical Segment”) and the
development of biotechnology products (“Biotechnology Segment”), with substantially all of the resources
of the Company focused on its biotechnology activities. The Company purchased substantially all of the
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products for the Pharmaceutical Segment from a third-party manufacturer. Other income items relate to
corporate financing activities outside of these two segments. Reporting by segment is summarized as
follows:

Year ended December 31, 2024 Year ended December 31, 2023
Amount in USD Biotechnology Pharmaceutical Total Biotechnology Phar ical Total
Revenues $ —  $256,944 § 256,944 $ —  $415940 $ 415,940
Gross margin — 194,970 194,970 — 269,323 269,323
Operating expenses
Depreciation and
amortization 17,347 — 17,347 21,193 — 21,193
Selling, general and
administrative 820,101 78,472 898,573 674,902 93,094 767,996
Research and
development 235,287 50,103 285,390 256,413 60,371 316,784
Total Operating expenses 1,072,735 128,575 1,201,310 952,508 153,465 1,105,973
Other expenses
Interest expense 206,004 — 206,004 175,712 — 175,712
Fair value adjustment 238,931 — 238,931 (214,060) — (214,060)
Other income (loss), net (3,814) — (3,814) 1,556 — 1,556
Other expenses 441,121 — 441,121 (36,792) — (36,792)
Net income (loss) $(1,513,856) $ 66,395 $(1,447,461) $ (915,716) $115,858 $ (799,858)
Assets of segment $ 1,379,267 $ 2,294 $ 1,381,561 $1,390,351 $ 66,816 $1,457,167

The Company derives revenues from the sale of products, including royalties related to sales of such
products and from the license of technology. Substantially all revenues for the years ended December 31,
2024 and 2023 are derived from one customer, Sun Pharma Group. Revenues for the years ended
December 31, 2024 and 2023 are summarized as follows:

December 31,  December 31,

2024 2023
Product Sale of Dandruff Lotion and Shampoo $ — $221,351
Service fee for arrangements for sale of Dandruff products 75,217 67,762
Licensing and milestone fees — Lulicanazole — 121,100
Raw material product sales under Lulicanazole agreement 134,325 —
Royalty income related to above product sales 47,402 5,727
Total $256,944 $415,940

In December 2020, the Company entered into a licensing contract for Lulicanazole to Sun Pharma,
whereby the Company would be entitled to development and sales-based milestones and royalties on future
sales of the product by Sun Pharma. The Company received a development-based milestone from Sun
Pharma of $121,100 during the year ended December 31, 2023. No sales-based milestones have been
received under this license through December 31, 2024.

During 2023, the Company amended its arrangement with Sun Pharma such that the Company will no
longer be responsible for purchasing and selling inventory of the Dandruff Lotion and Shampoo, but instead
will receive a net service fee payment for sales of such products made by Sun Pharma. This arrangement
was terminated in December 2024.

As the Company’s long-lived assets, except for the intangible asset and deferred offering costs are
substantially all located in India, and all of the Company’s revenue and expense related to the sale of
products are derived from within India, no geographical segments are presented.
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15. Due to affiliates

The Company incurred consultancy charges to certain members of the Board of Directors of the
Company (“Directors”) recognized as selling, general and administrative expenses in the Consolidated
Statements Of Operations and Comprehensive Loss amounting to approximately $100,000 in each of
the years ended December 31, 2024, and 2023. The amount outstanding to such Directors as at the end of
December 31, 2024, and 2023 is approximately $100,000 and $450,000, respectively, which is included in
the due to affiliates in the Consolidated Balance Sheets.

The Company incurred compensation expenses to the Chief Executive Officer of the Company
(“CEQO”) recognized as selling, general, and administrative expenses in the Consolidated Statements of
Operations and Comprehensive Income (Loss) amounting to approximately $260,000 for each of the years
ended December 31, 2024, and 2023. The amount outstanding as of the end of December 31, 2024, and
2023 to the CEO is $285,660 and $ 692,495, respectively, which is included in Salary and Employment
Benefits Payable in the Consolidated Balance Sheets.

Certain Directors have provided short-term advances to the Company from time to time, amounting to
approximately $15,000 as of December 31, 2024. This is included in due to affiliates in the accompanying
Consolidated Balance Sheets.

16. Revision to 2023 Financial Statements

During 2024, the Company determined that it had incorrectly recorded certain expenses in the 2024
period, which should have been recorded in the 2023 period, and omitted certain costs that should have been
recorded in 2023. Further, the Company determined that it had incorrectly computed the translation of the
India subsidiary’s fixed assets and equity accounts in 2023. The Company evaluated the materiality of the
error described above from a qualitative and quantitative perspective. Based on this evaluation, taking into
account the guidance in the SEC Staff Accounting Bulletin No. 99, “Materiality”, (“SAB 99”) and SEC
Staff Accounting Bulletin No. 108, “Considering the Effects of Prior Year Misstatements when Quantifying
Misstatements in Current Year Financial Statements,” (“SAB 108”), the Company concluded that the
correction would not be material to the consolidated financial position or results of operations for the year
ended December 31, 2023. The Company has revised the 2023 figures as summarized in the following table:
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As previously

2023 accounts reported Adj As adj d
Deferred offering costs $ 66,415 $ 45,000 $ 111,415
Property and Equipment, net 85,931 (9,087) 76,844
Total assets 1,421,250 35,918 1,457,168
Accounts payable and accrued expenses 910,536 113,932 1,024,468
Total liabilities 7,506,422 124,963 7,631,385
Additional paid-in capital 643,709 224,387 868,596
Accumulated deficit (53,927,896) (47,387)  (53,975,283)
Accumulated other comprehensive income (loss) 212,248 (266,545) (54,297)
Total stockholders deficit (6,085,172) (89,045) (6,174,217)
Cost of goods sold (133,408) (13,209) (146,617)
Gross profit 282,532 (13,209) 269,323
Selling, general and administrative 734,612 33,384 767,996
Research and development 294,445 22,339 316,784
Operating loss (767,718) (68,932) (836,650)
Interest expense 164,680 11,032 175,712
Net loss $  (719,920) $ (79,938) $§ (799,858)
Net loss per share $ 0.38 $ 0.42
Cash flows from operations (563,983) (2,415) (566,398)
Cash flows from financing activities 122,349 2,434 124,783
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17. Subsequent events

For the consolidated financial statements as of and for the year ended December 31, 2024, we have
evaluated subsequent events through the date the financial statements are available to be issued and
determined that there have been no events that have occurred that would require adjustments to our
disclosures in the consolidated financial statements except for the transaction described below:

In 2025, the Company received subscription agreements for the issuance convertible notes in the
amount of $160,000, which have substantially the same terms as disclosed in Note 7.

The Company entered into a note payable with Reshape for $400,000 of which payments under such
note are expected to be received in several installments. The first installment of $200,000, net of $20,000 of
Reshape legal bills, was received on April 15, 2025. The note bears interest at 8% per annum and matures
on September 30, 2025. If the Merger Agreement is terminated due to the Company’s failure to close on the
Concurrent financing that is already committed then the promissory note will become senior in right of
payment to all other debt of the Company and will become a secured obligation of the Company.
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