AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION ON REGISTRATION NO. 333-
JULY 25, 2006

U.S. SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM SB-2

Registration Statement
Under the Securities Act of 1934

NEEMA, Inc.
(Exact Name of Registrant as Specified in Its Charter)
NEVADA 8041 20-4126700
(State or Other Jurisdiction of (Primary Standard Industrial (I.R.S. Employer Identification
Incorporation or Organization) Classification Code Number) No.)

#215-2211 W. 4" Ave., Vancouver, BC
Canada, V6K 4S2
(Address of Principal Executive Offices)

(604) 731-7789
(Telephone Number)

Nigel Liang, President
Neema, Inc.
#215-2211 W. 4™ Ave., Vancouver, BC
Canada, V6K 4S2
(Name and Address of Agent for Service)

(604) 731-7789 (604) 731-7789
(Telephone Number)  (Facsimile Number)

Copies to:
Michael Paige Esq.
1120 20™ Street, NW
South Tower
Washington, D.C. 20036

(202) 457-1600 (202) 457-1678
(Telephone Number) (Facsimile Number)

Approximate Date of Commencement of Proposed Sale to the Public: As soon as practicable after the
effective date of this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis
pursuant to Rule 415 under the Securities Act of 1933, check the following box. [ ]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the



Securities Act, check the following box and list the Securities Act registration statement number of the
earlier effective registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check
the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check
the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. [ ]

If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. [ ]

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Each Class of Maximum Maximum
Securities to be Amount to be Offering Price Aggregate Amount of
Registered Registered @ Per Share ®  Offering Price ™  Registration Fee
Common Stock 3,800,000 $0.05 $190,000 $20.33

(1) We intend to offer a minimum of 1,200,000 shares of our common stock (the "Shares™) up to a
maximum of 3,800,000 Shares.
(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c).

The registrant hereby amends this registration statement on such date or dates as may be necessary to
delay its effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities
Act of 1933 or until the registration statement shall become effective on such date as the Commission,
acting pursuant to said Section 8(a), may determine.




PROSPECTUS

SUBJECT TO COMPLETION DATED JULY 25, 2006

NEEMA, INC.
3,800,000 SHARES OF COMMON STOCK

$.05 PER SHARE
This is Neema Inc.'s ("Neema", the "Company", "we", "us" or "our") initial public offering (the
“Offering”), and no public market currently exists for our securities. The offering price may not reflect
the market price of our securities after the Offering.

We are offering for sale a minimum of 1,200,000, and up to a maximum of 3,800,000 shares, of our
common stock, par value $.001 per share. The Offering is being conducted on a “self-underwritten”, “best
efforts” basis, which means our officers and directors will attempt to sell the shares. We intend to open a
standard, non-interest bearing, bank checking account to be used only for the deposit of funds received
from the sale of the shares in this Offering. If the minimum number of shares is not sold and the minimum
offering ($60,000) amount is not deposited by the expiration date of the Offering, the funds will be
promptly returned to the investors, without interest or deduction. The shares will be offered at a price of
$.05 per share for a period of one hundred and eighty (180) days from the date of this prospectus. The
Offering will end on , 200_ (date to be inserted in a subsequent amendment).

THIS OFFERING IS HIGHLY SPECULATIVE AND INVOLVES SPECIAL RISKS
CONCERNING US AND OUR BUSINESS AND THE NATURE OF THIS OFFERING.
BEFORE INVESTING, YOU SHOULD CAREFULLY READ THIS PROSPECTUS,
PARTICULARLY THE RISK FACTORS SECTION BEGINNING ON PAGE 7.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or passed upon the adequacy or accuracy of this Prospectus. Any
representation to the contrary is a criminal offense.

The information in this Prospectus is not complete and may be changed. We will not sell these securities
until the registration statement filed with the U.S. Securities and Exchange Commission has been cleared
of comments and is declared 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 of sale is not permitted.

Offering Price  Total Amount of Underwriting Proceeds to the
Per Share ) Offering Commissions Company @
Common Stock:
Minimum Offering $0.05 $60,000 $0 $60,000
Maximum Offering $0.05 $190,000 $0 $190,000

@ As of the date of this prospectus, there is no public trading market for our common stock and no
assurance that a trading market for our securities will ever develop.

@ The proceeds to the Company are shown before deduction for legal, accounting, printing, and other
expenses, estimated at $10,000. See "Use of Proceeds" and "Dilution".

The date of this Prospectus is , 2006
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SUMMARY OF PROSPECTUS

You should read the following summary together with the more detailed business information and the
financial statements and related notes that appear elsewhere in this prospectus. In this prospectus, unless
the context otherwise denotes, references to the “Company”, "we", "us", "our", and "NEEMA” are to
NEEMA, Inc.

General Information About Our Company

The Company was incorporated in the State of Nevada on January 16, 2006. We were formed to be the
holding company of a Canadian wholly-owned subsidiary which is developing and operating professional
“alternative” health care studios under the name “True Health Studio” in Canada. Our studios lease space
in larger health and sports facilities and contract with licensed professional “alternative” health care
providers who require equipment and space, as well as a flexible working environment, to provide
services in our studio to our customers and generally to customers of the health and sports facility where
the studio is located. On March 1, 2006, we opened out first location within a Gold’s Gym located on the
campus of the University of British Columbia through our wholly-owned subsidiary, a corporation
formed in Canada on November 1, 2005 under the name True Health Studio Inc.

We have an online presence at www.truehealthstudio.com. At this present time its primary function is
information. We plan to develop this into a knowledge based centre, providing not only information
about our company and concept, but extensive information on health, wellness strategies and promoting
overall individual well-being.

We received our initial funding of $5,000 through the sale of common stock to our officers and directors
who purchased 1,000,000 shares of our common stock at $0.005 per share on March 8, 2006. We have
generated only minimal revenues to date; we have been issued a “substantial doubt" going concern
opinion from our auditors; and our only asset is our cash in the bank, consisting of $5,000 in cash
generated from the issuance of shares to our founders, and the balance of proceeds from our promissory
note in the principal amount of $20,000 issued to Nigel Liang, an officer and director, to enable us to
commence operations and open our first location prior to completion of this Offering. The loan will be
repaid from the proceeds of this Offering at no interest. Please see the "Certain Relationships and Related
Transactions™ section for complete details of the promissory note.

Our administrative offices are located on the premises of our first studio inside the Gold’s Gym on the
campus of the University of British Columbia, #230-2155 Allison Road, Vancouver, BC V6T 1T2,
Canada, and our telephone number is (604) 221-8783.

The Offering

Securities Being Offered (“Offered A minimum of 1,200,000 shares and up to a maximum of

Securities”) 3,800,000 shares of common stock, par value $0.001.

Price per Share $0.05

Offering Period The shares are offered for a period not to exceed 180 days, unless
extended by our board of directors for an additional 90 days.

Net Proceeds $50,000 (Minimum Offering)

$180,000 (Maximum Offering)



Securities Issued and Outstanding 1,000,000 shares of common stock were issued and outstanding as
of the date of this prospectus.

Expenses of this Offering We estimate our total offering registration costs to
be $10,000.

Shares of Common Stock 1,000,000

Outstanding Before the Offering

Shares of Common Stock 2,200,000 (Minimum Offering)

Outstanding After the Offering 4,800,000 (Maximum Offering)

Use of Proceeds

We intend to use the net proceeds of this Offering for payment of rent for our studio, leasehold
improvements, inventory, repayment of a loan from one of our founders and working capital. (See “Use
of Proceeds”.)

Summary of Financial Data

The following tables set forth certain summary financial data for the Company. You should read this
information together with the financial statements and the notes to the statements appearing elsewhere in
this Prospectus.

Period from Inception

through
Statement of Operations Data: April 30, 2006
Revenues $3,699
Loss from Operations $(8,026)
Net Loss $(8,026)
Basic and diluted net loss per Share -
Weighted average shares outstanding used in 1,000,000
basic and diluted net loss per Share calculation
Balance Sheet Data:
Cash & Cash equivalents $26,747
Working Capital (deficit) $(13,664)
Total Assets $37,385
Total Liabilities $40,411
Total Stockholder's Deficit $(3,026)



FORWARD LOOKING STATEMENTS

This prospectus contains forward-looking statements that involve risk and uncertainties. We use words
such as "anticipate"”, "believe", "plan”, "expect", "future”, "intend", and similar expressions to identify
such forward-looking statements. Investors should be aware that all forward-looking statements contained
within this filing are good faith estimates of management as of the date of this filing. Our actual results
could differ materially from those anticipated in these forward-looking statements for many reasons,

including the risks faced by us as described in the "Risk Factors" section and elsewhere in this prospectus.
RISK FACTORS

An investment in these securities involves an exceptionally high degree of risk and is extremely
speculative in nature. Following are what we believe are all the material risks involved if you decide to
purchase shares in this Offering.

Risks Associated With Our Company:

WE HAVE NOT OPERATED PROFITABLY AND HAVE A LIMITED OPERATING HISTORY
THAT YOU CAN USE TO EVALUATE US -- THEREFORE WE MAY NOT SURVIVE IF WE MEET
SOME OF THE PROBLEMS, EXPENSES, DIFFICULTIES, COMPLICATIONS AND DELAYS
FREQUENTLY ENCOUNTERED BY A START-UP COMPANY.

We incorporated on January 16, 2006. We have a limited operating history upon which prospective
investors can judge our performance and our operations have not been profitable. We have not yet
initiated all of our proposed product and service offerings and there is no guarantee that we will be able to
complete development of all our proposed products and services. Any potential investor must consider
our business and prospects in light of the risks and difficulties frequently encountered by companies in
their early stages of development. These risks and difficulties include, but are not limited to, an unproven
business system, lack of sufficient customers, lack of revenue or cash flow and required capital
expenditures for leasehold improvements and inventory. We cannot be certain that our business strategy
will be successful or that we will successfully address these risks. Our failure to address any of these risks
associated above could harm our ability to operate profitably. Accordingly, there is no assurance that we
will ever be profitable.

WE ARE DEPENDENT ON OUR ABILITY TO NEGOTIATE LEASE ARRANGEMENTS WITH
GOLD’S GYM, IN PARTICULAR, AND IN GENERAL WITH OPERATORS OF HEALTH AND
FITNESS FACILITIES.

We have for our initial studio leased space from Gold’s Gym at the University of British Columbia
campus in Vancouver, and are in discussions with Gold’s Gym for location of our studios in additional
Gold’s Gym health and fitness facilities. If these negotiations are unsuccessful, to proceed with our
business plan to open additional studios, we would have to identify and negotiate arrangements with
another equivalent large corporate health and fitness facility operator. There is no assurance that, if
Gold’s Gym does not proceed to negotiate further arrangements with us, we would be able to identify
another health and fitness facility operator or operators to replace Gold’s Gym as providing the leased
sites for our studios.



WE MAY REQUIRE ADDITIONAL FUNDS TO ACHIEVE OUR CURRENT BUSINESS
STRATEGY AND OUR INABILITY TO OBTAIN ADDITIONAL FINANCING WOULD INHIBIT
OUR ABILITY TO EXPAND OR EVEN MAINTAIN OUR BUSINESS OPERATIONS.

In addition to the funds we raise in this Offering, we may need to raise additional funds through public or
private debt or sale of equity to achieve our current business strategy. This financing may not be available
when needed. Even if this financing is available, it may be on terms that we deem unacceptable or are
materially adverse to your interests with respect to dilution of book value, dividend preferences,
liquidation preferences, or other terms. Our inability to obtain financing would inhibit our ability to
implement our development strategy, and as a result, could require us or diminish or suspend our
development strategy and possibly cease our operations. If we are unable to obtain financing on
reasonable terms, we could be forced to delay, scale back or eliminate planned openings of new studios.
In addition, such inability to obtain financing on reasonable terms could have a negative effect on our
business, operating results, or financial condition to such extent that we are forced to restructure, file for
bankruptcy, sell assets or cease operations, any of which could put your investment dollars at significant
risk.

WE MAY BE DELAYED IN OR UNABLE TO COMPLY WITH GOVERNMENTAL LAWS, RULES
AND REGULATION RELATED TO OUR BUSINESS OPERATIONS, WHICH WOULD SEVERELY
IMPACT OUR BUSINESS PLANS AND POSSIBLE REVENUES.

Our healthcare studio operations will be subject to extensive laws, rules and regulations. Various
governmental permits are required and we are not assured of receiving such permits as and when we need
them for our operations, if at all. In addition, existing, as well as future legislation and regulations could
cause additional expense, capital expenditures, restrictions and delays in the opening of our studios. The
extent to which future legislation and/or regulations might affect our operations cannot be predicted.
There is no assurance environmental, health or safety standards more stringent than those presently in
effect will not be enacted, any of which could adversely affect our proposed business plans and result in
the closure of our studio and loss of your investment. See the “Description of Business”.

ALTHOUGH WE DO NOT HAVE ANY COMPETITION NOW, OTHER COMPANIES WITH
GREATER RESOURCES AND OPERATING EXPERIENCE MAY ENTER THE MARKET FOR
DEVELOPING MULTI-OUTLET ALTERNATIVE HEALTHCARE FACILITIES.

Other companies with greater resources could successfully compete with us and negatively affect our
operations and our opportunity to achieve profitability. Some of the professionals that we would contract
with, namely chiropractors, massage therapists or acupuncturists, may decide to develop their own brand
or facilities that directly compete with NEEMA.. Although we believe that our clinics will be competitive
in the marketplace, we cannot assure you that these or other companies with greater experience and
greater resources than us will not negatively affect our business prospects and impair our ability to
achieve profitability.

OUR SERVICES MAY NOT BE ELIGIBLE FOR INSURANCE REIMBURSEMENT.
At this time, certain of our services are eligible for insurance reimbursement. We expect reimbursement

to be approved for virtually all of our services in Canada. However, if insurance reimbursement is not
available, sales and usage of our services would be adversely affected.



WE RELY HEAVILY ON OUR MANAGEMENT, AND THE LOSS OF THEIR SERVICES COULD
MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS.

Our success is highly dependent upon the continued services of key members of our management,
including our President, Dr. Nigel Liang and Secretary, Dr. Nicholas Wu. The loss of Drs. Liang and Wu
could have a material adverse effect on us because each of these individuals has experience and skills
upon which we draw heavily in our day-to-day operations, strategic planning and expansion activities.

BECAUSE OUR CURRENT OFFICERS HAVE OTHER BUSINESS INTERESTS, THEY MAY NOT
BE ABLE OR WILLING TO DEVOTE A SUFFICIENT AMOUNT OF TIME TO OUR BUSINESS
OPERATIONS, CAUSING OUR BUSINESS TO FAIL.

Nicholas Wu, the secretary and a director of the Company, currently devotes full time to the Company
providing management services. Nigel Liang, the president and a director of the Company, currently
devotes approximately between 10-15 hours per month to the Company, but will be available to assist Dr.
Wau with some of his duties as and when needed. Audra Yap, the treasurer and a director of the Company,
currently devotes 5 hours per month to the Company, but will be able to assist as needed. While our
executive officers presently possess adequate time to attend to our interests, it is possible that the
demands on them from their other obligations could increase, with the result that they would no longer be
able to devote sufficient time to the management of our business. This could negatively impact our
business development.

WE ARE SEEKING TO ENTER INTO LONG-TERM, NON-CANCELABLE LEASES; THEREFORE,
ONE UNSUCCESSFUL LOCATION COULD SEVERELY IMPACT OUR PROFITABILITY.

In carrying out our plan to develop, own and operate alternative healthcare studios, we will attempt to
enter into leases that are non-cancelable and range in term from three to five years. Any right to sublet or
assignment will generally require prior approval of the landlord. If a studio location does not perform at a
profitable level, and the decision is made to close the location, we could still be committed to perform our
obligations under the lease terms, which would include, among other things, payment of the base rent for
the balance of the respective lease term. If such a location closing were to occur at one of our locations
and we were unable to sublet the premises, we would have a continuing rental obligation for the balance
of the lease term with no offsetting revenues. Any such loss could severely impact our overall net profits,
resulting in a loss of the value of any shares you purchase in this offering.

OUR INDEPENDENT AUDITOR HAS ISSUED AN AUDIT OPINION WHICH INCLUDES A
STATEMENT DESCRIBING OUR GOING CONCERN STATUS. OUR FINANCIAL STATUS
CREATES A DOUBT WHETHER WE WILL CONTINUE AS A GOING CONCERN.

As described in Note 2 of our accompanying financial statements, our limited development stage and our
lack of any guaranteed sources of future capital create substantial doubt as to our ability to continue as a
going concern. If our business plan does not work, we could remain as a start-up company with limited
operations and revenues.



Risks Associated With This Offering:

AN INVESTMENT IN US IS SPECULATIVE; THEREFORE, INVESTORS COULD LOSE THEIR
ENTIRE INVESTMENT.

A purchase of the Offered Shares is significantly speculative and involves significant risks, and the
Offered Shares should not be purchased by any person who cannot afford the loss of his or her entire
purchase price for the Offered Shares. A purchase of the Offered Shares would be *“unsuitable” for a
person who cannot afford to lose his or her entire purchase price for the Offered Shares. Our business
objectives must also be considered speculative, and there is no assurance we will satisfy those objectives.
No assurance can be given that the purchasers of the Offered Shares will realize a substantial return on
their purchase of the Offered Shares, or any return whatsoever, or the purchasers of the Offered Shares
will not lose their investments in us completely.

THE TRADING IN OUR SHARES WILL BE REGULATED BY SECURITIES AND EXCHANGE
COMMISSION RULE 15G-9 WHICH ESTABLISHED THE DEFINITION OF A "PENNY STOCK."

The shares being offered are defined as a penny stock under the Securities and Exchange Act of 1934, and
rules of the Commission. The Exchange Act and such penny stock rules generally impose additional sales
practice and disclosure requirements on broker-dealers who sell our securities to persons other than
certain accredited investors who are, generally, institutions with assets in excess of $5,000,000 or
individuals with net worth in excess of $1,000,000 or annual income exceeding $200,000 ($300,000
jointly with spouse), or in transactions not recommended by the broker-dealer. For transactions covered
by the penny stock rules, a broker-dealer must make a suitability determination for each purchaser and
receive the purchaser's written agreement prior to the sale. In addition, the broker-dealer must make
certain mandated disclosures in penny stock transactions, including the actual sale or purchase price and
actual bid and offer quotations, the compensation to be received by the broker-dealer and certain
associated persons, and deliver certain disclosures required by the Commission. Consequently, the penny
stock rules may make it difficult or impossible for you to resell any shares you may purchase.

WE ARE SELLING THIS OFFERING WITHOUT AN UNDERWRITER AND MAY BE UNABLE TO
SELL ANY SHARES.

This Offering is self-underwritten; that is, we are not going to engage the services of an underwriter to
sell the Offered Shares. We intend to sell them through our officers and directors, who will receive no
commissions. They will offer the shares to their friends, relatives, acquaintances and business associates;
however, there is no guarantee that they will be able to sell any of the Offered Shares. Unless they are
successful in selling all of the Offered Shares and we receive all of the proceeds from this Offering, we
may have to seek alternative financing to implement our business plans.

DUE TO THE LACK OF A TRADING MARKET FOR OUR SECURITIES, YOU MAY HAVE
DIFFICULTY SELLING ANY SHARES YOU PURCHASE IN THIS OFFERING.

We are not registered on any public stock exchange. There is presently no demand for our common stock
and no public market exists for the shares being offered in this prospectus. If no market is ever developed
for our common stock, it will be difficult for you to sell any shares you purchase in this Offering. In such
a case, you may find that you are unable to achieve any benefit from your investment or liquidate your
shares without considerable delay, if at all. In addition, if we fail to have our common stock quoted on a
public trading market, your common stock will not have a quantifiable value and it may be difficult, if not
impossible, to ever resell your shares, resulting in an inability to realize any value from your investment.



YOU WILL INCUR IMMEDIATE AND SUBSTANTIAL DILUTION OF THE PRICE YOU PAY FOR
YOUR SHARES.

Our existing stockholders acquired their shares at a cost of $0.005 per share, a cost per share substantially
less than that which you will pay for the shares you purchase in this Offering. Upon completion of this
Offering the net tangible book value of the shares held by our existing stockholders (1,000,000 shares)
will be increased by $0.024 per share, assuming a minimum subscription, or $0.040 per share, assuming a
maximum subscription, without any additional investment on his part.. The purchasers of shares in this
Offering will incur immediate dilution (a reduction in the net tangible book value per share from the
offering price of $0.05 per Share) of $0.029 per share assuming a minimum subscription, or $0.013 per
share, assuming a maximum subscription. As a result, after completion of the Offering, the net tangible
book value of the shares held by purchasers in this Offering would be $0.021 per share assuming a
minimum subscription, or $0.037 per share, assuming a maximum subscription. (See “Dilution™.)

USE OF PROCEEDS

Assuming sale of all of the shares offered herein, of which there is no assurance, we estimate that the net
proceeds from this Offering will be approximately $50,000, assuming a minimum subscription, after
deducting $10,000 for estimated offering expenses, which include legal, accounting and filing fee, or
$180,000 assuming a all shares are sold, after deducting $10,000 for estimated offering expenses.. The
proceeds are expected to be disbursed, in the priority set forth below, during the first twelve (12) months
after the successful completion of the Offering:

Minimum  Maximum
Offering Offering

Total Proceeds to the Company $60,000 $190,000
Less: Offering Expenses
Legal 5,000 5,000
Accounting 2,000 2,000
Preparation and EDGAR conversion fees 1,500 1,500
Transfer Agent 700 700
Printing 780 780
Registration Fees 20 20
Net Proceeds to the Company $50,000 $180,000
Repayment of Loan @ 20,000 20,000
Rent & Utilities 7,500 22,500
Leasehold Improvements 4,000 20,000
Furniture & Equipment 8,000 40,000
Initial Inventory for Natural Health Products 6,500 17,000
Accounting and Legal 2,500 15,000
Working Capital 1,500 45,500
Total Use of Net Proceeds $50,000 $180,000

@ On March 13, 2006, we issued a Promissory Note to Nigel Liang, an officer and director, for a bridge
loan to us by Dr. Liang in the amount of $20,000 at no interest, with repayment due within one year. The
bridge loan was used to enter into the lease for out first studio, make leasehold improvements to the
property, purchase furniture and equipment, and initial supplies. The Use of Proceeds has been adjusted to
reflect the amounts expended or to be expended from the proceeds of the $20,000 promissory note, which
will be repaid in full upon completion of this Offering.
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@ As of April 30, 2006, approximately $18,000 of the $20,000 promissory note has been expended as
follows:

Rent & Utilities $5,500
Leasehold Improvements 1,500
Furniture & Equipment 6,500
Initial Inventory for Natural Health Products 2,000
Accounting and Legal 2,500

We expect to spend the approximately $2,000 balance of the bridge loan as follow:

Rent & Utilities $-
Leasehold Improvements -
Furniture & Equipment 1,000
Initial Inventory for Natural Health Products 1,000

Accounting and Legal -
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CAPITALIZATION

The following table sets forth the total capitalization of the Company as of April 30, 2006 (i) on an actual
basis and (ii) on an as adjusted basis to reflect the receipt by the Company of the estimated net proceeds
from the sale of the maximum offering of 3,800,000 Shares of Common Stock offered hereby (at an
assumed initial public offering price of $0.05 per share and after deducting estimated offering expenses of
$10,000 payable by the Company).

April 30, 2006
Actual As Adjusted (1)

Current Liabilities $40,411 $-
Stockholders' Equity (Capital Deficiency) (1):
Common Stock, $.001 par value, 25,000,000 Shares
authorized, 1,000,000 Shares issued and outstanding,
actual; 4,800,000 Shares issued and outstanding,
as adjusted after the Offering

$ 1,000 $ 4,800
Additional Paid-In Capital $ 4,000 $190,200
Deficit Accumulated In Development Stage $(8,026) $(8,026)
Total Stockholders’ Equity (Deficit) $(3,026) $186,974
Total Capitalization $37,385 $186,974

(1) Retroactively reflects the sale of the Offered Shares.
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DILUTION

Dilution represents the difference between the offering price and the net tangible book value per share
immediately after completion of this Offering. Net tangible book value is the amount that results from
subtracting total liabilities and intangible assets from total assets. Dilution arises mainly as a result of our
arbitrary determination of the offering price of the shares being offered. Dilution of the value of the shares
you purchase is also a result of the lower book value of the shares held by our existing stockholders.

As of April 30, 2006, the net tangible book value of our shares was ($3,026) or ($0.003) per share, based
upon 1,000,000 shares outstanding.

Upon completion of this Offering, but without taking into account any change in the net tangible book
value after completion of this Offering other than that resulting from the sale of the minimum (maximum)
shares and receipt of the total proceeds of $60,000 ($190,000), less estimated offering expenses of
$10,000, for a total net proceeds to us of $50,000 ($180,000), the net tangible book value of the shares to
be outstanding will be as follows. If the minimum number of shares is sold, the net tangible book value of
the 2,200,000 shares to be outstanding will be $46,974, or approximately $.021 per share. If the
maximum number of shares is sold, of which there can be no guarantee, the net tangible book value of the
4,800,000 shares to be outstanding would be $176,974, or approximately $0.037 per share. Accordingly,
the net tangible book value of the shares held by our existing stockholders (1,000,000 shares) will be
increased by $0.024 per share, assuming a minimum subscription, or $0.040 per share, assuming a
maximum subscription, without any additional investment on his part. The purchasers of shares in this
Offering will incur immediate dilution (a reduction in the net tangible book value per share from the
offering price of $.05 per share) of $.029 per share assuming a minimum subscription, or $0.013 per
share, assuming a maximum subscription. As a result, after completion of the Offering, the net tangible
book value of the shares held by purchasers in this Offering would be $.021 per share, assuming a
minimum subscription, or $0.037, assuming a maximum subscription, reflecting an immediate reduction
in the $.05 price per share they paid for their shares.

After completion of the sale of the minimum number of shares in this Offering, the new shareholders will
own approximately 55% of the total number of shares then outstanding, for which they will have made a
cash investment of $60,000, or $.05 per Share. Upon completion of the sale of the maximum number of
Shares in this Offering, the new shareholders will own approximately 79% of the total number of shares
then outstanding, for which they will have made a cash investment of $190,000, or $.05 per Share.

The following table illustrates the per share dilution to the new investors:

Minimum Maximum
Offering  Offering

Public Offering Price per Share $0.05 $0.05
Net Tangible Book Value Prior to this Offering ($0.003)  ($0.003)
Net Tangible Book Value After Offering $0.021 $0.037
Immediate Dilution per Share to New Investors $0.029 $0.013

The following table summarizes the number and percentage of shares purchased, the amount and
percentage of consideration paid and the average price per share paid by our existing stockholders and by
new investors in this Offering:
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Total Price Number of Percent of Consideration

per Share Shares Held Ownership Paid
Existing Stockholders ~ $0.005 1,000,000 45% $5,000
Investors in this
Offering (Minimum) $0.05 1,200,000 55% $60,000
Investors in this
Offering (Maximum) $0.05 3,800,000 79% $190,000

DESCRIPTION OF BUSINESS

NEEMA Inc., (“we”, “us” or the “Company”) parent company to True Health Studio, was incorporated
under the laws of the State of Nevada on January 16, 2006, and commenced operations in March 2006.
Under its wholly owned subsidiary and brand name True Health Studio (“THS” sometimes refers to our
True Health Studios that we now operate and plan to operate in the future), we plan to develop a store-in-
store concept utilizing professional "alternative™ health care providers who require equipment and space,
as well as a flexible practicing experience.

Our first location is within a Gold’s Gym operation and is located on the campus of the University of
British Columbia at #230-2155 Allison Road, Vancouver BC. Initially, we plan to open THS studios to
provide healthcare services in the Vancouver lower mainland area, and thereafter, to expand into other
regions. We plan to launch our own private label vitamins and other natural health products (NHP) under
the THS brand in July 2006. The supplier that we select will provide the actual nutriceuticals, the
containers with lids and design and supply of labels. Presently we are in the process of selecting a
company to supply the products. In August 2006, we plan to open our second location, leasing space from
a building that has a dental clinic and other health related offices. The location has a high volume of
traffic and is easily accessible by a variety of modes of transportation. The model again will follow our
concept of a store within a store, with our providing fully equipped and managed, facilities that are sought
after by practitioners, due to our access to clients and flexible locations. This studio would be similar to
the first studio in size, design and layout. In November 2006, we plan to open third location, again
following our concept of opening within an existing location already operated by a partner that we will
have a complementary relationship with. We have yet to start searching for this location.

We maintain our statutory registered agent's office in Carson City, Nevada and currently, our business
operations are being conducted in Vancouver, BC, Canada. Our administrative offices are located on the
premises of our first studio inside the Gold’s Gym on the campus of the University of British Columbia,
#230-2155 Allison Road, Vancouver, BC V6T 1T2, Canada, and our telephone number is (604) 221-
8783.

Concept

We plan to develop and manage a health related services store-in-store concept, utilizing professional
alternative and complementary health care providers who require equipment and space, as well as a
flexible, practicing environment.

We would provide fully furnished facilities that would offer a variety of alternative therapies and services,

including, but not limited to, chiropractic care, massage therapy, acupuncture and Chinese traditional
medicine; in addition to retailing private label natural health products (a.k.a. nutriceuticals). We would
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enlist practitioners as members of our facility so that they can use our amenities and services on a fee
basis. By integrating a variety of alternative medicines with other health related services, our company
could provide numerous choices for the consumer in one location.

We have developed and provide in our operating studio an innovative, proactive and preventative model
for addressing imminent healthcare concerns. Instead of being “reactive”, we provide a modern, active
approach to fitness and healthcare. Its goal is to develop the maximum health potential in its patients and
clients by delivering premium healthcare and rehabilitative services. Traditional efforts are what we call
reactive, that is, treating the patient after he has been stricken with illness or injury, and then obtaining the
necessary treatments. Its approach, which emphasizes prevention to promote good health, is much more
proactive.

In the future, we will endeavor to develop additional locations that will expand our concept to include
physiotherapy, personal training, and corporate consultation and training. Therefore we see ourselves as a
provider of facilities and services that cater to overall health and wellbeing.

Our first location opened in March 2006 and operates within Gold’s Gym located at #230-2155 Allison
Road, Vancouver BC. The initial studio has two fully-equipped and furnished treatment rooms. The
rooms have all the necessary equipment and supplies to support our multidisciplinary practices. The
hours of operation are 7 days a week, 12 hours per day. We have already engaged practitioners from
chiropractic, massage therapy and traditional Chinese medicine backgrounds.

We are responsible for pre-alloting practitioner time slots at the beginning of each month. Initially due to
limited cash resources, the manager and the practitioners will be taking bookings from the clients. In the
future, as cash flows permit, we will investigate hiring dedicated staff and installing infrastructure to
handle inquiries and booking. We will investigate a centralized booking model for patients as we develop
and manage more locations.

We plan to implement a ‘West Coast’ feel in all of our studios. Following a holistic approach, our aim is
to create an environment where patients will immediately feel relaxed and at ease. The traditional,
clinical feel of physicians’ offices or hospital clinics will be replaced by a softer, warmer, and welcoming
atmosphere that focuses on healing and the well-being. We believe that environment plays an important
role in the treatment experience and as such, special attention will be given to design and layout, with the
aim of creating an inviting and calming atmosphere.

Our present location in Gold’s Gym is a comfortable, relaxing healthcare clinic. Our waiting room,
furnished by Gold’s Gym, has large couches, a plasma screen television and magazines to ensure that the
patients are relaxed and feel at ease, minimizing any anxiety. There is a small reception area for handling
bookings and inquiries. The two examination rooms will be comfortable and decorated in a professional
manner, but with a warm, and home-style touch. Wood and earth-toned décor are predominant themes in
our studios to emphasize harmony and tranquility. We intend to deliver an attractive and comfortable
environment that features a blend of traditional and international influences.

The member practitioners are responsible for all aspects of the practice of complementary and alternative
medicine (CAM) and the delivery of all services. All of the health professionals who will be granted
membership with THS, are licensed and certified to practice in the province of British Columbia. Each
type of CAM healthcare practice is regulated by regulatory boards of the province. In addition, each
practitioner is required to carry liability and malpractice insurance as per the law. Upon satisfaction that a
potential candidate for membership is screened by our directors and is deemed acceptable, they must sign
a membership agreement and must abide by a code of standards as laid out by the board of directors. We
will extend memberships only to those qualified practitioners who our directors have extensively
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screened, deemed to fit our corporate values and vision and have a proven ability to build a practice.

Company Strategy

In order to ensure viability in this competitive environment, we will work in co-operation with pre-
existing, established companies, and complement their business. We will target corporate giants such as
Gold’s Gym, as well as target to work with other successful healthcare entities needing more in depth
complementary health services. These partnerships would be intended to provide us with instant brand
recognition and association, access to a large pool of potential clients, use of an existing and developed
building infrastructure, and lower marketing and promotional costs.

Our development strategy is to continue to open additional True Health Studio centers in tactical
locations. We intend to expand THS by creating strategic alliances with other fitness facilities, health
centers, or other corporations, thus allowing us to develop the facilities within locations like fitness clubs
or medical buildings. By associating ourselves with recognized players like Gold’s Gym, we would
provide a distinct advantage to practitioners from a marketing and promotional standpoint, and for the
consumers, we would provide an added-value service.

Gold’s Gym has indicated to us that they are planning to open multiple outlets over the next three to five
years in the region. If our first location is successful, we have verbally agreed to open THS in each of
new outlets in the Lower Mainland area of Vancouver.

We intend to have three locations opened by the end of the first year of operations, although we cannot be
certain of achieving this goal, which is dependent to a large part on the proceeds received in this Offering.
Based on the success of the pioneering locations, we hope to evolve this model into franchising
opportunities, as well as expanding to multiple company owned locations. In three years, we will
endeavour to establish ourselves as the leader in the Greater Vancouver region for providing
multidisciplinary therapies all in one location.

Our operating strategy is to (i) provide consumers the opportunity to obtain, and the convenience of
obtaining complementary traditional and alternative medical treatments in one location, (ii) furnish high
quality patient care efficiently through the use of credentialing standards and standardized protocols, (iii)
market THS on a coordinated basis and furnish our service provider members management, marketing,
financing and other advice and support, and (iv) achieve operating efficiencies and economies of scale
through the implementation of management information systems, the rotation of alternative health care
practitioners, increased purchasing power with suppliers, and standardized protocols and service,
administrative systems, and procedures.

Keys to success

To be successful, we will have to develop sound and exclusive relationships with reputable and successful
corporations and healthcare facilities, develop effective marketing strategies, provide the end-users of the
facility with knowledgeable and qualified staff that show genuine concern for their well-being and stay
current in the healthcare field.
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Product and Service Description

What is alternative healthcare?

Complementary and alternative medicine (“CAM?”) is a broad term to describe any approach to health and
medicine (including treatment and prevention) that is outside the realm of conventional medicine and
clinical practice in our healthcare system.

CAM is used to improve wellness, prevent disease or help treat health problems. A definition frequently
referenced in research identifies alternative medicine as a group of diverse medical and health care
systems, practices, and products that are not presently considered to be part of conventional medicine
(medicine as practiced by medical doctor or doctors of osteopathy and by their allied health professionals,
such as physical therapists, psychologists, and registered nurses.) Alternative health care is often referred
to as complementary and alternative health care. [National Center for Complementary and Alternative
Medicine (NCCAM) in the United States]

Health Canada also refers to this type of healthcare as Complementary and Alternative Health Care or
CAHC. In the past, CAHC was frequently defined as alternative to conventional health care but now due
to the population’s increase use of this type of health as ‘complements’ to more conventional and
traditional health care. The types of practices range in complexity from entire systems of medicine, such
as Aboriginal healing and traditional Chinese medicine, to specific physical/spiritual/pharmacological
interventions, such as reflexology, relaxation therapy and herbalism. [Issue 7 — HEALTH POLICY
RESEARCH BULLETIN, Health Canada]

What products and services do we provide?

We will develop and manage a fully furnished health facility, based on a store-in-store concept that will
utilize professional, alternative and complementary health care providers who require equipment and
space, as well as a flexible, practicing experience. We are a wholesaler of sorts, providing the facility not
to the end user, but instead to those practitioners who will in turn service clients.

At our first location, we provide initial spinal screening and health assessments for all new clients at
Gold’s Gym. In the future, as cash flow permits, we will look to expand our concept to include locations
with weight-training and exercise studios specifically targeted at rehab and physiotherapy; as well as,
retail in the form of private label vitamins and supplements ("nutriceuticals") or NHPs. Also, we intend
to expand our relationship with private business to provide consultation on wellness strategies for
businesses as well as conduct seminars and training.

Our THS studio is not primarily a health club nor is it an outlet providing one specific type of service like
chiropractic or physiotherapy on its own, unlike the majority of our competitors. We plan to provide
multi-disciplined services at our studios. In addition, we plan to create complementary partnerships with
recognized corporate giants such as Gold’s Gym, engaging other successful healthcare entities needing
more in depth complementary health services. Not only does this instantly lend legitimacy to our name, it
also provides the following benefits to us and to our service provider members: immediate access to a
client/patient base, co-operative marketing, use of a developed infrastructure, and assistance in the
recruitment of talented and specialized personnel.

Our concept focuses on providing attractive benefits to the alternative health care workers by providing
them more flexibility in working locations and treating their patients as well as providing them with a
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specific, large pre-qualified potential client base. This model puts us in what we believe is a unique
position with respect to what other players in the healthcare industry offer.

With our business model, practitioners will benefit from:

o Access to large pool of pre-qualified potential clients

Lower startup costs, no cost for setup or use of office(s)

Peer support, better learning, supportive learning environment

Access to multi locations—giving clients more options and convenience

Takes advantage of different pools of clients in various locations

Marketing support from THS and its strategic partners

Management, administrative and other advise and support

Continual develop and growth of potential clients from the development of the THS with large
corporations, like Gold’s gym

Clients will benefit from the opportunity to obtain, and the convenience of obtaining, a variety of health
related, complementary and alternative medical treatments in one location.

There are many different kinds of alternative therapies, and several ways to operate these kinds of
businesses. The following are examples of services that will be available at our THS studios:

Acupuncture is an ancient Chinese art based on the theory that Chi energy flows along meridians in the
body, and can be stimulated by inserting fine needles at specific points. Acupuncture is used to treat
asthma, addiction, arthritis, depression, anxiety, blood pressure disorder and problems with the digestive
system.

Chiropractic is a system that focuses on the relationship between bodily structure (primarily that of the
spine) and function, and how that relationship affects the preservation and restoration of health.
Chiropractors use manipulative therapy as an integral treatment tool.

Natural Health Products (NHP) are defined as vitamins and minerals, herbal remedies, homeopathic
medicines, traditional medicines such as traditional Chinese medicines, probiotics, and other products like
amino acids and essential fatty acids. Natural health products are available for self care and self selection,
and do not require a prescription to be sold. These products are used to prevent, diagnose or treat disease,
restore or correct function, or maintain or promote health.

Massage or massotherapy is the manipulation of muscle and connective tissue to enhance function of
those tissues and promote relaxation and well-being.

Possible Future Products and Services:

Physiotherapy is concerned with assessment, diagnosis and therapeutic management of disease and
disability. It involves the therapeutic use of physical means, such as massage, exercise, heat or
electricity.

Personal Training is the science of teaching a client how to use their body correctly and efficiently in
every action he or she might execute. This includes, but is not limited to weight training and
cardiovascular exercise. Personal training is frequently used for advances in sports specific training,
rehabilitation (pre and post-surgery), weight loss, and general fitness.
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Aromatherapy involves the use of essential oils (extracts or essences) from flowers, herbs, and trees to
promote health and well-being.

Ayurveda is an alternative medical system that has been practiced primarily in the Indian subcontinent for
5,000 years. Ayurveda includes diet and herbal remedies and emphasizes the use of body, mind, and spirit
in disease prevention and treatment.

Homeopathic medicine is a system based on the belief that "like cures like" meaning that small, highly
diluted quantities of medicinal substances are given to cure symptoms, when the same substances given at
higher or more concentrated doses would actually cause those symptoms.

Naturopathic medicine is an alternative medical system in which practitioners work with natural healing
forces within the body, with a goal of helping the body heal from disease and attain better health.
Practices may include dietary modifications, massage, exercise, acupuncture, minor surgery, and various
other interventions.

Reflexology is a type of deep foot or hand massage designed to relax the whole body through the reflex
response. The thumbs are used extensively to break up crystalline deposits that have formed at the nerve
endings, particularly on the bottom of the feet.

Reiki is a Japanese word representing Universal Life Energy. Reiki is based on the belief that when
spiritual energy is channeled through a reiki practitioner, the patient's spirit is healed, which in turn heals
the physical body.

Therapeutic Touch is derived from an ancient technique called "laying-on of hands”. It is based on the
premise that it is the healing force of the therapist that affects the patient's recovery; healing is promoted
when the body's energies are in balance; and, by passing their hands over the patient, healers can identify
energy imbalances.

Yoga has been shown to alleviate stress and, at the physical level, has been seen to be useful in the
treatment of those who suffer conditions that affect or are affected by posture, such as backache and
arthritis.

Market and Industry Analysis, An Overview

Demographic situation

In Canada, total health expenditure, in current dollars, was estimated at $123.0 billion in 2003, and is
forecasted to reached $131.8 billion in 2004 and $142.0 billion in 2005.— an increase of 7.2% and 7.7%,
respectively. Real rates of increase at constant (1997) prices, are estimated to be 4.9% in 2004 and 5.0%
in 2005.

The health system in Canada is primarily a publicly financed health care system. The national health
insurance programme is achieved through all provincial and territorial health insurance plans, linked
through adherence to national principles set at the federal level. One of the foundations of Canadian
society is its state medical system, which is mandated to provide universal access to healthcare for all
Canadian citizens. Health and medical programmes are the purview of the provincial governments, and
are managed and administered by provincial authorities, who receive income from family payments,
which are scaled by income level, and from transfer payments from the federal government.

19



As such, the government relies on economic growth in order to fund the healthcare system. The statistics
show that healthcare as a percentage of GDP, continues to grow, meaning that health costs are rising
faster than amount of funds the government has access to in order to pay for those expenses. This creates
pressure on the government to reduce health care costs.

Total health expenditure was 10.1% of Gross Domestic Product (GDP) in 2003. It is forecast to have been
10.2% in 2004, reflecting relatively high real growth in total health expenditure (4.9%) and lower real
growth in the denominator, GDP (3.1%). According to forecasts in 2005, the ratio of total health
expenditure to GDP is expected to increase to 10.4%. Real health expenditure has grown faster than GDP
each year between 1998 and 2003, with the result that the health to GDP ratio reached 10.1% in 2003.
[National Health Expenditure Trends, 1975-2005, Canadian Institute for Health Information]

In terms of constant (1997) dollars, the public sector (government) spent $75.0 billion in 2003 and is
forecast to have spent $78.3 billion in 2004 and $81.8 billion in 2005, with respective growth rates of
4.3% and 4.6%. The public sector still accounts for funding the majority of health expenditure, but private
spending (for profit insurance companies and out-of pocket from individuals) has increased significantly
as well, recording 32.3 billion dollars in spending in 2003. [National Health Expenditure Trends 1975-
2005, Canadian Institute for Health Information]

Market and trends for Complementary and Alternative Medicine

Data indicates that there has been a significant increase in the amount of individuals using CAM over the
last few years. For example in the United States, a 2002 survey by the Centers for Disease Control (CDC)
found that over one-third (36%) of U.S. adults aged 18 years and over use some form of complementary
and alternative medicine. When prayer specifically for health reasons was included, the number of U.S.
adults using some form of CAM rose to 62%.

Over the past several years, more and more Canadians have also been turning to complementary and
alternative health care (CAHC) and natural health products (NHPs) to treat illness and promote health. In
2003, 20% of Canadians aged 12 or older—5.4 million people—reported using some type of alternative
or complementary health care This estimate is based on data from the Canadian Community Health
Survey (CCHS), which included questions about consultations with “alternative health care providers”
and chiropractors in the 12 months before the survey interview. The 2003 figure confirms a trend toward
increased use of complementary/alternative care. In 1994/95, about 15% of Canadians aged 18 or older
had used alternative care. Consultations with chiropractors were most common (11%), followed by
massage therapists (8%), then acupuncturists (2%) and homeopaths or naturopaths (2%).

The use of alternative health care was highest in British Columbia, Alberta, Saskatchewan and Manitoba,
compared with the national level. In the west, between 13% and 18% of residents reported having
consultations with chiropractors, whereas in the Atlantic, the number was less than 5%. Provincial
differences partly reflect variations in health benefits available in the provinces, as well as different
regulatory policies. For example, Manitoba Health covers up to 12 chiropractor visits per year, while
chiropractors are not listed among insured services in the Newfoundland and Labrador.

In terms of spending on alternative health, a 1998 survey by the Fraser Institute estimated that Canadians
spent $3.8 billion on CAHC and NHPs between 1996 and 1997.

Alternative medicine sales have also experienced significant growth from 1995 to 2002, from C$300

million to nearly C$500 million. [Non-Prescription Drugs Manufacturers Association of Canada
(NDMAC)].

20



Stimuli to growth of Complimentary Alternative Medicine

Increased awareness by individuals

In many developed markets, the concepts of preventative medicine ("wellness") and self-medication are
now well established. As healthcare information becomes readily accessible, we find more middle age
consumers seeking preventative healthcare options and solutions over the traditional healthcare solutions.
The impetus for the wellness trend is attributable to two key factors. First, the ageing of the large baby
boomer generation and the prospect of longer life spans have prompted many middle-aged consumers to
seek ways to maintain good health for as long as possible. The second key factor is the widespread
introduction and availability of “alternative” medicines and therapies, such as acupuncture, herbalism,
botanical therapies and non-invasive treatments.

People are more proactive in taking care of their bodies and minds. The aforementioned efforts will
promote a healthier lifestyle and change negative behavioural patterns. This in turn will place fewer
burdens on the existing medical healthcare system and contribute to lower health insurance premiums.
Overall, statistics reveal that Canadians are making significant use of health care approaches that, until
recently, were considered outside the scope of mainstream health care in North America.

Government Influences

The government is also, albeit perhaps indirectly, promoting complementary and alternative health. The
alarming trends of rising healthcare costs have forced governments to evaluate other means to assist its
citizens. Governments have started to include provisions in their healthcare budgets for CAM, finding
that preventative health will not only benefit its citizens, but will reduce the burden on its healthcare
systems in the long run. In British Columbia for example, the BC Medical Services Plan with premium
assistance covers visits to the chiropractor for up to 10 times a year and as mentioned earlier in Manitoba,
the government will cover chiropractor visits up to 12 times in a calendar year.

Increase in Private Sector Health Expenditure

As with the public sector, insurance companies and individuals, who make up private sector health
expenditure, are seeing upward price pressures on healthcare. Thus insurance companies are now
incorporating plans whereby they are either providing discounts or covering all costs, up to a yearly
maximum amount for CAM. Many private health plans, now cover a variety of different types of
therapies including chiropractic, massage and traditional Chinese medicine. The levels covered will vary
with the insurance company and the types of plan that a business or individual will purchase.

Businesses influencing the trend

In Business and Health magazine’s "Executive Opinion Survey”, 16 percent of employers offered
alternative medicine coverage in 1997, up 7 percent from the previous year. For large employers with
more than 500 employees, the percentage tripled, from 8 percent in 1996 to 24 percent in 1997.

As employers constantly look for ways they can reduce their long-term health costs, improve worker
productivity and enhance their benefits packages to attract and retain top talent, CAM benefits are making
their way into health care packages. Individuals who use CAM therapies have reportedly become
healthier, happier and more productive. Employers, on the other hand, may save costs from reduced
absenteeism, fewer medical claims and by sharing the expenses of such benefits. According to the
Bureau of National Affairs in the US (BNA), for example, a 1 percent increase of worker absenteeism
reduces productivity by an estimated 2.5 percent.
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A number of other factors may account for the increase in popularity of CAHC and NHPs, such as the
rising prevalence of chronic diseases, reduced deference for the decision-making role of conventional
health care providers, and an increased sense of entitlement to quality of life.

Analysis

The complementary and alternative healthcare industry is very fragmented with small, private practices
making up most of the players in the region. The number of licensed and practicing health practitioners
in CAM has also increased within the province of BC to feed the growing demand for alternative
healthcare by individuals.

According to the BC college of Chiropractic Medicine (the regulatory board for chiropractors), the
number of registered Chiropractors has increased from 717 in 1999 to 879 doctors in 2004. The College
of Massage Therapists of BC (the regulatory board for massage therapists) indicates on their website that
as of March 15, 2006, there are 1710 Registered Massage Therapists or RMT’s in BC.

Advertising and Promotion

A key advantage for our THS studio and its member practitioners is the ability to draw on a large
potential client base immediately. Part of the agreement with Gold’s Gym is that we will provide an
initial spinal check and basic health assessment for all of Gold’s new members. Our studio and services
are mentioned in Gold’s Gym’s membership brochure and each potential client for the gym is physically
shown our studio during the tour of the facility by Gold’s sales executives. Without incurring any
expenses, our concept and our business is being marketed and exposed to hundreds of potential clients.
This potential base of customers fits our target profile and in general, is more positive and open towards
alternative healthcare. They are educated, earn an average to high income, are knowledgeable about
health related issues and are interested in their health more than the general public.

Upon becoming a member of Gold’s Gym, the patrons are given a gift certificate for the examination.
When the customer visits our studio we will provide them with a pamphlet outlining our services,
company background and contact information. This direct form of marketing, with minimal cost to us,
provides a key competitive advantage, as we and our member practitioners will require less money, time
and effort to develop a steady client base.

Since the beginning of March, Gold’s Gym at the University of British Columbia has signed up over 600
new members, each of which has been introduced to our studio and concept. We will have immediate
access to this pool of potential clients, most of which make up the prime demographic market for CAM.

Our end-user target profile:

Individuals who have interest in their health
Mid to high income individuals or families
Educated at post secondary level

We have an online presence at www.truehealthstudio.com. At this present time its primary function is
informational. We will develop this into a knowledge based centre, providing not only information about
our company and concept, but extensive information on health, wellness strategies and promoting overall
individual well-being.
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Anticipated Revenue Streams

Our revenues are anticipated to come from the following sources. The primary revenue stream would
come from fees paid by our member practitioners. We intend to give a special introductory rate to our
members in the first year of each outlet opening. Each member would prepay a fixed amount per shift, at
the beginning of each month to book the particular shifts that they require at the studio. Each shift,
consists of 12 hours and we will charge our members Cdn $70 per shift. This will allow them to book our
facilities, access our pre-qualified client list, and have exclusive use at any of the future True Health
Studio outlets. After the initial year, we would charge our members according to our regular rental
structure, which is a percentage of their gross revenue (30%) from their patients, calculated and paid at
the end of the month.

We also plan to generate revenues from the retailing of orthopedic pillows, ice packs and other health-
related supplies, as well as high quality, private label natural health products. The products will include
vitamins, dietary supplements and sports nutrition. We are also planning to develop and market onsite
training health and wellness training as well as consultancy services to private corporations. An example
of this service is ergonomic training and assessment seminars.

Competition

We will be competing directly with private individual practices in areas of chiropractic, massage
therapists, and traditional Chinese medicine that make up Complimentary Alternative Medical offices in
around the Greater VVancouver, that number in the hundreds. They vary from practices that have a steady
client base to those who have just opened up their clinics. Traditional medical physicians share similar
target markets with our THS facilities. We believe that our concept will differentiate us by taking a
wellness approach, and by using a complete treatment and preventative methodology.

Traditional medical physicians share similar target markets with THS. Our concept will differentiate us
by taking a wellness approach, and by using a complete treatment and preventative methodology.

Compliance With Government Regulation

Each of our THS locations will be subject to regulations by federal and provincial agencies, and to
licensing and regulation by provincial and municipal sanitation, safety, fire and other departments.

The federal government is responsible for the licensing and monitoring of drugs, food, medical devices
and natural health products. Provinces and territories are responsible for the delivery of health care and
the authority to license and regulate healthcare practitioners and other service providers.

Each practitioner must be a member of their applicable professional association in the province of British
Columbia and must be registered with their professional organization. The provinces and territories have
passed legislation for many professions which delegates authority for the regulation of a particular
profession from the province or territory to an organization comprised of members of the particular
profession. These professional organizations are largely self-governing within the boundaries of their
statutory authority and have been granted the privilege of self-governance in order to protect and promote
the public interest.
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Furthermore, these self-governing provincial regulatory bodies make it mandatory for each of their
practicing members to carry a minimum amount of malpractice and liability insurance. Chiropractors are
regulated by the B.C. College of Chiropractors and each member is required to carry a minimum of $2
million Cdn per incident and $4 million Cdn aggregate in liability and malpractice insurance. Massage
Therapists are regulated by the College of Massage Therapists of B.C. and are required to carry $1
million Cdn per occurrence in insurance. Acupuncturists are governed by the College of Traditional
Chinese Medicine Practitioners of B.C. and must carry $1 million Cdn in liability and malpractice
insurance.

We will only accept member practitioners that have all the necessary professional certifications, licenses
and insurance to practice legally in the Province.

Intellectual Property

We have no current plans for any registrations such as patents, trademarks, copyrights, franchises,
concessions, royalty agreements or labor contracts. We will assess the need for any copyright, trademark
or patent applications on an ongoing basis.

Research and Development

We have not expended funds for research and development costs since inception.

Employees and Employee Agreements

We currently have four employees, all of whom are our directors, namely, Nigel Liang, Nicholas Wu,
Audra Yap and Eugene Liang. Dr. Wu currently devotes full time to Company matters. Dr. Liang
currently devotes approximately between 10-15 hours per month to the Company, but will be available to
assist Dr. Wu with some of his duties as and when needed. Audra Yap currently devotes 5 hours a month
to Company matters. Eugene Liang currently devotes 2-3 hours a month to Company matters. After
receiving funding per our business plan Dr. Liang, Ms. Yap, and Mr. Liang intend to devote as much time
as the board of directors deems necessary to manage the affairs of the Company.

There are no formal employment agreements between us and our current employees.

Properties

We have entered into one lease agreement for a period of one year. The leased premise is approximately
300 square feet and is located within Gold’s Gym at the University of British Columbia campus. The
facilities have been fitted out with equipment necessary to practice alternative healthcare, as well as an
answering machine, a fax machine, computer and office equipment, and will function as our temporary
office until we feel we have outgrown them.

24



PLAN OF OPERATION

The following table provides selected financial data about the Company for the period from inception
through April 30, 2006. For detailed financial information, see the audited Financial Statements included
in this Prospectus.

Selected Balance Sheet Data  04/30/06

Cash $26,747
Total Assets $37,385
Total Liabilities $40,411
Shareholders’ Equity $(3,026)

Upon the completion of the sale of the minimum shares in this Offering, we intend to proceed as quickly
as possible with the opening our second studio.

Estimated expenses for the next twelve months for operations, assuming receipt of both the minimum and
maximum proceeds are as follows:

Min Max
Rent & Utilities $13,000 28,000
Leasehold Improvements 6,500 22,500
Furniture & Equipment 15,500 47,500

Initial Inventory for Natural 7,500 18,000
Health Products

Accounting and Legal 3,500 16,000
Treatment & Office Supplies 2,500 2,500
Working Capital 1,500 45,500
Total Net Proceeds: $50,000  $180,000

Currently, we are in the development stage have only just begun limited operations. In order for us to
commence full operations, we must initially raise capital though this Offering. The timing of the
completion of the milestones needed to commence full operations and generate revenue is wholly
dependent on the success of this Offering.

In the event only minimum offering proceeds are received, we would limited to opening only our first two
studios and could only expand operations when the maximum proceeds are raised, of which there is no
assurance. Alternatively, we will plan to expand our operations to additional locations as and when funds
become available, either through revenues or through bank loans or secondary financing. Our growth
would be much slower and our officers and directors would be required, and are prepared, to increase the
amount of time they will devote to the business in order to generate revenues. There can be no assurances
that such additional management efforts would be sufficient or effective to market our first two studios so
as to generate the revenues to keep our business in operation.

Other than the Offered Shares offered by this Prospectus no other source of capital has been has been
identified or sought.
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Proposed Milestones to Implement Business Operations

The following criteria for the milestones are based on estimates derived from primary research and
market data accumulated by our management. They are approximations only and subject to adjustment
based on costs and availability of cash flow.

Our first location opened in March 2006, located within Gold’s Gym. Total area leased is approximately
300 square feet and includes two treatment rooms, reception and waiting areas. The location is at 230-
2155 Allison Road, Vancouver BC. The lease term is one year. If the first outlet is successful, Gold’s
Gym has offered to renew the lease at a longer term, as well as allow THS to open other outlets within its
premises as they develop.

July 2006

We plan to launch in July 2006 our own private label vitamins and other NHP, under the THS brand. The
supplier that we select will provide the actual nutriceuticals and the containers with lids and will design
and supply labels. Presently we are in the process of selecting a company to supply the products.

August 2006

In August, we plan to open our second location, leasing space from a building that has a dental clinic and
other health related offices. The location has a high volume of traffic and is easily accessible by a variety
of modes of transportation. The model again will follow our concept of a store within a store, with THS
providing fully equipped and managed, facilities that are sought after by practitioners, due to its access to
clients and flexible locations. This outlet will be similar to the first outlet in size, design and layout. A
two month deposit would also be required upon execution of a lease.

November 2006

In November, we plan to open third location, again following our concept of opening within an existing
location already operated by a partner with which we would have a complementary relationship. We
have yet to start searching for this location.

Off-Balance Sheet Arrangements

We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or
future effect on our financial condition, changes in financial condition, revenues or expenses, results of
operations, liquidity, capital expenditures or capital resources that is material to investors.

Limited Operating History; Need For Additional Capital

There is no historical financial information about us on which to base an evaluation of our performance.
We are an development stage company and have generated only minimal revenues from operations. We
cannot guarantee we will be successful in our business operations. Our business is subject to risks
inherent in the establishment of a new business enterprise, including limited capital resources, possible
delays in the opening of our studios, and possible cost overruns due to increases in the cost of services.

Liquidity and Capital Resources

To meet our need for cash we are attempting to raise money from this Offering. We cannot guarantee that
we will be able to sell all the Offered Shares required. If we are successful, any funds raised will be
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applied to the items set forth in the Use of Proceeds section of this prospectus. If we do not raise the
minimum funds necessary to, we may consider alternative sources of funding such as a second public
offering, a private placement of our securities or loans from our director or others.

Dr. Liang, one of our directors, has agreed to advance funds as needed until the Offering is completed.
While he has agreed to advance the funds, the agreement is verbal and is unenforceable as a matter of
law.

Critical Accounting Policies

A. BASIS OF ACCOUNTING

The Company's financial statements are prepared using the accrual method of accounting. The Company
has elected a April 30 year-end.

B. BASIC EARNINGS PER SHARE

In February 1997, the FASB issued SFAS No. 128, "Earnings Per Share”, which specifies the
computation, presentation and disclosure requirements for earnings (loss) per share for entities with
publicly held common stock. SFAS No. 128 supersedes the provisions of APB No. 15, and requires the
presentation of basic earnings (loss) per share and diluted earnings (loss) per share. The Company has
adopted the provisions of SFAS No. 128 effective January 16, 2006 (inception).

Basic net loss per share amounts is computed by dividing the net loss by the weighted average number of
common shares outstanding. Diluted earnings per share are the same as basic earnings per share due to the
lack of dilutive items in the Company.

C. CASH EQUIVALENTS

The Company considers all highly liquid investments purchased with an original maturity of three months
or less to be cash equivalents.

D. REVENUE RECOGNITION

The Company recognizes revenue from sales when there is persuasive evidence that an arrangement
exists, services have been rendered, and the seller’s price to the buyer is determinable. Revenue is
recognized as it is earned.

E. USE OF ESTIMATES AND ASSUMPTIONS

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates. In accordance with FASB 16 all adjustments are normal and recurring.

F. INCOME TAXES
Income taxes are provided in accordance with Statement of Financial Accounting Standards No. 109

(SFAS 109), Accounting for Income Taxes. A deferred tax asset or liability is recorded for all temporary
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differences between financial and tax reporting and net operating loss carryforwards. Deferred tax
expense (benefit) results from the net change during the year of deferred tax assets and liabilities.

Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more
likely than not that some portion of all of the deferred tax assets will be realized. Deferred tax assets and
liabilities are adjusted for the effects of changes in tax laws and rates on the date of enactment.

G. NEW ACCOUNTING PRONOUNCEMENTS

In March 2006, the Financial Accounting Standards Board issued Statement of Financial Accounting
Standards No. 156, “Accounting for Servicing of Financial Assets—an amendment of FASB Statement
No. 140.” This statement requires an entity to recognize a servicing asset or servicing liability each time
it undertakes an obligation to service a financial asset by entering into a servicing contract in any of the
following situations: a transfer of the servicer’s financial assets that meets the requirements for sale
accounting; a transfer of the servicer’s financial assets to a qualifying special-purpose entity in a
guaranteed mortgage securitization in which the transferor retains all of the resulting securities and
classifies them as either available-for-sale securities or trading securities; or an acquisition or assumption
of an obligation to service a financial asset that does not relate to financial assets of the servicer or its
consolidated affiliates. The statement also requires all separately recognized servicing assets and
servicing liabilities to be initially measured at fair value, if practicable and permits an entity to choose
either the amortization or fair value method for subsequent measurement of each class of servicing assets
and liabilities. The statement further permits, at its initial adoption, a one-time reclassification of
available for sale securities to trading securities by entities with recognized servicing rights, without
calling into question the treatment of other available for sale securities under Statement 115, provided that
the available for sale securities are identified in some manner as offsetting the entity’s exposure to
changes in fair value of servicing assets or servicing liabilities that a servicer elects to subsequently
measure at fair value and requires separate presentation of servicing assets and servicing liabilities
subsequently measured at fair value in the statement of financial position and additional disclosures for all
separately recognized servicing assets and servicing liabilities. This statement is effective for fiscal years
beginning after September 15, 2006, with early adoption permitted as of the beginning of an entity’s fiscal
year. Management believes the adoption of this statement will have no immediate impact on the
Company’s financial condition or results of operations.

In February 2006, the Financial Accounting Standards Board issued Statement of Financial Accounting
Standards No. 155, “Accounting for Certain Hybrid Financial Instruments, an Amendment of FASB
Standards No. 133 and 140” (hereinafter “SFAS No. 155”). This statement established the accounting for
certain derivatives embedded in other instruments. It simplifies accounting for certain hybrid financial
instruments by permitting fair value remeasurement for any hybrid instrument that contains an embedded
derivative that otherwise would require bifurcation under SFAS No. 133 as well as eliminating a
restriction on the passive derivative instruments that a qualifying special-purpose entity (“SPE”) may hold
under SFAS No. 140. This statement allows a public entity to irrevocably elect to initially and
subsequently measure a hybrid instrument that would be required to be separated into a host contract and
derivative in its entirety at fair value (with changes in fair value recognized in earnings) so long as that
instrument is not designated as a hedging instrument pursuant to the statement. SFAS No. 140 previously
prohibited a qualifying special-purpose entity from holding a derivative financial instrument that pertains
to a beneficial interest other than another derivative financial instrument. This statement is effective for
fiscal years beginning after September 15, 2006, with early adoption permitted as of the beginning of an
entity’s fiscal year. Management believes the adoption of this statement will have no immediate impact
on the Company’s financial condition or results of operations.
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MANAGEMENT

The directors and officers of NEEMA, Inc., whose one year terms will expire February 2007, or at such a
time as their successor(s) shall be elected and qualified are as follows:

Name & Address Age Position Date First Elected Date Term Expires
Nigel Liang 34 President, CEO, February 1, 2006 February 1, 2007
215-2211 W. 4" Avenue and Chairman of
Vancouver, BC the Board of
V6K 4S2, Canada Directors
Nicholas Wu 31 Secretary and February 1, 2006 February 1, 2007
230-2155 Allison Road Director
Vancouver, BC
Canada
Audra Yap 35 Treasurer, CFO February 1, 2006 February 1, 2007
1638 W. 64" Avenue and Director

Vancouver, BC
V6P 2P1, Canada

Eugene Liang 31 Director February 1, 2006 February 1, 2007
1638 W. 64™ Avenue

Vancouver, BC

V6P 2P1, Canada

The foregoing persons are promoters of NEEMA, as that term is defined in the rules and regulations
promulgated under the Securities and Exchange Act of 1933.

Directors are elected to serve until the next annual meeting of stockholders and until their successors have
been elected and qualified. Officers are appointed to serve until the meeting of the board of directors
following the next annual meeting of stockholders and until their successors have been elected and
qualified.

Dr. Wu currently devotes full time to Company matters. Dr. Liang currently devotes approximately
between 10-15 hours per month to the Company, but will be available to assist Dr. Wu with some of his
duties as and when needed. Audra Yap currently devotes 5 hours a month to Company matters. Eugene
Liang currently devotes 2-3 hours a month to company matters. After receiving funding per our business
plan Dr. Liang, Ms. Yap, and Mr. Liang intend to devote as much time as the board of directors deems
necessary to manage the affairs of the Company.

No executive officer or director of the corporation has been convicted in any criminal proceeding
(excluding traffic violations) or is the subject of a criminal proceeding, which is currently pending.
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Management Resumes

NIGEL LIANG D.C. has been the President, CEO and Chairman of the Board of Directors of the
Company since inception, and one of the founders of the Company along with Dr. Wu. Dr. Liang is
responsible for leading and guiding NEEMA, Inc. from its development and startup and through its
continued expansion and growth. Dr. Liang has been in private practice since 1997. He owned and
operated Chiropractic on 4", Vancouver B.C., from 1998 to 2002 and currently is the principal
chiropractor at Dr. Nigel Liang & Associates. His practice philosophy emphasizes preventative
healthcare and encourages patients to maximize their health potential. Dr. Liang is an active member in
his community and his charitable work includes volunteer time with the VVancouver Triathlon, healthcare
seminars, and corporate ergonomic training. Dr. Liang received his Doctorate of Chiropractic from
Western States Chiropractic College in Portland, Oregon in 1997, and obtained a Bachelor of Arts in
Political Science from the University of Western Ontario, London, Ontario in 1992. Dr. Liang currently
devotes approximately between 10-15 hours per month to the Company, but will be available to assist Dr.
Wu with some of his duties as and when needed. After receiving funding per our business plan Dr. Liang
intends to devote as much time as the Board of Directors deems necessary to manage the affairs of the
Company.

DR. NICHOLAS WU, D.C., has been the Secretary and Director of the Company since inception, and
one of the founders of our Company along with Dr. Liang. He currently devotes full time to the Company
and is responsible for overseeing the operations and ensuring that True Health Studio follows the our
vision and strategy as the Company grows. He is guided by the vision to create a multi-unit healthcare
franchise whereby individuals are to receive consistent alternative healthcare at all locations. He plans to
implement a system and structure that will assure the consumers that they will receive the same quality
care from every practitioner and studio. Dr. Wu attended the University of British Columbia majoring in
Microbiology until he was accepted to Palmer West Chiropractic College. He received his Doctorate in
Chiropractic in 2002. He has been in private practice since 2003. In 2004 he helped open up
Onebodyworks, an executive style gym with Eugene Liang, also a director of the Company. In 2005, he
began to develop the concept and business of the Company with Nigel Liang.

AUDRA YAP has been the Treasurer, CFO and Director of the Company since inception. Ms. Yap brings
with her over 15 years financial accounting experience. She joined Elgrande International Inc.,
Vancouver, B.C. in 1999 as Controller and since joining that company has contributed her experience in
corporate reporting, budgeting, information systems, and strategic planning and built a strong
administrative team. As well, she established effective external relationships for Elgrande. Ms. Yap
managed the implementation of Elgrande’s EDI and CRM systems and coordinated the development of
our web-based active inventory management system. Prior to joining Elgrande, Ms. Yap was the senior
accountant at Mainframe Entertainment from 1998 to 1999. From 1993 to 1998, she was Controller of
Norenger Development Inc., a land development firm. Ms. Yap became a Certified General Accountant
in 1998. She graduated from the University of Essex, England with a Bachelor of Arts (Honours) in
Accounting and Financial Management in 1992. Ms. Yap currently devotes 5-10 hours a month to the
Company. After receiving funding per our business plan Ms. Yap intends to devote as much time as the
Board of Directors deems necessary to manage the financial affairs of the Company.

EUGENE LIANG, has been a Director of the Company since inception and will act in an advisory role.
Mr. Liang has been a member of the core medical staff for the University of British Columbia National
Swim Center for the past six years. He is the Massage Therapist and Strength Coach for the UBC
National Swim Center, UBC Varsity Swim Team and UBC Dolphins Swim Club. He has contributed to
the success of world record holders, Olympic team members and six out of nine consecutive national
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titles. Mr. Liang has also traveled extensively with the National Team on numerous training camps,
Olympic Trials, and Commonwealth Trials. Along with his commitment to the university, Mr. Liang has
opened and managed a successful executive-style gym for the last two years. This project was funded
personally to create an environment to further develop all types of athletes with the tools that he has
learned and developed at the elite level. This project has been instrumental in the development of the
physical education at the high school level, community health awareness, and individual goal
achievement. Sharing his knowledge has extended into the teaching field as well. Mr. Liang has
consistently given back to the profession of Massage Therapy by lecturing at the West Coast College of
Massage Therapy in Athletic Treatment and Assessment as a Primary Instructor. Mr. Liang currently
devotes approximately 2 to 3 hours a month to the Company.

Eugene Liang is the brother of our President and CEO, Nigel Liang.

We have made no provisions for cash compensation to our officers or directors. No salaries are being
paid at the present time, and will not be paid unless and until there is available cash flow from operations
to pay salaries. In the future, we may approve payment of salaries for our officers and directors, but
currently no such plans have been approved. Our officers and directors will be reimbursed for all out-of-
pocket expenses they incur on our behalf. In addition, none of our officers, directors or employees are
party to any employment agreements.

EXECUTIVE COMPENSATION

Our current officers receive no compensation. The current Board of Directors is comprised of Dr. Nigel
Liang, Dr. Nicholas Wu, Ms. Audra Yap, and Mr. Eugene Liang.

Summary Compensation Table

Restricted
Name & Other Annual Stock Options  LTIP All Other
Principle Salary Bonus Compensation  Awards SARs Payouts Compensation
Position Year ($) % $ $ $ $ $
Nigel 2006 0 0 0 0 0 0 0
Liang
President,
Nicholas 2006 0 0 0 0 0 0 0
Wu
Secretary
Audra 2006 0 0 0 0 0 0 0
Yap
Treasurer

Dr. Nicholas Wu currently devotes full time to the Company. The other officers currently devote an
immaterial amount of time to manage the affairs of the company. Dr. Liang currently devotes
approximately 10 - 15 hours per week, and Ms. Yap 5-10 hours a month. They have agreed to work with
no remuneration until such time as the Company receives sufficient revenues necessary to provide
management salaries. At this time, management cannot accurately estimate when sufficient revenues will
occur to implement this compensation, or what the amount of the compensation will be.

There are no current employment agreements between the Company and its executive officers or annuity,
pension or retirement benefits proposed to be paid to officers, directors or employees in the event of
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retirement at normal retirement date pursuant to any presently existing plan provided or contributed to by
the Company or any of its subsidiaries.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information on the ownership of our common stock by officers, directors
and major shareholders as well as those who own beneficially more than five percent of our common
stock as of the date of this Prospectus:

Name and Address of No. of Shares Percentage of Ownership
Beneficial Owner After Offering
Before Offering After Offering Before Offering  Min Max
Nigel Liang 400,000 400,000 40% 182% 8.3%
215-2211 W. 4"
Avenue

Vancouver, BC
V6K 4S2, Canada

Nicholas Wu 400,000 400,000 40% 18.2% 8.3%
230-2155 Allison

Road

Vancouver, BC

Canada

Audra Yap 200,000 200,000 20% 9.1% 4.2%
1638 W. 64™ Avenue

Vancouver, BC

V6P 2P1, Canada

All Officers and 1,000,000 1,000,000 100% 455%  20.8%
Directors as a Group

(1) Each of the persons named above may be deemed to be a "parent" and "promoter” of the Company,
within the meaning of such terms under the Securities Act of 1933, as amended, by virtue of his or her
direct holdings in the Company.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On March 8, 2006, a total of 1,000,000 shares of Common Stock were issued to Dr. Liang, Dr. Wu and
Ms. Yap in exchange for cash in the amount of $5,000 U.S., or $.005 per share.

On March 13, 2006, we issued a promissory note to Nigel Liang, an officer and director, whereby Dr.
Liang advanced us a total of $20,000 as a loan to allow us to secure the lease and open our first studio.
The loan is to be repaid in full within 12 months at no interest. In the event the promissory note is not
repaid in full on or before March 13, 2007, interest at the rate of 15% per annum may be charged at the
option of the holder. In addition, if payment is not made within 30 days of the due date, liquidated
damages equal to 5% of the overdue amount will be added to the balance due. We intend to repay the loan
in full from the proceeds of this Offering at no interest.
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During the year ended April 30, 2006, Dr. Nicholas Wu advanced us $19,723, which is uncollaterized,
due on demand and bears no interest.

DESCRIPTION OF SECURITIES

Common Stock

The authorized capital stock of the Company consists of 25,000,000 shares of common stock, par value
$.001. The holders of common stock currently (i) have equal ratable rights to dividends from funds
legally available therefore, when, as and if declared by the Board of Directors of the Company; (ii) are
entitled to share ratably in all of the assets of the Company available for distribution to holders of
common stock upon liquidation, dissolution or winding up of the affairs of the Company; (iii) do not have
preemptive, subscription or conversion rights and there are no redemption or sinking fund provisions or
rights applicable thereto; and (iv) are entitled to one non-cumulative vote per share on all matters on
which stockholders may vote. All shares of common stock now outstanding are fully paid for and non-
assessable and all shares of common stock which are the subject of this Offering, when issued, will be
fully paid for and non-assessable. Please refer to the Company's Articles of Incorporation, By-Laws and
the applicable statutes of the State of Nevada for a more complete description of the rights and liabilities
of holders of the Company's securities.

Non-Cumulative Voting

The holders of shares of common stock of the Company do not have cumulative voting rights, which
means that the holders of more than 50% of such outstanding shares, voting for the election of directors,
can elect all of the directors to be elected, if they so choose, and, in such event, the holders of the
remaining shares will not be able to elect any of the Company's directors. After this Offering is
completed, assuming the maximum number of Offered Shares is sold, the present stockholders will own
approximately 40% of the outstanding shares of common stock. (See "Principal Stockholders".)

Cash Dividends

As of the date of this Prospectus, the Company has not declared or paid any cash dividends to
stockholders. The declaration or payment of any future cash dividend will be at the discretion of the
Board of Directors and will depend upon the earnings, if any, capital requirements and financial position
of the Company, general economic conditions, and other pertinent factors. It is the present intention of the
Company not to declare or pay any cash dividends in the foreseeable future, but rather to reinvest
earnings, if any, in the Company's business operations.

SHARES ELIGIBLE FOR FUTURE SALE

Sales of shares of our common stock in the public market following this Offering, or the perception that
such sales could occur, could adversely affect the market price of the common stock prevailing from time
to time and could impair our ability to raise capital in the future through sales of our equity securities. We
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have a total of 1,000,000 shares of common stock outstanding at the time of this Offering. The Offered
Shares in the amount of up to 3,800,000 to be sold by the Company would be, after the Offering, freely
tradable without restriction or further registration under the Securities Act of 1933, as amended (the
“Securities Act”). “Restricted securities” as defined in Rule 144 under the Securities Act that are owned
by our officers and directors (who are considered as “affiliates” under Rule 144) may be sold in the public
market only if registered or if they have been beneficially owned for at least one year and the number of
shares sold by any such officer or director, within a three-month period, does not exceed the greater of
one percent of the then-outstanding shares of common stock. Sales under Rule 144 are subject to certain
restrictions relating to manner of sale, notice, and availability of current public information about us. In
addition, under Rule 144(k), a person who is not an affiliate for purposes of Rule 144and has not been an
affiliate at any time during the ninety days preceding a sale, and who has beneficially owned shares for at
least two years, would be entitled to sell such shares, without regard to the volume limitations, manner of
sale provisions, or notice or other requirements of Rule 144.

PLAN OF DISTRIBUTION

Offering Will Be Sold by Our Officers and Directors

This is a self-underwritten offering. This Prospectus is part of a prospectus that permits our officers and
directors to sell the Offered Shares directly to the public, with no commission or other remuneration
payable to them for any shares they may sell. There are no plans or arrangements to enter into any
contracts or agreements to sell the shares with a broker or dealer. Nigel Liang, Nicholas Wu, Audra Yap
and Eugene Liang, all officers and directors, will sell the shares and intend to offer them to friends, family
members and business acquaintances. In offering the securities on our behalf, our officers and directors
will rely on the safe harbor from broker dealer registration set out in Rule 3a4-1 (the “Rule”) under the
Securities Exchange Act of 1934 (the “Exchange Act”).

The officers and directors will not register as broker-dealers pursuant to Section 15 of the Exchange Act ,
in reliance upon the Rule, which sets forth those conditions under which a person associated with an
issuer of securities may participate in the offering of the issuer's securities and not be deemed to be a
broker-dealer.

a. Neither our officers or our directors are subject to a statutory disqualification, as that term is
defined in Section 3(a)(39) of the Exchange Act, at the time of his or her participation; and,

b. Neither our officers or directors will be compensated in connection with their participation by the
payment of commissions or other remuneration based either directly or indirectly on transactions
in securities; and

c. Neither our officers or directors are, nor will be at the time of their participation in the Offering,
an associated person of a broker-dealer; and

d. All our officers and directors meet the conditions of paragraph (a)(4)(ii) of the Rule, in that each
(A) primarily performs, or is intended primarily to perform at the end of the Offering, substantial
duties for or on behalf of our company, other than in connection with transactions in securities;
and (B) are not a broker or dealer, or have not been an associated person of a broker or dealer,
within the preceding twelve months; and (C) have not participated in selling and offering
securities for any issuer more than once every twelve months other than in reliance on paragraphs
(@) (4)(i) or (a)(4)(iii) of the Rule.
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Our officers and directors do not intend to purchase any shares in this Offering.

Terms of the Offering

The shares will be sold at the fixed price of $.05 per share until the completion of this Offering. There is
no minimum amount of subscription required per investor, and subscriptions, once received, are
irrevocable.

This Offering will commence on the date of this Prospectus and continue for a period of 180 days (the
"Expiration Date").

Deposit of Offering Proceeds

This is a "best efforts”, “minimum/maximum” offering and, as such, we will not be able to spend any of
the proceeds unless all the minimum subscription of shares are sold and all proceeds are received. We
intend to hold all funds collected from subscriptions in a separate non-interest bearing checking account
until the minimum amount of $60,000 has been received. At that time, the funds will be transferred to our
business account for use in the implementation of our business plan The Offering will then continue until
the maximum offering is sold and the total of $190,000 is received, or the Offering expires, whichever
first occurs. Once the maximum amount has been raised, all funds collected up to the maximum will be
deposited directly into our operating bank account for use in operations. In the event the minimum
offering amount is not sold prior to the Expiration Date, all monies will be returned to investors, without
interest or deduction. We feel the use of an escrow agent is an expense the Company cannot bear at this
time. We determined the use of the standard bank account was the most efficient use of our current
limited funds.

Procedures and Requirements for Subscriptions

If you decide to subscribe for any shares in this Offering, you will be required to execute a Subscription
Agreement and tender it, together with a check or bank draft to us. Subscriptions, once received by the
Company, are irrevocable. All checks for subscriptions should be made payable to NEEMA, Inc.

INTEREST OF NAMED EXPERTS AND COUNSEL

None of the below described experts or counsel have been hired on a contingent basis and none of them
will receive a direct or indirect interest in the Company.

Our financial statements for the period from inception to April 30, 2006, included in this Prospectus, have
been audited by Williams & Webster, P.S., Spokane, Washington. We include the financial statements in
reliance on their reports, given upon their authority as experts in accounting and auditing.

Michael J. Morrison Chtd., Reno, Nevada, is passing on the validity under Nevada law of the shares being
offered.
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DISCLOSURE OF COMMISSION POSITION OF INDEMNIFICATION FOR SECURITIES
ACT LIABILITIES

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers and controlling persons of the small business issuer pursuant to the By-Laws of the Company, or
otherwise, we have been advised that in the opinion of the Securities and Exchange Commission (“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 of expenses
incurred or paid by a director, officer or controlling person in the successful defense of any action, suit or
proceeding) is asserted by such director, officer, or other control person in connection with the securities
being registered, we will, unless in the opinion of our legal 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 Securities Act and will be governed by
the final adjudication of such issue.

REPORTS TO SECURITIES HOLDERS

We plan to provide an annual report that includes audited financial information to our shareholders. We
will make our financial information equally available to any interested parties or investors through
compliance with the disclosure rules of Regulation S-B for a small business issuer under the Securities
Exchange Act of 1934, following the effective date of the Registration Statement of which this Prospectus
is a part. The public may read and copy any materials that we file with the SEC, at the SEC's Public
Reference Room at 100 F Street NE, Washington, DC 20549. The public may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC maintains an
Internet site (http://www.sec.gov) that contains reports, proxy and information statements, and other
information regarding issuers that file electronically with the SEC.

TRANSFER AGENT

The stock transfer agent for our common stock is Holladay Stock Transfer, 2939 North 67th Place,
Scottsdale, Arizona 85251, telephone (480)481-3940.

ADDITIONAL INFORMATION

We have filed with the SEC a Registration Statement on Form SB-2 under the Securities Act of 1933 with
respect to the Offered Shares offered hereby. As used herein, the term “Registration Statement” means
the initial Registration Statement and any and all amendments thereto. For further information with
respect to us and the Offered Shares, reference is made to the Registration Statement, of which this
prospectus forms a part, including the exhibits and schedules thereto. Statements contained in this
prospectus concerning the contents of any contract or any other document are not necessarily complete
and such instance reference is made to such contract or other document filed with the SEC as an exhibit to
the Registration Statement. Each such statement is qualified in its entirety by such reference.
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A copy of the Registration Statement, including the exhibits thereto, may be inspected without charge at
the Public Reference section of the commission at Room 1024, Judiciary Plaza, 450 Fifth Street, N.W.,
Washington, D.C. 20549-0801 and at the following regional office of the SEC: Chicago Regional
Office, 500 West Madison Street, Suite 1400, Chicago, lllinois 60661. Copies of the Registration
Statement and the exhibits and schedules thereto can be obtained from the Public Reference Section of the
SEC upon payment of prescribed fees, or at its web site at http://www.sec.gov.
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Williams & Webster, P.S.

Certified Public Accountants & Business Consultants

Board of Directors
Neema, Inc.
Vancouver, BC
Canada

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have audited the accompanying balance sheet of Neema, Inc. (a Nevada corporation and
development stage company) as of April 30, 2006, and the related statements of operations,
stockholders” deficit and cash flows for the period from January 16, 2006 (inception) through
April 30, 2006. These financial statements are the responsibility of the Company’s management.
Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit provides a reasonable basis for our

opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Neema, Inc. as of April 30, 2006 and the results of its operations,
stockholders’ deficit and cash flows for the period from January 16, 2006 (inception) through
April 30, 2006, in conformity with accounting principles generally accepted in the United States
of America.

The accompanying financial statements have been prepared assuming that the Company will
continue as a going concern. As discussed in Note 2 to the financial statements, the Company
has generated no revenue. This condition raises substantial doubt about the Company’s ability to
continue as a going concern. Management’s plans regarding this issue are also discussed in Note
2. The financial statements do not include any adjustments that might result from the outcome of
this uncertainty.

NN R

Williams & Webster, P.S.
Certified Public Accountants
Spokane, Washington

June 7, 2006

Members of Private Companies Practice Section, SEC Practice Section, AICPA and WSCPA
Bank of America Financial Center » 601 W, Riverside, Suite 1940 » Spokane, WA 99201
Phone (509) 838-5111 « Fax (509) 838-3114 = www.williams-webster.com
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NEEMA, INC.
(A Development Stage Company)
Consolidated Balance Sheet

ASSETS
Current Assets
Cash
TOTAL CURRENT ASSETS

Fixed Assets, Net

Other Assets

TOTAL ASSETS

LIABILITIES & EQUITY

Current Liabilities
Related party - accounts payable
Due to related party

TOTAL CURRENT LIABILITIES

Stockholders' Deficit
Common stock

25,000,000 shares authorized, $0.001 par

value; 1,000,000 shares issued and

outstanding
Additional paid in capital

Deficit accumulated during the development stage
TOTAL STOCKHOLDERS' DEFICIT

TOTAL LIABILITIES & STOCKHOLDERS' DEFICIT

April 30, 2006

26,747

26,747

7,055

3,583

37,385

688
39,723

40,411

1,000

4,000
(8,026)

(3,026)

37,385

The accompaning notes are integral part of these consolidated financial statments.



NEEMA, INC.
(A Development Stage Company)
Consolidated Statement of Operations

From January 16, 2006
(Inception) to

April 30, 2006

RENTAL INCOME $ 3,699
OPERATING EXPENSES

Rent 3,583

General & admininstative 2,154

Supplies 5,745

Depreciation 243

Total Operating Expense $ 11,725
LOSS FROM OPERATIONS (8,026)
INCOME TAX EXPENSE -
NET LOSS $ (8,026)
NET INCOME (LOSS) PER SHARE,

BASIC AND DILUTED $ nil
WEIGHTED AVERAGE NUMBER OF

COMMON SHARES OUTSTANDING,

BASIC AND DILUTED 1,000,000

The accompaning notes are integral part of these consolidated financial statments.



NEEMA, INC.

(A Development Stage Company)

Consolidated Statement of Stockholders' Deficit

From January 16, 2006 (Inception) through April 30, 2006

Deficit
Additional Accumulated Total
During
Common Stock Paid-in Development Stockholders'
Shares Amount Capital Stage Deficit
Balance, January 16, 2006 (inception) - $ - $ - $ - $ -
Stock issued for cash on March 8, 2006
@ $0.005 per share 1,000,000 1,000 4,000 - 5,000
Net loss for the period ended April 30, 2006 - - - (8,026) (8,026)
Balance for the period ended April 30, 2006 1,000,000 $ 1,000 $ 4,000 $ (8,026) $ (3,026)

The accompaning notes are integral part of these consolidated financial statments.
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NEEMA, INC.
(A Development Stage Company)
Consolidated Statement of Cash Flows

From January 16, 2006
(Inception) to

April 30, 2006
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (8,026)
Adjustments to reconcile net loss to net cash used by operating activities:
Depreciation 243
Gain on foreign currency exchange 289
Increase in:
Other assets (3,583)
Accounts payable 688
Net cash used by operating activities (10,389)
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of fixed assets (7,587)
Net cash used in investing activities (7,587)
CASH FLOWS FROM FINANCING ACTIVITIES:
Sale of common stock 5,000
Proceeds from loans, related party 39,723
Net cash provided by financing activities 44,723
NET INCREASE IN CASH 26,747
CASH, BEGINNING OF PERIOD $ -
CASH, END OF PERIOD $ 26,747

SUPPLEMENTAL CASH FLOW INFORMATION:
Interest paid $ -

Income taxes paid $ -

The accompaning notes are integral part of these consolidated financial statments.
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NEEMA, INC.

(A DEVELOPMENT STAGE COMPANY)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2006

NOTE 1 - ORGANIZATION AND DESCRIPTION OF BUSINESS

NEEMA, Inc. ("the Company") was incorporated under the laws of the State of Nevada on January 16,
2006 for the purpose to promote and carry on any lawful business for which a corporation may be
incorporated under the laws of the State of Nevada. The Company has a total of 25,000,000 authorized
shares with a par value of $0.001 per share and with 1,000,000 shares issued and outstanding as of April
30, 2006. The Company's year end for accounting purposes will be April 30.

On March 8, 2006, the Company invested $5,000 to acquire 100% ownership in True Health Studio, Inc,
a company incorporated under the laws of British Columbia, Canada. Under the brand name True Health
Studio, NEEMA will develop a store-in-store concept utilizing professional "alternative" health care
providers who require equipment and space, as well as a flexible practicing experience.  The first
location is within Gold’s Gym operation and is located on the campus of the University of British
Columbia at #230-2155 Allison Road, Vancouver, Canada.

The Company operates through its lone subsidiary, True Health Studio, Inc., a Canadian Corporation.
NEEMA, Inc. (the parent company) is now a holding company.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

This summary of significant accounting policies of NEEMA, Inc. is presented to assist in understanding
the Company’s financial statements. The financial statements and notes are representations of the
Company’s management, which is responsible for their integrity and objectivity. These accounting

policies conform to accounting principles generally accepted in the United States of America and have
been consistently applied in the preparation of the financial statements.

Accounting Method
The Company’s financial statements are prepared using the accrual method of accounting.

Common Stock

A total of 1,000,000 shares of common stock were issued pursuant to a stock subscription agreement for
$0.005 per share for a total of $5,000 to the original officers and directors on March 8, 2006.



NEEMA, INC.

(A DEVELOPMENT STAGE COMPANY)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2006

Comprehensive Income

In June 1997, the Financial Accounting Standards Board issued Statement of Financial Accounting
Standards No. 130, “Reporting Comprehensive Income” (hereinafter “SFAS No. 130”). SFAS No. 130
established standards for reporting and displaying comprehensive income, its components and
accumulated balances. SFAS No. 130 is effective for periods beginning after December 15, 1997. The
Company adopted this accounting standard.

Development Stage Enterprise

The Company is a development stage enterprise, as defined in Financial Accounting Standards Board No.
7. The Company is devoting all of its present efforts in securing and establishing a new business, and its
planned principal operations have commenced during the period and revenue has been reported in the
Statement of Operations.

Earnings per Common Share
The Company adopted Financial Accounting Standards (SFAS) No. 128, Earnings Per Share, which
simplifies the computation of earnings per share requiring the restatement of all prior periods.

Basic earnings per share are computed on the basis of the weighted average number of common shares
outstanding during each year. Diluted earnings per share are computed on the basis of the weighted
average number of common shares and dilutive securities outstanding. Dilutive securities having an anti-
dilutive effect on diluted earnings per share are excluded from the calculation.

Cash and Cash Equivalents

For purposes of the statement of cash flows, the Company considers all short-term debt securities
purchased with a maturity of three months or less to be cash equivalents. At April 30, 2006, the
Company did not have cash equivalents.

Concentration of Risk
The Company maintains its cash in primarily one business checking account, the funds of which are
insured by the Canadian Deposit Insurance Corporation.

Derivative Instruments

The Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 133,
“Accounting for Derivative Instruments and Hedging Activities” (hereinafter “SFAS No. 133”), as
amended by SFAS No. 137, “Accounting for Derivative Instruments and Hedging Activities — Deferral of
the Effective Date of FASB No. 1337, and SFAS No. 138, “Accounting for Certain Derivative
Instruments and Certain Hedging Activities”, and SFAS No. 149, “Amendment of Statement 133 on
Derivative Instruments and Hedging Activities”. These statements establish accounting and reporting
standards for derivative instruments, including certain derivative instruments embedded in other
contracts, and for hedging activities. They require that an entity recognize all derivatives as either assets
or liabilities in the balance sheet and measure those instruments at fair value.




NEEMA, INC.

(A DEVELOPMENT STAGE COMPANY)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2006

If certain conditions are met, a derivative may be specifically designated as a hedge, the objective of
which is to match the timing of gain or loss recognition on the hedging derivative with the recognition of
(i) the changes in the fair value of the hedged asset or liability that are attributable to the hedged risk or
(ii) the earnings effect of the hedged forecasted transaction. For a derivative not designated as a hedging
instrument, the gain or loss is recognized in income in the period of change.

At April 30, 2006, the Company has not engaged in any transactions that would be considered derivative
instruments or hedging activities.

Fair Value of Financial Instruments

The Company’s financial instruments as defined by Statement of Financial Accounting Standards No.
107, “Disclosures about Fair Value of Financial Instruments,” may include cash, receivables, advances,
accounts payable and accrued expenses. All such instruments are accounted for on historical cost basis,
which, due to the short maturity of these financial instruments, approximates fair value at April 30, 2006.

Foreign Currency Translation Gains/Losses

The Company has adopted Financial Accounting Standard No. 52. Monetary assets and liabilities
denominated in foreign currencies are translated into United States dollars at rates of exchange in effect at
the balance sheet date. Gains or losses are included in income for the year. Non-monetary assets,
liabilities and items recorded in income arising from transactions denominated in foreign currencies are
translated at rates of exchange in effect at the date of the transaction. The Company’s functional currency
is Canadian.

Going Concern
The accompanying financial statements have been prepared assuming the Company will continue as a
going concern.

As shown in the financial statements, the Company incurred a net loss for the period ending April 30,
2006, and has an accumulated deficit since the inception of the Company. These factors indicate that the
Company may be unable to continue in existence. The financial statements do not include any
adjustments related to the recoverability and classification of recorded assets, or the amounts and
classification of liabilities that might be necessary in the event the Company cannot continue existence.
The Company anticipates it will require a minimum of $60,000 to continue operations in the next twelve
months, and $190,000 to fully implement its business plan. The Company is actively seeking additional
capital and management believes that this will enable the Company to continue its operations. However,
there are inherent uncertainties and management cannot provide assurances that it will be successful in its
endeavors.

Principles of Consolidation

The consolidated financial statements include the accounts of the Company and its subsidiary. All
significant intercompany transactions and balances have been eliminated in consolidation. References
herein to the Company include the Company and its subsidiary, unless the context otherwise requires.

F-9



NEEMA, INC.

(A DEVELOPMENT STAGE COMPANY)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2006

Property and Equipment

Property and equipment are stated at cost. Depreciation of property and equipment is calculated using the
straight-line method over the estimated useful lives of the assets, which range from three to seven years.
See Note 3.

Provision for Taxes

Income taxes are provided based upon the liability method of accounting pursuant to Statement of
Financial Accounting Standards No. 109, “Accounting for Income Taxes” (hereinafter “SFAS No. 109”).
Under this approach, deferred income taxes are recorded to reflect the tax consequences in future years of
differences between the tax basis of assets and liabilities and their financial reporting amounts at each
year-end. A valuation allowance is recorded against deferred tax assets if management does not believe
the Company has met the “more likely than not” standard imposed by SFAS No. 109 to allow recognition
of such an asset.

Recent Accounting Pronouncements

In March 2006, the Financial Accounting Standards Board issued Statement of Financial Accounting
Standards No. 156, “Accounting for Servicing of Financial Assets—an amendment of FASB Statement
No. 140.” This statement requires an entity to recognize a servicing asset or servicing liability each time
it undertakes an obligation to service a financial asset by entering into a servicing contract in any of the
following situations: a transfer of the servicer’s financial assets that meets the requirements for sale
accounting; a transfer of the servicer’s financial assets to a qualifying special-purpose entity in a
guaranteed mortgage securitization in which the transferor retains all of the resulting securities and
classifies them as either available-for-sale securities or trading securities; or an acquisition or assumption
of an obligation to service a financial asset that does not relate to financial assets of the servicer or its
consolidated affiliates. The statement also requires all separately recognized servicing assets and
servicing liabilities to be initially measured at fair value, if practicable and permits an entity to choose
either the amortization or fair value method for subsequent measurement of each class of servicing assets
and liabilities. The statement further permits, at its initial adoption, a one-time reclassification of
available for sale securities to trading securities by entities with recognized servicing rights, without
calling into question the treatment of other available for sale securities under Statement 115, provided that
the available for sale securities are identified in some manner as offsetting the entity’s exposure to
changes in fair value of servicing assets or servicing liabilities that a servicer elects to subsequently
measure at fair value and requires separate presentation of servicing assets and servicing liabilities
subsequently measured at fair value in the statement of financial position and additional disclosures for all
separately recognized servicing assets and servicing liabilities. This statement is effective for fiscal years
beginning after September 15, 2006, with early adoption permitted as of the beginning of an entity’s fiscal
year. Management believes the adoption of this statement will have no immediate impact on the
Company’s financial condition or results of operations.
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NEEMA, INC.

(A DEVELOPMENT STAGE COMPANY)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2006

In February 2006, the Financial Accounting Standards Board issued Statement of Financial Accounting
Standards No. 155, “Accounting for Certain Hybrid Financial Instruments, an Amendment of FASB
Standards No. 133 and 140” (hereinafter “SFAS No. 155™). This statement established the accounting for
certain derivatives embedded in other instruments. It simplifies accounting for certain hybrid financial
instruments by permitting fair value remeasurement for any hybrid instrument that contains an embedded
derivative that otherwise would require bifurcation under SFAS No. 133 as well as eliminating a
restriction on the passive derivative instruments that a qualifying special-purpose entity (“SPE”) may hold
under SFAS No. 140. This statement allows a public entity to irrevocably elect to initially and
subsequently measure a hybrid instrument that would be required to be separated into a host contract and
derivative in its entirety at fair value (with changes in fair value recognized in earnings) so long as that
instrument is not designated as a hedging instrument pursuant to the statement. SFAS No. 140 previously
prohibited a qualifying special-purpose entity from holding a derivative financial instrument that pertains
to a beneficial interest other than another derivative financial instrument. This statement is effective for
fiscal years beginning after September 15, 2006, with early adoption permitted as of the beginning of an
entity’s fiscal year. Management believes the adoption of this statement will have no immediate impact
on the Company’s financial condition or results of operations.

Revenue Recognition

The Company recognizes revenue from sales when there is persuasive evidence that an arrangement
exists, services have been rendered, and the seller’s price to the buyer is determinable. Revenue is
recognized as it is earned.

Use of Estimates

The process of preparing financial statements in conformity with accounting principles generally accepted
in the United States of America requires the use of estimates and assumptions regarding certain types of
assets, liabilities, revenues, and expenses. Such estimates primarily relate to unsettled transactions and
events as of the date of the financial statements. Accordingly, upon settlement, actual results may differ
from estimated amounts.

NOTE 3-PROPERTY AND EQUIPMENT

Property and equipment are stated at cost. Depreciation is provided using the straight-line method over
the estimated useful lives of the assets. The useful lives of property and equipment for purposes of
computing depreciation are three to seven years. The following is a summary of property, equipment, and
accumulated depreciation:

April 30, 2006
Computer hardware 1,818
Furniture & Fixtures 5,480
Subtotal 7,298
Less accumulated depreciation (243)
Property and Equipment, net 7,055
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NEEMA, INC.

(A DEVELOPMENT STAGE COMPANY)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2006

Depreciation expense for the year ended April 30, 2006 was $243. The Company evaluates the
recoverability of property and equipment when events and circumstances indicate that such assets might
be impaired. The Company determines impairment by comparing the undiscounted future cash flows
estimated to be generated by these assets to their respective carrying amounts. Maintenance and repairs
are expensed as incurred. Replacements and betterments are capitalized. The cost and related reserves of
assets sold or retired are removed from the accounts, and any resulting gain or loss is reflected in results
of operations.

NOTE 4 - INCOME TAXES

Income taxes are provided based upon the liability method of accounting pursuant to Statement of
Financial Accounting Standards No. 109 “Accounting for Income Taxes” (“SFAS No. 109”). Under this
approach, deferred income taxes are recorded to reflect the tax consequences in future years of differences
between the tax basis of assets and liabilities and their financial reporting amounts at each year-end. A
valuation allowance is recorded against the deferred tax asset if management does not believe the
Company has met the “more likely than not” standard imposed by SFAS No. 109 to allow recognition of
such an asset.

At April 30, 2006, the Company had net deferred tax assets calculated at an expected rate of 34% of
approximately $2,700. As management of the Company cannot determine that it is more likely than not
that the Company will realize the benefit of the net deferred tax asset, a valuation allowance equal to the
net deferred tax asset has been recorded.

The significant components of the deferred tax assets at April 30, 2006 were as follows:

Net operating loss carryforward: $ 8,000
Deferred tax asset $ 2,700
Deferred tax asset valuation allowance (2,700)

Net deferred tax asset $ -

At April 30, 2006, the Company has net operating loss carryforwards of approximately $8,000, which
expire in the year 2026.

NOTE 5- COMMON STOCK
The Company is authorized to issue 25,000,000 shares of $0.001 par value common stock. All shares
have equal voting rights, are non-assessable and have one vote per share. Voting rights are not

cumulative and, therefore, the holders of more than 50% of the common stock could, if they choose to do
S0, elect all of the directors of the Company.

During the year ended April 30, 2006, the Company issued 1,000,000 shares of common stock for $5,000
cash.
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NEEMA, INC.

(A DEVELOPMENT STAGE COMPANY)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
APRIL 30, 2006

NOTE 6 - RELATED PARTIES

During the year ended April 30, 2006, one of the Company’s officers loaned the Company $19,723,
which is uncollateralized, due on demand and bears no interest. As at year end, the Company had not
repaid this loan.

During the year ended April 30, 2006, the Company issued an unsecured promissory note to Nigel Liang,
an officer and director, for $20,000, due one year from execution date. In the event the promissory note is
not repaid in full on before March 13, 2007, interest at the rate of 15% per annum may be charged at the
option of the holder. In addition, if payment is not paid within 30 days of the due date, liquidated
damages equal to 5% of the overdue amount will be added to the balance outstanding.

NOTE 7 - COMMITMENTS AND CONTINGENCIES
Lease Commitments

The Company rents office space in Vancouver, B.C., Canada for $1,791 per month under a lease which is
effective from March 1, 2006 to February 28, 2007.

Future minimum lease payments under this operating lease at April 30, 2006 for the next year is:

2007 $20,000

NOTE 8 - CONCENTRATION OF CREDIT RISK
The Company maintains cash balances at one bank. Accounts at the institution are insured by the

Canadian Depository Insurance Corporation up to $60,000 in Canadian funds. At April 30, 2006 the
account did not exceed this limit.
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 24. Indemnification of Directors and Officers.

NEEMA'’s By-Laws allow for the indemnification of the officers and directors in regard to their carrying
out the duties of their offices. The board of directors will make determination regarding the
indemnification of the director, officer or employee as is proper under the circumstances if he/he has met
the applicable standard of conduct set forth in the Nevada General Corporation Law.

Section 78.751 of the Nevada Business Corporation Act provides that each corporation shall have the
following powers:

1. 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, except an action by or in the right of the corporation, by reason of any fact that he 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 him in connection with the action, suit or proceeding if he
acted in good faith and in a manner which he 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 his conduct was unlawful. The termination of any action, suit or proceeding by judgment,
order, settlement, conviction, or upon a pleas of nolo contendere or its equivalent, does not, of itself,
create a presumption that the person did not act in good faith and in a manner which he reasonably
believed to be in or not opposed to the best interests of the corporation, and that, with respect to any
criminal action or proceeding, he had a reasonable cause to believe that his conduct was unlawful.

2. 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 he 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
amounts paid in settlement and attorneys fees actually and reasonably incurred by him in connection with
the defense or settlement of the action or suit if he acted in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the corporation. Indemnification may
not be made for any claim, issue or matter as to which such a person has been adjudged by a court of
competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the corporation or for
amounts paid in settlement to the corporation, unless and only to the extent that the court in which the
action or suit was brought or other court of competent jurisdiction, determines upon application that in
view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such
expenses as the court deems proper.

3. To the extent that a director, officer, employee or agent of a corporation has been successful on the
merits or otherwise in defense of any action, suit or proceeding referred to in sections 1 and 2, or in
defense of any claim, issue or matter therein, he must be indemnified by the corporation against expenses,
including attorneys fees, actually and reasonably incurred by him in connection with the defense.

4. Any indemnification under sections 1 and 2, unless ordered by a court or advanced pursuant to section
5, must be made by the corporation only as authorized in the specific case upon a determination that
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indemnification of the director, officer, employee or agent is proper in the circumstances. The
determination must be made:

a. By the stockholders;

b. By the board of directors by majority vote of a quorum consisting of directors who were not
parties to the act, suit or proceeding;

c. If a majority vote of a quorum consisting of directors who were not parties to the act, suit or
proceeding so orders, by independent legal counsel, in a written opinion; or

d. If a quorum consisting of directors who were not parties to the act, suit or proceeding cannot be
obtained, by independent legal counsel in a written opinion.

5. The certificate of articles of incorporation, the bylaws or an agreement made by the corporation may
provide that the expenses of officers and directors incurred in defending a civil or criminal action, suit or
proceeding must be paid by the corporation as they are incurred and in advance of the final disposition of
the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the director or officer to
repay the amount if it is ultimately determined by a court of competent jurisdiction that he is not entitled
to be indemnified by the corporation. The provisions of this section do not affect any rights to
advancement of expenses to which corporate personnel other than director or officers may be entitled
under any contract or otherwise by law.

6. The indemnification and advancement of expenses authorized in or ordered by a court pursuant to this
section:

a. Does not include any other rights to which a person seeking indemnification or advancement of
expenses may be entitled under the certificate or articles of incorporation or any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, for either an action in his
official capacity or an action in another capacity while holding his office, except that
indemnification, unless ordered by a court pursuant to section 2 or for the advancement of
expenses made pursuant to section 5, may not be made to or on behalf of any director or officer if
a final adjudication establishes that his acts or omission involved intentional misconduct, fraud or
a knowing violation of the law and was material to the cause of action.

b. Continues for a person who has ceased to be a director, officer, employee or agent and inures to
the benefit of the heirs, executors and administrators of such a person.

c. The Articles of Incorporation provides that “the Corporation shall indemnify its officers,
directors, employees and agents to the fullest extent permitted by the General Corporation Law of
Nevada, as amended from time to time."

As to indemnification for liabilities arising under the Securities Act of 1933 for directors, officers or

persons controlling NEEMA Inc., we have been informed that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy and unenforceable.
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Item 25. Other Expenses of Issuance and Distribution.

The estimated costs of the Offering are denoted below. Please note all amounts are estimates other than
the Commission's registration fee.

Securities and Exchange Commission registration fee ~ $20

Accounting fees and expenses $2,000
Legal fees $5,000
Preparation and EDGAR conversion fees $1,500
Transfer Agent fees $700
Printing $780

TOTAL $10,000

Item 26. Recent Sales of Unregistered Securities.

Set forth below is information regarding the issuance and sales of securities without registration since
inception. No such sales involved the use of an underwriter; no advertising or public solicitation was
involved; the securities bear a restrictive legend; and no commissions were paid in connection with the
sale of any securities.

On March 8, 2006, a total of 1,000,000 shares of Common Stock were issued in exchange for $5,000 US,
or $.005 per share. These securities were issued to the officers and directors of the Company as founders’
shares. These securities were issued in reliance upon the exemption contained in Section 4(2) of the
Securities Act of 1933. These securities were issued to the promoters of the Company, bear a restrictive
legend and were issued to non-US residents.
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Item 27. Exhibits.
The following exhibits are filed as part of this Registration Statement:
Exhibit

Number Description
3.1 Acrticles of Incorporation

3.2 Bylaws

51 Opinion re legality of Offered Shares
(to be filed by Amendment)
10.1 Subscription Agreement

10.2 Lease Agreement

23.1 Consent of Counsel (to be contained in
the Exhibit 5 legal opinion)
23.2 Consent of Independent Auditor

Item 28. Undertakings.
The undersigned registrant hereby undertakes:

1. To file, during any period in which offers of sales are being made, a post-effective amendment to this
registration statement to:

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

(ii) Reflect in the prospectus any facts or events which, individually or together, represent a
fundamental change in the information in this 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
and high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the "Calculation of Registration Fee" table in the effective registration
statement ; and (iii) Include any additional or changed material information on the plan of
distribution.

2. That, for the purpose of determining any liability under the Securities Act, treat each post-effective
amendment as a new registration statement of the securities offered herein, and that 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 hereby which remain unsold at the termination of the offering.

4. Insofar as indemnification for liabilities arising under the Securities Act of 1933 (the "Act™) may be
permitted to directors, officers and controlling persons of the small business issuer pursuant to the By-
Laws of the company, or otherwise, we have been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act, and is,
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therefore unenforceable.

In the event that a claim for indemnification against such liabilities (other than the payment of expenses
incurred or paid by a director, officer or controlling person in the successful defense of any action, suit or
proceeding) is asserted by such director, officer, or other control person in connection with the securities
being registered, we will, unless in the opinion of our legal 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 Securities Act and will be governed by
the final adjudication of such issue.

5. For determining any liability under the Securities Act, we shall treat the information omitted from the
form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in
a form of prospectus filed by us under Rule 424(b)(1), or (4), or 497(h) under the Securities Act as part of
this registration statement as of the time the Commission declared it effective.

6. For determining any liability under the Securities Act, we shall treat each post-effective amendment
that contains a form of prospectus as a new registration statement for the securities offered in the
registration statement, and that the offering of the securities at that time as the initial bona fide offering of
those securities.
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SIGNATURES
In accordance with the requirements of the Securities Act of 1933, the registrant certifies that it has
reasonable grounds to believe it meets all of the requirements for filing Form SB-2 and authorized this
registration statement to be signed on its behalf by the undersigned, in the city of Vancouver BC, on July
25, 2006.

NEEMA, Inc.

/s/ Nigel Liang

By: Nigel Liang
(Principal Executive Officer)

In accordance with the requirements of the Securities Act of 1933, this registration statement was signed
by the following person in the capacities and date stated.

/s/ Nigel Liang

July 25, 2006
Nigel Liang, President , CEO, Director Date
(Principal Executive Officer)
/s/ Nicholas Wu
July 25, 2006
Nicholas Wu, Secretary, Director Date
/s/ Audra Yap
July 25, 2006
Audra Yap, Treasuer, CFO, Director Date
(Principal Financial Officer, Principal Accounting Officer)
/s/ Eugene Liang
July 25, 2006
Eugene Liang, Director Date
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Exhibit 3.2
EYLAWS
OF
NEEMA, INC.

ARTICLE |
OFFICES

Section 1.01 Location of Offices. The corporation may maintain such offices within or without the
Btate of Nevacia as the Board of Directors may from time to time designate or raguire.

Section 1.02 Principal Office. The address of the principal office of the corporation shall be at the
addrass of the registered office of tha corporation as o designated in the office of the Lieutenani
Governor/Secretary of State of the state of incorporation, or at such other address as the Board of
Directors shall from time 1o time determine.

ARTICLE Il
SHAREHOLDERS

Saction 2.01 Annual Mesting. The annual meeting of the sharsholdera shall be held in March of
each year or at such other time designated by the Board of Directors and as is provided for in the
notice of the meeting, for the purpose of electing directors and for the transaction of such other
business as may come before the mesting. If the slection of directors shall not be held on the day
designated for the annual meeting of the shareholders, or at any adjournment thereaf, the Board of
Dirsctars shall calze the slection 10 ba held at 2 spacial mesating of the shareholders as soon
thereafter as may be convenient.

Secticn 2.02 Special Meetings. Special maetings of the shareholdars may be called at any time by
the chairman of the board, the president, or by the Board of Directors, or in their absance or
disability, by any vice president, and shall be called by the prezident ar, in his or her absance or
disability, by a vice president or by the secretary on the written raguest of the holders of not less
than one-tenth of all the shares entitled to vote at the mesting, such written request to state the
purpose or purposes of the meeting and to be delivered to the president, each vice-president, or
secretary. In case of failure to call such meeting within 60 days after such request, such shareholder
or shareholders may call the same.

Section 2.03 Place of Meetings. The Board of Directors may designate any place, either within or
without the state of incorporation, as the place of mesting for any annual meeting or for any special
meeting cglled by the Board of Directors. A waiver of notice signed by all sharsholders entitled to
vota at a meating may designate any place, aither within or without the state of incorporation, as the
place for the holding of such meeting. If no designation is made, orif & spedial méeting be otherwise
called, the place of mesating shall ba at the principal office of the corporation.

Bastion 2.04 MNetice of Mastings. The sesratary ar assistant scoretary, if any, shall cause notios of
the time, place, and purpose or purposes of all meetings of the shareholders (whether annual or
spegial), to be mailed at least 10 days, but not more than 50 days, prior to the meeting, to each
chareholder of racord entitiad to vote.

Section 2.05 Waiver of Notice. Any shareholder may waive notice of any meeting of shareholders
(however called or noticed, whether or not called or noticed and whether befors, during, or after the
meeting), by signing a written waiver of notice or a consent to the holding of such meeting, or an
approval of the minutes thereof. Attendance ai a mesting, in person or by proxy, shall constitute
waiver of all defects of call or notice regardless of whethear waiver, consent, or approval iz signed or
any objections are made. All such waivers, consents, or approvals shall ba made a part of the
minutes of the meeting.

Section 2.08 Fixing Record Date. For the purpose of determining sharsholders entitled to notice of
or o vote at any annual meeting of shareholders or any adjournment thereof, or sharcholders gntitied




to recelve payment of any dividend or in order 1o make a determination of shareholders for any other
proper purpase, the Board of Directors of the corporation may provide that the share transfer books
shall be closed, for the purpose of determining shareholders entitled to notice of or to vote at such
meeting, but not for a period exceeding 50 days. If the share trangfer books ars closed for the
purpose of determining shareholders entitled to notice of or to vote at such meeting, such books
shall be closed for at least 10 days immediately preceding such meeting.

In lieu of closing the shars transfer books, the Board of Directors may fix in advance a date as the
record date for any such determination of shareholders, such date in any case to be not more than
sl and, in case of a meeting of shareholders, not less than 10 days prior to the date an which the
particular acticn requiring such determination of shareholders is to be taken. If the share transfer
books are not clgsed and ne record date is fixed for the determination of shareholders entitled to
notice of or to vote at a meeting or io receive payment of a dividend, the date on which notice of the
meating i mailed or the date on which the resolution of the Board of Directars declaring such
dividend Iz adopted, as the case may be, shall be the record date for such determination of
shareholders. VWhen a determination of shareholders entitled to vote at any meeting of shareholders
has bean made as provided in this Section, such determination shall apply to any adjournment
thereof. Failure o comply with this Section shall not affect the validity of any agtion taken at a
meeting of shareholders.

Section 2.07 Voting Lists. The officer or agent of the corporation having charge of the share transfer
books for shares of the corporation shall make, at least 10 days before sach meeating of
shareholders, a complete list of the sharehaldars enttled to vote at such mesting or any adjourmnment
thereof, arranged in alphabatical order, with the address of, and the number of shares held by sach,
which list, for a period of 10 days prior to such meeting, shall be Kept on file at the registered office
of the corporation and shail be subject 1o inspection by any shareholder during the whole time of the
meeting. The original share transfer book shall be prima facia evidence as to the shareholders who
are entitled to examine such list or transfer books, or to vote at any mesting of sharsholders.

Section 2.08 Quorum. One-half of the total voting power of the outstanding shares of the
corporation entitled to vote, reprezented in person or by proxy, shall constitute & guorem ai a
meeting of the shareholders. If a quaram is present, the affirmative vote of the majority of the voting
power represented by shares at the meeting and entitled 1o vote on the subject shall constitute
action by the sharenolders, unless the vote of a greater number or voting by classes is required by
the laws of the state of incorporation of the corporation or the Articles of Incarporation. If less than
one-half of the outstanding voting power Is represented at a meeting, a majority of the voting power
represented by shares 5o present may adjourn the meeting from time to time without further notice.
At such adjiourned meeting at which 8 quorum shall be present or representad, any businass may ba
transacted which might have been transacted at the meeting as originally noticed.

Section 2.09 Voting of Shares. Each outstanding shara of tha corparation entiled te vata shall he
enfitled to ane vote on each matter submitted to vote at a meeting of shareholders, except to the
extent that the voting rights of the shares of any class or series of stock are determined and
spaciflad ag greater or lesser than one vote per share in the manner provided by the Articlas of
Incorporation.

Section 2,10 Praxies. At each mesting of the shareholders, each shareholder entitled to vote shall
be antitled ta vole in person or by proxy; provided, however, that the right to vote by proxy shall
RISt only in ca$s the instrument autherizing such proxy to act shall have been executed in writing by
the registered holder or holders of such shares, as the case may be, as shown on the share transfer
of tha corparation or by his or her or her attornay thereunto duly authorized in writing., Such
instrument authorizing a proxy to act shall be delivered at the beginning of such meeting to the
secretary of the corporation or to such other officer or person who may, in the absance of the
secratary, be acting as secretary of the meeting. In the event that any such instrument shall
designate two or more persons to act as proxies, a majority of such persons present at the mesting,
or if only one be present, that ane shall (unless the instrument shall otherwise provide) have all of the
powars conferred by the instrumeant on all persons so designated. Persons halding stock in a
fiduciary capacity shail be entitled to vota the shares 20 held and the persons whose shares are




pledged shall be sntitied tc vote, unless in the transfer by the pledge or on the books of the
corporation he or she shall have expressly empowered the pledges to vote thereon, in which case
the pledges, or his or her or her proxy, may represent such shares and vote thereon.

Section 2.11 Written Consent to Action by Shareholders. Any action reguired to b taken at a
meeting of the shareholders, or any other action which may be taken at a meeting of tha
shareholders, may be taken without a meeting, if 8 consent in writing, satting forth the action so
taken, shall be signed by a majority of the sharsholders entitied to vote with respect 1o the subject
matter thereof.

ARTICLE I
DIRECTORS

Section 3.01 General Powers, Tha property, affairs, and businass of the corporation shall be
menaged by its Board of Directors. Tha Board of Directors may exarcise all the powers of the
comporation whether derived from law or the Articles of Incorporation, except such powars ag are by
statute, by the Articles of Incorporation or by thasa Bylaws, vested solely in tha shareholders of the
corporation,

Section 5.02 Number, Tarm, and Qualifications. The Board of Directors shall consist of ane to nine
persons. Increases or decreases to sald numbser may be mads, within the numbers authorized by
the Articles of Incorporation, as the Board of Directors shall from time to time determine by
amendment to these Bylaws, An increase or a decrease in the number of the members of the Board
of Directors may also be had upen amendment to these Bylaws by a majority vote of all of the
shareholders, and the number 0T directors 1o be 50 increased or dacreased shall be lixed Lpon &
majority vate of all of the shareholders of the corporation. Each director shall hold office until the
next annual meeting of shareholders of the corporation and until his or her sugeessor shall have
been elected and shall have gualified. Directors need not be residents of the state of incorporation
or sharehnlders of the corporation.

Section 3.03 Classfication of Directors. In lieu of electing the entire number of directors annually,
the Beard of Directors may provide that the diractors ba divided into sither two or thrae classes,
each class to be as nearly equal in number as possible, the term of office of the directors of the first
class to expire at the first annual meeting of sharsholders after their elestion, that of ths second
class to expira at the second annual meeting after thelr slestion, and that of the third slass, if any, to
expire at the third annual meeting after their election. At each annual meeting after such
classification, the number of directors equal to the number of the class whose term expires at the
time of such meating shall be electad to hold office untll the second succesding annual meeting, if
there be two classes, or until the third succeeding annual mesting, if there be three classas.

Seotion 3.04 Regular Meatings. A reqular meeting of tha Board of Directors shall be hald without
other notice than this bylaw immediately following, and at the same place a3, the annual mesting of
shareholders. The Board of Directorg may provide by resolution the time and place, either within or
without the state of incorparation, for the holding of additional regular meatings without other notica
than such resolution.

Section 3.08 Spacial Mestings. Speeial mestings of the Board of Directors may be called by or at
the request of the president, vice president, or any two directors. The person or persons authorized
to call special meetings of the Board of Directors may fix any piace, either within or without the state
of incarporation, as the place for holding any special mesting of the Board of Direclors called by
thern.

Section 3.068 Mastings by Telephone Conference Call. Members of the Board of Directors may
participata in a measting of the Board of Directors or a committee of the Board of Directors by means
of conference talephone or similar communication equipment by means of which all persans
participating in the meeting can hear each other, and participation in a meating pursuant to this
Section shall constitute presence in person at such meeating.




Section 3.07 Notice. Notice of any special masting shall be given at least 10 days prior thereto by
written notice delivered parsonally or malled to sach director at his or her regular business address
or resldence, or by telegram. |f mailed, such notice shall be deemad to be delivered when deposited
in the United States mail so addressed, with postage thereon prepaid. |l notice be given by
telegram, such notice shall be deemed to be delivared when the telagram is delivered to the
telegraph company. Any director may waive notice of any meeting, Attendance of a director at a
meeting shall constitute a waiver of notice of such mesting, axcept where a director attends a
mesting solely for the express purpose of chjecting to the transaction of any business because the
meeting is not lawfully called or convened.

Section 3.08 Quorum. A majority of the number of directors shall constitute a quorum for the
transaction of business at any meeling of the Board of Directors, but if less than a majority is present
at a meeting, a majority of the directors present may adjourn the meeting from tima to time without
further notice.

Saection 3.09 Manner of Acting. The act of a maijority of the directors present at a meeting at which
a quorum is present shall be the act of the Board of Directors, and the individual directors shall have
no power as such.

Section 310 Vacancies and Newly Created Directorship. If any vacancies shall occur in the Board
of Rirectors by reason of death, resignation or otherwise, or if the number of directors shall be
increased, the directors then in office shall continue to act and such vacancies or newly created
directorships shall be filled by a vote of the directors then in office, though less than a quomm, in
any way approved by the meeting, Any dirsctorship to be filled by reason of remoeval of one or more
directors by the sharenolders may be filled by election by the sharenoigers at the mesting at which
the director ar directors are removed

Section 3.11 Compensation. By resclution of the Board of Directors, the directors may be paid thair
expenses, if any, of attendance at sach mesting of the Board of Directors, and may be paid a fixed
sum for attendance at each meating of the Board of Directors or a stated salary as director. Ma such
payment shall preciude any director from serving the corporation in any other capacity and receiving
compensation therefor,

Section 3,12 Presumption of Assent. A director of the corporation who is present at a meeting of
the Board of Directors at which action on any corporate matter is taken shall be presumad to have
assentad to the action taken unless his or her or her dissent shall be entered in the minutes of the
meeting, unless he or she shall file his or her or her written dissent lo such action with the person
acting as the sacretary of the meeting before the adjournment thereof, or shall forward zsuch dizszent
by registerad or certified mail to the secretary of the corporation immediately after the adjournment
of tha meating. Such right 1o dizgsent shall not apply to a diractor who voted in favor of such action,

Section 3.13 Resignations. A director may resign at any time by delivering a written resignation to
either the president, a vice president, the secratary, or assistant secretary, if any. The resignation
ghall becomae effactive on its acoeptance by the Board of Dirastors; providad, that if the board has
net acted thereon within ten days from the date presented, the regignation shall be deemed
accepted.

Section 314 Written Cangent to Action by Directors. Any action required to be taken at a meeting
of the directors of the corporation or any other action which may be taken at a meeting of the
diractors or of a committes, may be taken without a meeting, If & congent in writing, setting forth the
aotion so taken, shall be signed by all of the directors. or all of the members of the committes, as tha
case may be. Such consent shall have the same legal effect ag a unanimous vote of all the direciors
or members of the commitiee.

Section 3.15 Removal, At a meeting expressly callad for that purpose, one or more directors may
be removed by a vote of a majority of the shares of outstanding stock of the corporation entitled to
vote at an slection of directors.




ARTICLE IV
OFFICERS

Section 4.01 Number. The officers of the corporation shall be a president, one or more vice-
presidents, as shall be determined by resolution of the Board of Directors, a secretary, a traasurer,
and such other officers as may be appeinted by the Board of Directors, The Board of Directors may
elect, but shall not be required 1o slect, a chairman of the board and the Board of Directors may
appoint a general manager.

Seation 4.02 Election, Term of Offire, and Qualifications. The officers shall be chosen by the Board
of Directors annually at its annual meeting. In the event of failure to choose officers at an annual
meeting of the Board of Directors, officers may be chosen at any regular or special meeting of the
Board of Directore. Each such officer (whether chozen at an annual meeting of the Board of
Directors to fill a vacancy or otherwise) shall hold his or her office until tha next ensuing annugal
meeting of the Board of Directars and until his ar her successor shall have been chosen and
qualified, or urtil hig or her death, or until hig or her resignation or removal in tha manner provided in
these Bylaws. Any ane person may hold any lwo or more of such offices, except that the president
ghall not also ba the secretary. No person holding two or more offices shall act in or execute any
instrumentin the capacity of more than one office. The chairman of the board, if any, shall be and
remain a director of the corporation during the tarm of hig or her office. Mo other officer need bea a
dirsctor.

Section 4.03 Subordinate Officers, Ete. The Board of Directors from time to time may appoint such
cther officers or agents as it may deem advisable, each of whom shall have such titie, hold office for
such period, have such authority, and perform such duties as the Board of Directors from time to
time may determine. The Board of Directors from time to time may delegate to any officer or agent
the power to appoint any such subordinate officer or agents and to prescribe their respective titles,
terms of office, authorities, and duties. Subordinate officers need not be shareholders or directors.

Section 4.04 Resignations. Any officer may resign at any time by delivering a written resignation to
the Board of Directors, the president, or the secretary. Unless otherwise specified therein, such
racignatian ahall take affact on delivery.

Section 4.05 Removal. Any officer may be removed from office at any special mesting of the Board
of Directors called for that purpose or at a regular meeting, by vota of a majority of the directors, with
or without cause. Any officer or agent appointed in accordance with the provisions of Section 4.03
hereof may alzo be removed, either with or without cause, by any officer on whom such power of
removal shall have been conferred by the Board of Directors.

Section 4.06 Vacanoies and Newly Created Offices. If any vacancy shall occur in any office by
reagon of death, resignation, removal, disqualification, or any other cause, or if a new offlce shall be
created, then such vacancies or new created offices may be filled by the Board of Directors at any
regular or gpecial masting.

Section 4.07 The Chairman of the Board. The Chairman of the Board, if there be such an officer,
shall have the following powers and duties.

{a) He or she zhall preside at all shareholders' meetings;
{(b) He or she shall preside at all mestings of the Board of Directors; and
(e He or she shall be a member of the executive committee, if any.
Section 4.08 The President. The president shall have the following powers and duties:

{a) If no general manager has been appointed, he or she shall be the chlef axecutive officer of the
vcorporation, and, subject to the direction of the Board of Directors, ehall have general charge of the




business, aifairs, and property of the corperation and general supervision over its officers,
emplcyees, and agents;

(b) ¥ no chairman of the board has been chosen, or if such officer is absent or disabled, he or
she shall preside at meetings of the shareholders and Board of Dirsctors:

(&) He or she shall be a member of the executive sommittes, if any;

{d) He or she shall be empowered to sign certificates represanting shares of the corporation, the
igeuanceo of which chall have been autharizad by the Board of Dirsctora: and

{¢) He or she shall have all power and shall parform all duties normally incident to the office of a
president of a corporation, and ehall exercice cuch other powers and parform such other dutles as
from time to time may be assigned to him or her by the Board of Directors.

Section 4.09 Tha Viea Pragidents. The Board of Direetars may, from tima i fima, designsts and
elect one or more vice presidents, one of whom may be designated to serve as executive vica
presicent, Each vice president shall have such powers and perform such duties as from time to time
may be assigned to him or her by the Board of Directors or the president. At the request or in the
absence or disability of the president, the executive vice prasident or, in the absence or disability of
the executive vice president, the vice president designated by the Board of Directors or (in the
absence of such designation by the Board of Directors) by the president, the senior vice president,
may perfarm all the duties of the president, and when so acting, shall have all the powers of, and be
subject 10 all the restictions upon, the president.

Section 4.10 The Secretary. The secretary shall have the following powers and duties:

{(a) He or she shall keep or causs to be kept a record of all of the procesdings of the mestings of
the sharsholders and of the board or directors in bocks provided for that purpose:

(b) He or she shall cause all notices to be duly given in accordance with the provisions of these
Bylaws and as required by statute:

{c) He or she shall be the custodian of the records and of the seal of the corpoeration, and shall
cause such seal (or a facsimile thereof) to be affixed to all centificates representing shares of the
corporation prior to the Issuance thereof and 1o all instruments, the exacution of which on behalf of
the corporation under its seal shall have been duly authorized in accordance with these Bylaws, and
when so affixed, he or she may attest the same;

{d} He or she shall assume that the books, reports, statements, cerificates, and other documents
and records required by statute are properly kept and filed;

(e} He or she shall have charge of the share books of the corporation and catise the share
transfer books to be kept in such manner as to show at any tima the amount of the sharas of the
corporation of each class igsued and outstanding, the manner in which and the time when such
stock was paid for, the names alphabetically arranged and the addresses of the holders of record
theraof, the number of shares hald by each holder and time when sach became such holder or
recard: and b or she shall exbibit at all reasonable times to any director, upon application, the
original or duplicate share register. He or she shall cause the share book referrsd to in Saction 6.04
heraof ta be kept znd exhibited at the principal office of the corporation, or at such other place as
the Board of Directors shall datermine, in the mannar and for the purpasss provided in such Section:

(fi He or she shall be empowered to sign certificates represanting shares of the corporation, the
igsuanca of which shall have bean authorized by the Board of Directors: and

{a) He or she shall perform in general all duties insident to the office of secretary and such other
duties as are given to him or her by these Bylaws or ag from time to time may be assigned o him or
her by the Board of Directors or the president.




Section 4.11 The Treasurer. The treasurer shall have the following powers and duties:

(a) He or she shall have charge and supervision over and be responsible for the monies,
securities, receipts, and disbursements of the corporation;

{b) He or she shall cause the monias and other valuable affests of the corporation to be
deposited in the name and to the credit of the corporation in such banks or trust companies or with
such banks or other depositaries as shall be selected in accordance with Section 5.03 hereaf:

(¢} He or she shall cause the monies of the corporation to be dicburzed by checks or drafts
(signed as provided in Section 5.04 hersof) drawn on the autherized depasitories of the corporation,
and cause to be taken and preserved property vouchers for all monies disbursed;

{d) He or she shall render to the Board of Directors or the president, whenever requested, a
statement of the financial condition of the corporation and of all of this transactions as treasurer, and
render a full financial report at the annual meeting of the shareholders, if callad upon to do sa:

{e) He or she shall cause to be kept correct books of acoount of all the business and transactions
of the corporation and exhibit such books 1o any director on request during business hours;

{f} He or she shall be empowerad from tire to time to require from all officers or agents of the

corporation reports or statements given such information as he or she may desire with respect to
any and all financial transastions of the corporation; and

(@) He or she shall perform in general all duties incident to the office of treasurer and such other
duties as are giveri to him or her by these Bylaws or as from time to time may be assigned to him or
her by the Board of Directors or the president.

Section 4.12 General Manager. The Board of Directors may employ and appoint 2 géneral managsr
wha may, or may not, be one of the officers or directors of the corporation. The general manager, if
any shall have the following powers and duties:

(&} He or she shall be the chisf executive officer of the corporation and, subject to the directions
of the Board of Directors, shall have general charge of the buginess affairs and property of the
corporation and general supervision over its officers, employees, and anents:

(B} He or she shall be charged with the exclusive management of the business of the corporation
and of all of its dealings, but at all imes sutject to the control of the Board of Directors:

(c] Subject to the approval of the Board of Directors or the executive committes, if ary, he or she
shall employ all employees of the corporation, or delegate such amploymeant to subordinate officers,
and shall have authority to discharge any person so employed: and

(d) He or she shall make a report to the president and directors as often as required, setting forth
the results of the operations under his or her charge, together with suggestions looking toward
improvemnent and betterment of the conditicn of the corporation, and shall perform such other duties
as tha Board of Directors may require.

Section 4.13 Salaries. The salaries and other compensation of the officers of the corporation shall
be fixad from time to time by the Board of Directors, except that the Board of Directors may delegate
to any person or group of persons the power to fix the salafies or other compeansation of any
subordinate officers or agents appointed in accordance with the provisions of Section 4,03 hereof.
Mo officer shall be prevented from recsiving any such salary or compensation by regason of the fact
that ha or she is also a director of the corporation.

Section 4.14 Suraty Bends. |n case the Board of Direstors shall so require, any officer or agent of
the corparstion shall execute to the corporation a bond in such sums and with such surety or
sursties as the Board of Directors may direct, conditioned upon the faithful perfformance of his or her




duties o the corporation, including responsibility for nagligence and for the accounting of all
propery, monias, or securities of tha corporation which may come into his or her hands.

ARTICLE V

EXECUTION OF INSTRUMENTS, BORROWING OF MONEY,
AND DEPOSIT OF CORPORATE FUNDS

Section 5.01 Execution of Instruments, Subject to any limitation containgd in the Articles of
Incorporation or these Bylaws, the president or any vice president or the general manager, if any,
may, in the name and on behall of the corporation, execute and deliver any contract or other
instrument authorized in writing by the Board of Directors. The Board of Diregiors may, subject to
any limitation contained in the Articles of Incorporation or in these Bylaws, authorize in writing any
officer or agent to execute and delivery any contract or other instrument in the name and on behalf
of the corporation; any such authorization may be general or confined to specific instances.

Seaction 5.02 Loans. Mo lcans or advances shall be contrasted on behalf of the corporation, no
nagotiable paper or other evidence of its obligation under any loan or advance shall be issued in its
name, and no property of the corporation shall be mortgaged, pledged, hypothecated, transferred,
or conveyed as sacurity for the payment of any loan, advanea, indabtednasze, ar liability of the
corporation, unless and except as authorized by the Board of Directors. Any such authorization may
be general or confined to specific instances.

Section 5.03 Deposits. All monies of the corporation not otherwise employed shall be depositad
from time 1o time to its credit in such banks and or trust companies or with such bankers or other
depositories as the Board of Directors may select, or ag from time to fime may be salected by any
officer or agent authorized to do so by the Board of Directors.

Saction 5.04 Checks, Drafts, Etc. All notes, drafts, acceptanoes, checks, endorsements, and,
subject to the provisions of these Bylaws, evidences of indebtedness of the corooration, shall be
signed by such officer or officers or such agent or agents of the corporation and in such manner as
the Board of Directors from time to time may determine. Endorsements for deposit to the credit of
the corporation in any of its duly authorized depositories shall be in such manner as the Board of
Dirgctors from time to time may determine.

Section 5.05 Bonds and Debentures. Every bond or debenture issued by the corporation shall be
evidenced by an appropriate instrument which shall be signed by the president or a vice president
and by the secretary and sealed with the seal of the corporation. The seal may be a facsimile,
engraved or printed. Where such bond or debenture is authenticated with the manual signature of
an authorized officer of the corporation or other trustee designated by the indenture of trust or other
agreement under which such security is issued, the signature of any of the corporation's officars
named thereon may be a facsimile. In case any officer who signed, or whose facsimile signature has
been used on any such bond or debenture, should cease to be an officer of the corporation for any
reason beiore the same has been delivered by the corporation, such bond or debenture may
nevertheless be adopted by the corporation and issued and dslivered as through the person who
signed it or whose facsimile signature has been used thereon had not ceased to

ba such officer.

Section 5.06 Sale, Transfer, Etc. of Securities, Sales, transfers, endorsemants, and assignments of
stocks, bonds, and other securities owned by or standing in the name of the corporatipn, and the
exacution and delivery on behalf of the corporation of any and all instruments in writing incident to
any such sale, transfer, endorsement, or assignment, shall be effected by the prasident, or by any

vice president, together with the secratary, or by any officer or agent thereunto autheorized by the
Board of Directors.

Section 5.07 Proxies. Praxies to vote with respect to shares of other corporations owned by ar
standing in the name of the corparation shall be executed and deliverad on behalf of the corporation
by the presidant or any vice president and the secretary or assistant agcretary of the corporation, or
by any officer or agent thereunder authorized by the Board of Directors.




ARTICLE VI
CAPITAL SHARES

Section 8.01 Share Certificates. Every holder of shares in the corporation shall be entitled to havea
certificate, signad by the prasidant or any vice presiclent and the secretary or assistant secratary,
and sealed with the seal (which may be a facsimile, engraved or printed) of the corporation, certifying
the number and kind, class or series of shares cwned by him or her in the corporation; providad,
however, that where such a cartificate is countersigned by (a) a transfer agent or an assistant
tranafer agent, or (b) registered by a registrar, the signature of any such presicdent, vice president,
secretary, or assistant secretary may be a facsimile. In case any officer who shall have signed, or
whose facsimile signature or signatures shall have been used on any such certificate, shall cease to
ba such offiper of the corporation, for any raason, bafors the delivery of such certificate by the
corporation, such certificate may nevertheless be adopted by the corporation and be issued and
defivered as though the parson who signed it, or whose facsimile signature or signatures shall have
bean used theraon, has not ceasoed to bo such officar. Cortifieatss roprecanting shares of the
corporation shall be in such form as provided by the statutes of the state of incorporation. There
shall be entered on the share bocks of the corporation at the time of issuance of each share, the
number of the partificate issued, the name and address of the person owning the shares reprecentad
theraby, the numiber and kind, class or series of such shares, and the date of issuance thereof.
Every certificate exchanged or returned to the corporation shali be marked "Gancsled” with the date
of cancellation.

Section 6.02 Transler of Shares. Transfers of shares of the corporation shall be made on the books
of the corporation by the holder of record thereof, or by his or her attomey thereunto duly authorized
by a power of attorney duly executed in writing and filad with the secretary of the corporation or any
of its transfer agents, and on surrender of the certificate or certificates, properly endorsed or
accompaniad by proper instruments of transfer, reprasenting such shares. Except as provided by
law, the corporation and transfer agents and reqistrars, if any, shall be antitled to traat the holder of
record of any stock ag the absolute owner thereof for all purposes, and accordingly, shall not be
bound to recognize any legal, equitable, or ather claim to or interest in such shares on the part ot
any other person whather or not it or they shall have express or other notice thereof.

Section 6.03 Regulations. Subject to the provisions of this Article VI and of the Articles of
Incarporation, the Board of Directors may make such rules and regulations as they may deem
expediant concerning the issuance, transter, redemption, and registration of cartificates for shares of
the corporation.

Section 6.04 Maintenance of Stock Ledger at Principal Place of Business. A share book (er books
wherz more than cne kind, class, or series of stock iz cutstanding) shall be kept at the principal
place of business of the corporation, or at such other place as the Board of Directors shall
determine, contalning the names, alphabetically artanged, of original shareholders of the
corporation, their addresses, their interest, the amount paid on their shares, and all transfers thereof
and the number and class of shares held by each. Such share books shall at all reasonable hours ba
subjact to inspection by persons entitled by law to inspect the sama.

Section 6.05 Transter Agents and Registrars, The Board of Directors may appoint one or more
transfer agents and one or more registrars with respect to the certificates representing shares of the
corporation, and may require all such ceriificates to bear the signature of either or both, The

Board of Directors may from time to time define the respective duties of such transfer agents and
ragistrars. Mo certificate for shares shall be valid until countersigned by a tranafer agent, if at the
date appearing thereon the corporation had a transfer agent for such shares, and until registered by
a registrar, if at such date the corporation had a registrar for such shares.

Section 6.06 Closing of Transfer Books and Fixing of Record Date,

{a) The Board of Diractors shall have power to close the share books of the corporation for a
period of not to exceed 50 days preceding the date of any mesting of shareholders, or the date for




payment of any dividend, or the date for the allotment of rights, or capital shares shall go Into affacr,
or a date in connection with obtaining the congent of shareholders for any purpose.

{B) In lieu of clesing the share transfer books as aforesaid, the Board of Directors may fix in
advance g date, not exceeding 50 days preceding the date of any meeting of shareholders, or the
date for the payment of any dividend, or the date for the allotment of rights, or the date when any
change or conversion or exchange of capital shares zhall g into &ffect, or a date in connection with
obtaining any such consent, as a record date for the determination of the sharsholders entitlad to a
notice of, and to vote at, any such meeting and any adjournmant thereof, or entitied to receive
payment of any such dividend, or ta any sueh allatmant of righte, or to exarsize tha rights in respast
of any such change, conversion or exchange of capital stock, or to give such consent.

(¢) If the share trancfer books shall be cloged or a record date set for the purposs of detormining
shareholders entitled to nolice of or to vote at a meeting of shareholders, such books shall be cloged
for, or such record date shall be, at least 10 days immediately preceding such meeting.

Section 8.07 Lost or Dastroyed Certificates. The corporation may issue a new cerlilicate for shares
of the corporation in place of any certificate theretolore issued by it, alleged to have been lost or
destroyed, and the Board of Directors may, in ite discretion, require the awner of the lost or
destroyed certificate or his or her legal representatives, to give the corporation & bond in such form
and amount as the Board of Directors may direct, and with such sursty or sureties as may be
safisfactory to the board. to indemnify the corporation and its transfer agents and registrars, if any,
against any claims that may be made against it or any such transfer agent or reglstrar on account of
the issuance of such new carilicate. A new certificate may be issusd without reguiring any bond

when, in the judgment of the Board of Directors, it is proper to do so.

Section €.08 Mo Limitation on Veoting Rights; Limitation on Dissenter's Rights. To the extent
parmissible under the applicable law of any jurisdiction to which the corporation may become
subject by reason of the conduct of business, the ownership of assets, the residence of
shareholders, the location of offices or facilities, or any other item, the corporation elects not to be
governad by the provisions of any statute that (i) limits, restricts, modified, suspends, terminates, or
otherwise affects the rights of any sharsholder 1o cast one vots for each share of common stock
registerad in the name of such sharsholder on the books of tha corporation, without regard to
whether such gharss were acquired direcily from the corporation or from any other person and
without regard to whether such shareholder has the power 1o exercise or diract the exercise of
voling power over any specific fraction of the shares of common gtock of the corporation issued and
outstanding or (i) grants to any shareholder the right to have his or her stock redeemed or
purchased by the corporation or any other shareholder on the acquisition by any person or group of
persons of shares of the corporation. In particular, to the extent permitted under the laws of the
gtate of incorporation, the corporation slects not to be governad by any such provigion, including the
provigions of the Nevada Control Share Acquisitions Act, Sections 7E.378 to 73.3793, inclugive, of
the Nevada Revised Statutes, or any statute of similar effect or tanor.

ARTICLE VIl
EXECUTIVE COMMITTEE AND OTHER COMMITTEES

Section 7,01 How Congtituted. The Board of Directors may designate an executive committas and
such other commitiees as the Board of Directors may deem appropriate, each of which committees
shall consist of two or more directors, Members of the exscutive committes and of any such other
committees shall be designated annually at the annual meeting of the Board of Directors; provided,
hawever, that at any time ihe Board of Directors may abolish or reconstitute the executive
committee or any other committes. Each member of the exgcutive committee and of any cther
committee shall hold office until his or bar successor shall have been designated or until his or her
rasignation ar remaeval in the manner provided in these Bylaws.

Section 7.02 Powers. During the intervals between meetings of the Board of Directors, the
exacutive committea shall have and may axarcise all powers of the Board of Directors in the
management of the business and afiairs of the corporation. except for the powsr to fill vacancies in




the Board of Directors or 1o amend these Bylaws, and except for such powers as by law may not be
delegated by the Board of Directors to an executive commities.

Sectlon 7.02 Proceedings. The executive committes, and such other committees as may be
designated hersunder by the Beard of Directors, may fix its own presiding and recording officer or
officers, and may meet at such place or places, at such time or times and on such notice (ar without
notics) ae it shall determine from time to time. It will keep a record of its proceedings and shall
report such proceedings to the Beard of Directors at the maating of the Board of Directors next
following).

Section 7.04 Quorum and Manner of Acting. At all meeting of the executive committes, and of such
other committees as may be designated hereunder by the Board of Directors, the presence of
membars constituting a majority of the total authorized memberehip of tha committea shall ba
necessary and sufficient to constitute a quorum for the transaction of business, and the act of a
majority of the members present at any meeting at which a quorum is present shall be the act of
such committea. The members of the exacutive committee, and of such other committoos as may
be designated hereunder by the Board of Directors, shall act only as a committes and the indiviual
members thereof shall have no powers as such,

Seetion 7.05 Resignations. Any member of the executive committes, and of such other committess
as may be designated hersunder by the Board of Directors, may resign at any time by delivering a
written resignation to either the president, the secretary, or assistant secretary, or to the presiding
officer of the committes of which he or she is a member, if any shall have been appointed and shall
bein ofiice. Unless otherwise specifisd hersin, such resignation shall take sffect on delivery.

Section 7.06 Removal. The Board of Directors may at any time remove any member of the
axecutive committee or of any other committes designated by it hereunder gither for or without
Cause.

Section 7.07 Vacancies. If any vacancias shall oceur in the executive committee or of any other
committes designated by the Board of Directors hereunder, by reason of disqualification, dsath,
resignation, removal, or otherwise, the remaining members shall, until the filling of such vacancy,
constitute the then total authorized membership of the committes and, provided that two or more
members are ramaining, continue to act. Such vacancy may be filled at any meeting of the Board of
Directors,

Section 7.08 Compensation. The Beard of Directors may allow a fixed sum and expenses of
attendance to any member of the executive committes, or of any other committee designated by it
hereunder, who is not an active salaried employee of the corporation for attendance at each meeting
of said commities.

ARTICLE VHI

INDEMNIFICATION, INSURANCE, AND
OFFICER AND DIRECTOR CONTRACTS

Section 8.01 Indemnification: Third Party Actions. The corporation shall have the power to
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 reazon of the fact that he or she is or was a director, officer, employee, or agent of the
eorporation, oris or was serving at the request of the corporation as a director, officer, employee, or
agent of ancther corporation, partnership, joint venture, trust, or other enterprise, against expenses
{including sttormeys’ fees) judgments, fines, and amounts paid in settlemeant actually and reasonably
incurred by him or her in conneotion with any euch astion, auit ar pracsading, if he or she acted in
goed faith and in @ manner he or she reasonably belisved to be in or not opposed io the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawiul, The termination of any action, suit, or
procesding by judgment, order, sattlemeant, conviction, or upon a plea of nolo contendere or it




squivalent, shall not, of itself, create a presumption thal the person did not act in good faith and in a
manner which he or she reasonably believed to ba in or not opposed to ths best interests of the

corporation, and with respect to any criminal action or proceeding, he or she had reasonable cause
to balieve that hie or her conduct was unlawful.

Section B.02 Incdemnification: Corporate Actions. The corporation shall have the power to
indemnify any person who was or ig a party or is threatenead to be made a party to any threalened,
pending, or completed action or suit by or in the right of the corporation to procure 3 judgment in its
favor by reason of tha fact that he or she is or was a director, officer, empiayee, or agent of the
corporation, or is or wag serving at the request of the corperation as a direster, officer, employes, or
agent of another corporation, partnership, joint venture, trust, or other enterprise, against expenses
(inclucing attormeys' fees) actually and reasonably incurred by him or her in connection with the
defense or setllement of such action or suit, if he or ¢he actad in good faith and in a manmer he or
she reasonably believed t6 be in or not opposed to the best interests of the corporation, except that
ne indemnification shall be made in respect of any claim, issue, or matter as to which such a person
shall have been adjudged to be liable for nagligence or misconduct in the performance of hie or har
duty to the corporation, unless and only to the extent that the court in which the action or sult was
breught shall detenmine on application that, despits the adjudication of hability but in view of all
circumstances of the case. the person is fairly and reasonably entitled to indemnity far such
expenses as the court deams proper

Section 8.03 Determination. To the extent that a director, officer, employee. or agent of the
corporation has been successful on the merits or otherwise in defense of any action, suit, or
proceeding referred to in Sections .01 and 8.02 hereof, or in defense of any ¢laim, issue, or matter
thergin, he or she shall be Indemnified against expenses (including attorneys' fees) actually and
reasonably incurred by him or her in connaction therewith. Any other indemnification under Sections
8.01 and 8.02 hereof, shall be made by the corporation upon a determination that indemnification of
the officer, director, employee, or agent is proper In the circumstances because he or she has met
the applicable standard of conduct set forth in Sections 8.01 and 8.02 hareof. Such determination
shall be made either (i} by the Board of Directors by a majority vote of a quorum censisting of
directors whe wars not parties to such action, sult, or procesding; or (I} by independent legal
counsel on a written opinion; or (i) by the shareholders by a majority vote of a quorum of
shareholders at any meeting duly called for such purpose.

Section B.04 General Indemnification. The indemnification provided by this Section shall not be
deemed exclusive of any other indemnificatlon granted under any provision of any statuts, in the
corporation's Articles of Incorporation, these Bylaws, agreement, vots of shareholders or
disinterested directors, or otherwise, both as to action in his or her official capacity and as to actian
in another capacity while holding such office, and shall eontinue as 1o a person who has ceased to
be a director, officer, employee, or agent, and shall inure to the benefit of the heirs and legal
representatives of such a peraon,

Section 8.05 Advances. Expenses incurrad in defending a civil or criminal action, suit, or
proceeding as contemnplated in this Section may be paid by the corporation in advance of the final
disposition of such action, suit, or proceeding upon a malority vote of a quorum of the Board of
Directors and upor: receipt of an undertaking by or on behalf of the director, officers, employes, or
agent 10 repay such amount or amounts unlass if it is ultimately deterrnined that he or she is to
indemnifiad by the corporation as autherized by this Section.

Secticn 8.06 Scope of Indemnification. The indemnification authorized by this Section shall apply to
all presant and future directors, officers, employees, and agents of the corporation and shall
continue as to such persons who ceases to be directors, officers, employees, or agents of the
corperation, and shall inuré to the benefit of the heirs, excoutors, and administrators of all =such
persons and shall be in addition to all other indemnification parmittad by law.

8.07. Insurance. The corporation may purchase and maintain insurance on behalf of any person
who I or was a dirsctor, employes, or agent of the corporation, or is or was serving at the requast of
the corporation as a director, officer, employee, or agent of anather corporation, partnership, joint




venture, trust, or other enterprise against any liability asserted against him or her and incurred e kirm
or her in any such capacity, or arising out of his or her status as such, whether or not the carporation
would have the power to indemnify him or her against any such liability and under the laws of the
state of incorporation, ae the same may hereafter be amended or modifled.

ARTICLE IX
FISCAL YEAR

The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.

ARTICLE X
DIVIDENDS

The Board of Directors may from time [0 time declars, and the corporation may pay, dividends on iis
outstanding sharee in the manner and on the terms and conditions provided by the Articles of
Incorparation and these Bylaws.

ARTICLE XI
AMENDMENTS

All Bylaws of the corporation, whether adopted by the Board of Directors or the shareholders, shall
be subject to amendment, alieration, or repaal, and new Bylaws may be made, except that:

{2) No Bylaws adopted or amended by the shareholders shall be altered or repealed by the Board
of Directors.

(&) Ne Bylaws shall be adopted by the Board of Diractors which shall require more than a
majority of the voting shares for a quorum at a meeting of shareholders, or more than a majerity of
the votes cast to constitute action by the shareholders, axcept where higher percentages are
required by law; provided, however that (i) if any Bylaw regulating an impending election of directors
is adopted or amended or repealed by the Board of Directors, there shall be set forth in the notice of
the next meeting of shareholders for the election of directors, the Bylaws so adoptad or amendad or
repealed, togsther with a concise statement of the changes made, and (i) no amendment, alteration
or repeal of this Article X1 shall be made except by the shareholders.

CERTIFICATE OF SECRETARY

The undersigned does hereby certify that he is the secretary of NEEMA, ING., a corporation duly
organized and axigting under and by virtue of the laws of the State of Nevada: that the above and
foregoing Bylaws of said corporatien were duly and regularly adopted as such by the Board of
Directors of the corporation at a meeting of the Board of Directors, which was duly and regularly held
onthe 15t day of February, 2008, and that the abova and foregoing Bylaws are now in full force and
effect,

DATED THIS 1st day of February, 2006.




Exhibit 10.1
STOCK SUBSCRIPTION OFFER

NEEMA, INC.

TO: BOARD OF DIRECTORS:

1. Subscription: (the "Undersigned”, whose address is
{Name)

. herely offers to

[Sireet Adoress)

stibscribe for { ) shares
(Amaunt In wl:-n:lay |_Amw.nl as Mumbsar}

of Common Stock (the "Shares™) of NEEMA, INC., a Nevada corporation ("the Company”) whose

address is:
#215-2211 W. 4" Ave,
Vancouver, BC V6K 452
CANADA,
The par value of the Commaon Stock is 5.001. The Undersigned agrees to pay $.05 per Share for such

Shares, for an aggregate purchase price of

5 ), payabile at the time of subscription.

(LISD AmcuRt in Words)

(Amunt 38 Mumber]

2. Represeniations and Warranties of the Undersigned: The Undersignad hereby represents and
warrants that

A The Undersigned is financially responsible, able to meet hisfherfits obiigations hereundear, and
acknowledges this investment may be long term and is by its nature speculative; further, the
Undersigned acknowladges halshelit is financially capable of bearing the risk of this investment.

B. The Undersigned has had substantial experience in business or investiments in one or mare of the
foliowing:

(it knowledge of and investment experience with securities, such as stocks and bonds;
(i) ownership of interests in new ventures and/or star-up companies,

(iii} experence in business and financial dealings, and the Undersigned can protect hisfherniis own
interests in an investment of this nature and does not have a "Purchaser Representative " as that
term is defined in Regulation D of the Securities Act of 1933, as amended, (the "Secunties Act”)
and does not need such a Representative.

C. The Undersigned is capable of bearing the high degres of economic risks and burdens of this
investment, including, but not limited to, the possibility of complete loss of all hisfherfits invesiment
capital and the lack of a liquid public market, such that he/shelit may not be able o readily liguidate the
investment whenever desired or at the then current asking price of the Stock.

O &% no time was the Undersigned presented with or solicited by Any leaflet, public promationat
meefing, circular, newspaper or magazine aricle, radio or television advertisemeant, or any other form of
general adveriising otherwise than in connecion and concurrently with this Offer.

E. The Stock which the Undersignad hergby subscribes is being acguired solely for his/her/its own
account, for investment, and is not being purchased with a view to or for tha resale or distribution
thereof and the Undersigned has no present plans to enter into any confract, undertaking, agreement or
amrangement for such resale or distribution.




The foregoing represeniations and warranties shall be true and accurate as of the date hereof and as of
the date of any acceptance of this Offer by the Company and shall survive the date of such acceptance
by the Company.

3. Access to and Fumnishing information: The Company has provided the Undersigned with a copy of
the Prospectus filed with the U3, Securities and Exchange Commission.

4 Revocation: The undersigned agrees that hafshelit shall not cancel, terminate or revoke this
Agreement or any provisions hereof or any agreement of the Uindersigned made hersunder.

5. Motices: All nofices or other communicaiions given or made hereunder shall be in writing and shall
be delivered or mailed by registered or cerified mail, retumn receipt requested, postage prepaid, to the
indersigned or 1o the Company at their respeciive addresses set forth below.

6. Governing Law: This Agreement and other transactions contemplated hersunder shall be construed
in accordance with and governad by the laws of the State of Nevada.

7. Entire Agreement. This Offer constitutes the entire agreement among the parties hereto with respect
to the subject matier hereof and may be amended only by a writing executed by all parties.

IN WITHNESS WHEREOF, the parties hereto have executed this Offer as of the date and vear set forth
below.

DATED this day of , 2008.
Sighature Address
Mame (Flease Frint) Address
Telephons City FProvince/State  PostaliZip Code

ACCEPTED BY:
NEEMA. INC.

President and CED




Exhibiti 10.2

LEASE

THIS INDENTURE made the 15th day of Aprll 2005.

As General Partner for UBC GG Limited Partnership.
Unit# 215 - 3823 Henning Drive.

Burnaby, BC

V3C eP3

(Hereinafter referred to as the "Lessor™)

True Health Studio
#230-2155 Allison Rd
Vancouver, B.G

(Hereinafter referred to as the "Lessea™)

Dr. Nicholas Wu
24230 26™ Ave,

Langgiey, BC
V2Z 36

(Hersinafier referred to as the” Indemnilier”) -

The Lessee hersby offers to lesse from the Lessor the i E and fo the
it following premises, upon subject following

1-

THE PREMJSES

The Fremes shall be two (2) rooms compnsed of approdmetely Eighty (80) squarne feet each of
mmﬂn&ﬂh:ﬁﬁma&ﬂa‘ﬁmﬁ‘kwmmdﬁnmm

as , UBC Markeipiare inside Gold's Gym.
LEASETERM _
The Term of the Lease shall be for a pesiod nfﬁrg(ﬂm, plus Four (4) One (1) year options.

The Possession Date shall be Sepirmbesgis2005

USE OF PREMISES

a) The Lessee shall use the keased premises for the mupose of conducting the business of a
Chiropractor and Registered Massage Therapist.

b) The: Lessee will operate its business continuously througinut the Tesm of the Lease,
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RENT
The rent shall be as follows:

The annual rent (the "Rent”) payable under the lease (the “Lease”) shall be as follows:
Year 1 of the term, the sum of twenty four thousand dollars

($24,000.00) plus G5T payable in equal monthly instaimenes of two thousarnd
Dollars ($2,000.00) Fius GST on the I* day of each and every month.

The Lease and the rent shall be completely gross to the Lessor, and the Lesses shall pay no
addifonal rant, Mbﬂﬁﬂpﬂeﬂinfﬂ,wﬂhﬂuﬂiﬁhﬁmﬁmhﬁmtﬁ;mlﬁEﬁMEM
services tax; (b) the Lessee will be will be responsible for it's own business expensas which includes
but not limited to the following expenses of it's own business and office maintenance, telephone,
repairs to the that may ocour interior or extarior of it's leased premisas.

SECURITY REPQSET

A deposit of two months rent of four thousand two hundred and eighty dofars ($4,280,00) induding
GST shall be paid by the Lessee 10 WBC GG Holdings Ltd. and heid without interest and applied
on acoount of the first and last months gross rent as it falls due. If the Lessor through no fault of the
Lessee does not execute this Offer, the deposit shall be retumed without interest or deduction.

QFTION TO RENEW

The Lessee is not In default of any of the obligations herein contained and provided the Lease shall
not have teminated for any cause whatsoever, the Lessee shall have the right t renew this Lease
for & further One (1) Year as and from the expiration of the Term on the same temis and conditions
a8 hersin containad, however, to the following.

(a) The Lessee shall have notified the Lessor in writing at least three (3) clendar months prior
to the expiration of the Term that it eleds to renew the Lease for a further One (1) Year
period.

(b) The Gross Rent payable for the Renewal Period shall be at fair market rental value of the
premises as determined by mutual agreement but shall not in any event be less on an
annual basis than the Gross Rent payable in respect of the last year of the term

ASSIGNMENT OF LEASE OR SUBLET

The Lessee shall not assign this agreement or Lease in whole or in part, nor grant a sub-let of all or
any part of the Premises, nor grant, any concession or lioense within or with respect to all or any
part of the Premises without the writhen congant of the Lessor, :

INSURANCE

During the course of the Lessee’s occupancy of the leased premise public liability, property damage
liability, fire insurance, all in form and with companies acreptable to the Lessor, shail be placed by,
and at the expense of, the Lessee.
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15,

REDAIRS AND MAINTENANCE

The Lestee shall keep the Premises in reasonable wear and tear during term of Lease and be
responsible for all business and office maintenance, garbage removal, interior and exterior repairs
that occur in its own leased prevnises,

FMWEMWEM&MMML@MMMWM{M&
Lease, if applicable) on five (5) days” writhen notice and may retain the deposit on account of
damages suffered. If the Lessor elects to terminate this Agreement, the Lessor may (a) retain for
mmmmmmdluwdmmmmmmm
ingtalled or completed to the date of such termination and (b) remove, at the Tenant’s expense, all
or any of the Lessee’s Work so as to restore the leased premises to the condition in which the
Fremises were prior 1 the commencament. of the Lesses’s Work.

NO REPRESENTATTON

There are no covenants, representations, agreements, warranties, condiions ar  exllsbersl
agraements in any way relating to the subject matter of this agreement expressed or implied,
mmptnwrﬂys&hﬁhaﬂn.hwﬁbantﬂmmﬁgmdhyallpaﬂmmmwmmﬂ
agreement.

CREDIT APPROVAL
The Lessee consents to an investigation by the Lessor of the creditworthiness, If the Lessor is not

satisfied with the creditworthiness and, in its sole discretion, within 30 days of the acteptance of this
Lem,ﬂuL&mrmthmﬂamﬂhhlmmmmﬂummtm
null and void and the deposit shall be returned to the Lessee without interest and neither party will
have a claim against the other.

ADDTIONAL PROVISIONS

a) This Lease shall be subject to the Lessor obtaining all neceesary approvals and building
permits from University Endowment Lands: -

[#)] This Lease shall be subject to UBC GG Holdings Lid. Board of Directors approva,

INDEMNTTY

In consideration of the Landlord accepting this Lease from the Lessee, the Indemnifier set out in
Section 1(c) agrees to indemnify the Landlord from any default by the Lessee in the performance

of s obligations under this Lease.
TIME 1S OF ESSENCE
Time will be of the essence for this Leass.
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21.  LEASE OPEN FOR ACCEPTENCE

This Lease shall be imevocable and open for acceptance until 5:00 o'dock p.m. the 24th of Apri,
2005 after which time, if not accepted, this Lease shall be null and void and the deposit shall be

resumied in full without interest.

IN WITNESS WHEREOF, The Lessee has affced its corporate seal attested to by fts signing
officers duly authorized in that behalf this 28 dayof_fpril . 2005,

signed, Sealed and defivered the corporate seal of Lessee:

By True Health Studio

In the presence of:

Witn




Williams & Webster, P.S.

Certified Public Accountants & Business Consultants

Exhibit 3.2

Board of Directors
Neema, Inc.
Vancouver. BC
Canada

ACCOUNTING FIRM

CONSENT OF INDEPENDENT REGISTERED PUBLI

We consent to the use of our report dated June 7, 2006, on the financial statements of Neema,
Inc. as of April 30, 2006 and the period then ended, and the inclusion of our name under the
heading "Experts" in the Form SB-2 Registration Statement filed with the Securities and

Exchange Commission.
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Williams & Webster, P.S.
Spokane, Washington
July 19, 2006

Members of Private Companies Practice Section, SEC Practice Section, AICPA and WSCPA
Bank of America Financial Center » 601 W. Riverside, Suite 194() « Spokane, W4 99201
Phone (309) 838-3111 « Fax (509) 838-5114 « www.williams-webster.com




	 TABLE OF CONTENTS
	General Information About Our Company
	The Offering
	Use of Proceeds
	Summary of Financial Data

	 FORWARD LOOKING STATEMENTS
	RISK FACTORS
	Risks Associated With Our Company:
	WE HAVE NOT OPERATED PROFITABLY AND HAVE A LIMITED OPERATING HISTORY THAT YOU CAN USE TO EVALUATE US -- THEREFORE WE MAY NOT SURVIVE IF WE MEET SOME OF THE PROBLEMS, EXPENSES, DIFFICULTIES, COMPLICATIONS AND DELAYS FREQUENTLY ENCOUNTERED BY A START-UP COMPANY.
	WE MAY REQUIRE ADDITIONAL FUNDS TO ACHIEVE OUR CURRENT BUSINESS STRATEGY AND OUR INABILITY TO OBTAIN ADDITIONAL FINANCING WOULD INHIBIT OUR ABILITY TO EXPAND OR EVEN MAINTAIN OUR BUSINESS OPERATIONS. 
	WE MAY BE DELAYED IN OR UNABLE TO COMPLY WITH GOVERNMENTAL LAWS, RULES AND REGULATION RELATED TO OUR BUSINESS OPERATIONS, WHICH WOULD SEVERELY IMPACT OUR BUSINESS PLANS AND POSSIBLE REVENUES.
	ALTHOUGH WE DO NOT HAVE ANY COMPETITION NOW, OTHER COMPANIES WITH GREATER RESOURCES AND OPERATING EXPERIENCE MAY ENTER THE MARKET FOR DEVELOPING MULTI-OUTLET ALTERNATIVE HEALTHCARE FACILITIES. 
	WE RELY HEAVILY ON OUR MANAGEMENT, AND THE LOSS OF THEIR SERVICES COULD MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS. 
	BECAUSE OUR CURRENT OFFICERS HAVE OTHER BUSINESS INTERESTS, THEY MAY NOT BE ABLE OR WILLING TO DEVOTE A SUFFICIENT AMOUNT OF TIME TO OUR BUSINESS OPERATIONS, CAUSING OUR BUSINESS TO FAIL.
	WE ARE SEEKING TO ENTER INTO LONG-TERM, NON-CANCELABLE LEASES; THEREFORE, ONE UNSUCCESSFUL LOCATION COULD SEVERELY IMPACT OUR PROFITABILITY.
	OUR INDEPENDENT AUDITOR HAS ISSUED AN AUDIT OPINION WHICH INCLUDES A STATEMENT DESCRIBING OUR GOING CONCERN STATUS. OUR FINANCIAL STATUS CREATES A DOUBT WHETHER WE WILL CONTINUE AS A GOING CONCERN. 

	 Risks Associated With This Offering:
	AN INVESTMENT IN US IS SPECULATIVE; THEREFORE, INVESTORS COULD LOSE THEIR ENTIRE INVESTMENT. 
	THE TRADING IN OUR SHARES WILL BE REGULATED BY SECURITIES AND EXCHANGE COMMISSION RULE 15G-9 WHICH ESTABLISHED THE DEFINITION OF A "PENNY STOCK."
	WE ARE SELLING THIS OFFERING WITHOUT AN UNDERWRITER AND MAY BE UNABLE TO SELL ANY SHARES.
	DUE TO THE LACK OF A TRADING MARKET FOR OUR SECURITIES, YOU MAY HAVE DIFFICULTY SELLING ANY SHARES YOU PURCHASE IN THIS OFFERING.
	YOU WILL INCUR IMMEDIATE AND SUBSTANTIAL DILUTION OF THE PRICE YOU PAY FOR YOUR SHARES.


	USE OF PROCEEDS
	 CAPITALIZATION
	 DILUTION
	DESCRIPTION OF BUSINESS
	Our first location is within a Gold’s Gym operation and is located on the campus of the University of British Columbia at #230-2155 Allison Road, Vancouver BC.  Initially, we plan to open THS studios to provide healthcare services in the Vancouver lower mainland area, and thereafter, to expand into other regions. We plan to launch our own private label vitamins and other natural health products (NHP) under the THS brand in July 2006.  The supplier that we select will provide the actual nutriceuticals, the containers with lids and design and supply of labels.  Presently we are in the process of selecting a company to supply the products. In August 2006, we plan to open our second location, leasing space from a building that has a dental clinic and other health related offices.  The location has a high volume of traffic and is easily accessible by a variety of modes of transportation.  The model again will follow our concept of a store within a store, with our providing fully equipped and managed, facilities that are sought after by practitioners, due to our access to clients and flexible locations.  This studio would be similar to the first studio in size, design and layout.  In November 2006, we plan to open third location, again following our concept of opening within an existing location already operated by a partner that we will have a complementary relationship with.  We have yet to start searching for this location.
	Concept 
	Company Strategy
	Keys to success
	Product and Service Description
	What is alternative healthcare?
	What products and services do we provide?

	Market and Industry Analysis, An Overview
	Demographic situation
	Market and trends for Complementary and Alternative Medicine

	Stimuli to growth of Complimentary Alternative Medicine
	Increased awareness by individuals
	Government Influences
	Increase in Private Sector Health Expenditure
	Businesses influencing the trend
	Analysis

	Advertising and Promotion
	Anticipated Revenue Streams
	Our revenues are anticipated to come from the following sources.  The primary revenue stream would come from fees paid by our member practitioners.  We intend to give a special introductory rate to our members in the first year of each outlet opening.  Each member would prepay a fixed amount per shift, at the beginning of each month to book the particular shifts that they require at the studio.  Each shift, consists of 12 hours and we will charge our members Cdn $70 per shift.  This will allow them to book our facilities, access our pre-qualified client list, and have exclusive use at any of the future True Health Studio outlets.  After the initial year, we would charge our members according to our regular rental structure, which is a percentage of their gross revenue (30%) from their patients, calculated and paid at the end of the month.  

	Competition
	Compliance With Government Regulation
	Intellectual Property
	Research and Development
	Employees and Employee Agreements
	Properties
	 

	PLAN OF OPERATION
	Proposed Milestones to Implement Business Operations
	July 2006
	August 2006
	November 2006

	Off-Balance Sheet Arrangements
	Limited Operating History; Need For Additional Capital
	Liquidity and Capital Resources
	Critical Accounting Policies

	MANAGEMENT
	Management Resumes

	EXECUTIVE COMPENSATION
	SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
	CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
	DESCRIPTION OF SECURITIES
	Common Stock
	Non-Cumulative Voting
	Cash Dividends

	SHARES ELIGIBLE FOR FUTURE SALE
	PLAN OF DISTRIBUTION
	Offering Will Be Sold by Our Officers and Directors
	Terms of the Offering
	Deposit of Offering Proceeds
	Procedures and Requirements for Subscriptions

	INTEREST OF NAMED EXPERTS AND COUNSEL
	DISCLOSURE OF COMMISSION POSITION OF INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
	REPORTS TO SECURITIES HOLDERS
	TRANSFER AGENT
	ADDITIONAL INFORMATION
	FINANCIAL STATEMENTS
	Accounting Method 
	Common Stock
	Comprehensive Income 
	Cash and Cash Equivalents 
	Derivative Instruments 

	Fair Value of Financial Instruments 
	Foreign Currency Translation Gains/Losses 
	Going Concern 
	Principles of Consolidation 
	Property and Equipment 

	Provision for Taxes 
	Recent Accounting Pronouncements 
	Use of Estimates 

