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To the Board of Directors of 
Vita Imaging Inc. 
San Jose, CA 
 

INDEPENDENT AUDITOR’S REPORT 

Opinion 

We have audited the accompanying financial statements of Vita Imaging Inc. (the “Company”) which comprise 
the balance sheets as of December 31, 2023 and 2022, and the related statements of operations, changes in 
stockholder’s equity (deficit), and cash flows for the years then ended, and the related notes to the financial 
statements. 
 
In our opinion, the financial statements referred to above present fairly, in all material respects, the financial 
position of the Company as of December 31, 2023 and 2022, and the results of its operations and its cash 
flows for the years then ended in accordance with accounting principles generally accepted in the United States 
of America. 

Basis for Opinion 

We conducted our audit in accordance with auditing standards generally accepted in the United States of 
America (GAAS). Our responsibilities under those standards are further described in the Auditor’s 
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be 
independent of the Company and to meet our other ethical responsibilities in accordance with the relevant 
ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient 
and appropriate to provide a basis for our audit opinion. 

Substantial Doubt About the Company’s Ability to Continue as a Going Concern  

The accompanying financial statements have been prepared assuming that the Company will continue as a 
going concern. As described in Note 2 to the financial statements, the Company has not yet generated revenues 
or profits, has sustained net losses of $1,624,936 and $837,822 for the years ended December 31, 2023 and 
2022, respectively, and has negative cash flows from operations.  As of December 31, 2023, the Company had 
an accumulated deficit of $4,363,998 and a working capital deficit of $1,212,742.  These factors, among others, 
raise substantial doubt about the Company’s ability to continue as a going concern. Management’s plans 
regarding these matters are also described in Note 2. The financial statements do not include any adjustments 
that might result from the outcome of this uncertainty. Our opinion is not modified with respect to this matter. 

Responsibilities of Management for the Financial Statements 

Management is responsible for the preparation and fair presentation of the financial statements in accordance 
with accounting principles generally accepted in the United States of America, and for the design, 
implementation, and maintenance of internal control relevant to the preparation and fair presentation of 
financial statements that are free from material misstatement, whether due to fraud or error. 
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In preparing the financial statements, management is required to evaluate whether there are conditions or 
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a 
going concern within one year after the date that the financial statements are available to be issued. 

Auditor’s Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free 
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our 
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a 
guarantee that an audit conducted in accordance with generally accepted auditing standards will always detect a 
material misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is 
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. Misstatements, including omissions, are considered 
material if there is a substantial likelihood that, individually or in the aggregate, they would influence the 
judgment made by a reasonable user based on the financial statements. 

In performing an audit in accordance with generally accepted auditing standards, we: 

 Exercise professional judgment and maintain professional skepticism throughout the audit. 

 Identify and assess the risks of material misstatement of the financial statements, whether due to fraud 
or error, and design and perform audit procedures responsive to those risks. Such procedures include 
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. 

 Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed. 

 Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the financial 
statements. 

 Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that 
raise substantial doubt about the Company’s ability to continue as a going concern for a reasonable 
period of time. 

We are required to communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit, significant audit findings, and certain internal control related matters 
that we identified during the audit. 

/s/ Artesian CPA, LLC 

Denver, Colorado 
April 19, 2024 
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See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements.

2023 2022
ASSETS
Current assets:

Cash and cash equivalents 121,086$          46,568$            
Inventory 330,081          112,856          
Escrow receivable 45,364            -

Total current assets 496,531          159,424          
Deposits 5,149              99,871            
Property and equipment, net 21,964            23,649
Intangible assets, net 11,145            47,145            

Total assets 534,788$          330,089$          

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities:

Accounts payable 262,193$        230,424$        
Accrued expenses 309,090          39,078            
Stock payable - 25,000
Loan payable, related party 1,095,589       -
Accrued interest, related party 42,401            -

Total current liabilities 1,709,273       294,502          
Loan payable, related party - 645,589          
Accrued interest, related party - 16,708            

Total liabilities 1,709,273       956,799          

Stockholders' equity (deficit):
Series A preferred stock, $0.0001 par value, 2,500,000 shares authorized, 1,007,500 and 837,500 shares issued

and outstanding as of December 31, 2023 and 2022, respectively; liquidation preference of $2,015,000 and $1 101 84
as of December 31, 2023 and 2022, respectively

Common stock, $0.0001 par value, 10,000,000 shares authorized, 6,159,522 and 6,000,000 shares issued and outstanding
as of December 31, 2023 and 2022, respectively 616                 600

Additional paid-in capital 3,188,797       2,111,668
Accumulated deficit (4,363,998) (2,739,062)

Total stockholders' equity (deficit) (1,174,484) (626,710)
Total liabilities and stockholders' equity (deficit) 534,788$          330,089$          

December 31,



VITA IMAGING INC. 

STATEMENTS OF OPERATIONS 

 
 

  

 

 

 

 

 

 

 

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements

2023 2022
Net revenue -$                       -$                       

Operating expenses:
General and administrative 638,256 204,141
Research and development 959,509 614,402

Total operating expenses 1,597,764         818,543            

Loss from operations (1,597,764)       (818,543)          

Other income (expense):
Interest expense, related party (27,172) (19,279)

Total other expense (27,172)            (19,279)

Provision for income taxes - -
Net loss (1,624,936)$     (837,822)$        

Weighted average common stock outstanding - basic and diltued 6,079,761 6,000,000
Net loss per share - basic and diluted (0.27)$              (0.14)$              

Year Ended
December 31,
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STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT) 

 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

See Independent Auditor’s Report and accompanying notes, which are an integral part of these financial statements. 

 

Total
Additional Accumulated Stockholders'

Shares Amount Shares Amount Paid-in Capital Deficit Equity (Deficit)

Balances at December 31, 2021 475,000 48$               6,000,000     600$             1,378,052$         (1,901,240)$   (522,541)$        
Issuance of preferred stock 362,500 36                 - - 724,964              - 725,000           
Stock-based compensation - - - - 8,652                  - 8,652               
Net loss - - - - - (837,822) (837,822)
Balances at December 31, 2022 837,500 84$               6,000,000     600               2,111,668           (2,739,062)     (626,710)          
Issuance of preferred stock for proceeds 170,000 17                 - -                339,983              - 340,000           
Issuance of common stock pursuant to Regulation CF offering, -

net of offering costs - - 155,316 16 692,040              - 692,055           
Broker compensation 4,206 - 23,975                - 23,975             
Stock-based compensation - - - - 21,132                - 21,132             
Net loss - - - - - (1,624,936) (1,624,936)
Balances at December 31, 2023 1,007,500         101$             6,159,522     616$             3,188,797$         (4,363,998)$   (1,174,484)$     

Series A
Common StockPreferred Stock
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STATEMENTS OF CASH FLOWS 
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2023 2022
Cash flows from operating activities:
Net loss (1,624,936)$      (837,822)$      
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation 5,969               2,408
Amortization 36,000             36,000          
Stock-based compensation 21,132             8,652
Services paid by note payable, related party - 26,996
Changes in operating assets and liabilities:

Inventory (217,225) (62,856)
Other receivables - 52,586
Accounts payable 31,769 49,943
Accrued expenses 270,012 13,482
Accrued interest, related party 25,693 11,988

Net cash used in operating activities (1,451,586) (698,623)
Cash flows from investing activities:

Purchase of property and equipment (4,284) (26,057)
Deposits 94,722 (66,822)

Net cash provided by (used in) investing activities 90,439 (92,879)
Cash flows from financing activities:
Proceeds from loan payable, related party 450,000 -
Issuance of preferred stock for proceeds 340,000 725,000
Issuance of common stock pursuant to Regulation CF offering, net of offering costs and escrow receivable 670,666 -
Stock payable (25,000) 25,000

Net cash provided by financing activities 1,435,666 750,000
Net change in cash and cash equivalents 74,518 (41,502)
Cash and cash equivalents at beginning of year 46,568 88,069
Cash and cash equivalents at end of year 121,086$          46,568$         

Supplemental disclosure of cash flow information:
Cash paid for income taxes -$                      -$                   
Cash paid for interest 1,478$              7,291$           

Supplemental disclosure of non-cash financing activities:
Broker compensation 23,975$            -$                   

Year Ended
December 31,



VITA IMAGING INC. 

NOTES TO THE FINANCIAL STATEMENTS  

 
 

1. NATURE OF OPERATIONS  

Vita Imaging Inc. (the “Company”) is a corporation formed on March 14, 2019 under the laws of Delaware.  The Company is 
a medical device company that is developing technology that focuses on the early detection of pre-cancer and malignant 
tumors.  The Company is headquartered in San Jose, California. 

 
As of December 31, 2023, the Company has not commenced planned principal operations nor generated revenue.  The 

Company’s activities since inception have consisted of formation activities, research and development, and capital raising efforts.  
Once the Company commences its planned principal operations, it will incur significant additional expenses.  The Company is 
dependent upon additional capital resources for the commencement of its planned principal operations and is subject to significant 
risks and uncertainties; including failing to secure funding to operationalize the Company’s planned operations or failing to 
profitably operate the business. 

 
2. GOING CONCERN 

The Company has evaluated whether there are certain conditions and events, considered in the aggregate, that raise substantial 
doubt about the Company’s ability to continue as a going concern within one year after the date that the financial statements are 
issued. 

 
The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization of 

assets and the satisfaction of liabilities in the normal course of business. The Company has not generated revenues or profits since 
inception, has sustained net losses of $1,624,936 and $837,822 for the years ended December 31, 2023 and 2022, respectively, and 
has incurred negative cash flows from operations for the years ended December 31, 2023 and 2022. As of December 31, 2023, the 
Company had an accumulated deficit of $4,363,998 and a working capital deficit of $1,212,742. These factors, among others, raise 
substantial doubt about the Company’s ability to continue as a going concern. The Company’s ability to continue as a going concern 
for the next twelve months is dependent upon its ability to generate sufficient cash flows from operations to meet its obligations, 
which it has not been able to accomplish to date, and/or to obtain additional capital financing. No assurance can be given that the 
Company will be successful in these efforts.   The financial statements do not include any adjustments relating to the recoverability 
and classification of recorded asset amounts or the amounts and classification of liabilities. 

 
3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentation 

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United States 
of America ("GAAP").  The Company’s fiscal year is December 31. 

Use of Estimates 

The preparation of the Company’s financial statements in conformity with GAAP requires management to make estimates and 
assumptions that affect the reported amounts of assets and liabilities, the 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. Significant estimates and 
assumptions reflected in these financial statements include, but are not limited to, the valuations of assets from acquisition, common 
stock, and stock options. The Company bases its estimates on historical experience, known trends and other market-specific or other 
relevant factors that it believes to be reasonable under the circumstances. On an ongoing basis, management evaluates its estimates 
when there are changes in circumstances, facts and experience. Changes in estimates are recorded in the period in which they 
become known. Actual results could differ from those estimates. 

Significant Risks and Uncertainties 

The Company is subject to customary risks and uncertainties, including but not limited to, the need for protection of proprietary 
technology of its product, dependence on key personnel, cost of services provided by third parties and the need to obtain additional 
funds through the sale of its common and preferred stock. The Company has not generated revenues and has not been granted a 
license or been approved by regulatory authorities to produce and sell its product. There are no assurances that this approval will 
be given or obtained. 
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NOTES TO THE FINANCIAL STATEMENTS  

 
 

Concentrations of Credit Risk 

Financial instruments that potentially subject the Company to concentrations of credit risk consist principally of cash and cash 
equivalents. The Company generally maintains balances in various operating accounts at financial institutions that management 
believes to be of high credit quality, in amounts that may exceed federally insured limits. The Company has not experienced any 
losses related to its cash and cash equivalents and does not believe that it is subject to unusual credit risk beyond the normal credit 
risk associated with commercial banking relationships. At December 31, 2023 and 2022, all of the Company's cash and cash 
equivalents were held at one accredited financial institution.   

Cash and Cash Equivalents 

The Company considers all highly liquid investments with maturities of three months or less at the date of purchase to be cash 
equivalents. 

Fair Value Measurements 

Certain assets and liabilities of the Company are carried at fair value under GAAP. Fair value is defined as the exchange price 
that would be received for an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the 
asset or liability in an orderly transaction between market participants on the measurement date. Valuation techniques used to 
measure fair value must maximize the use of observable inputs and minimize the use of unobservable inputs. Financial assets and 
liabilities carried at fair value are to be classified and disclosed in one of the following three levels of the fair value hierarchy, of 
which the first two are considered observable and the last is considered unobservable: 

 Level 1—Quoted prices in active markets for identical assets or liabilities.  
 
 Level 2—Observable inputs (other than Level 1 quoted prices), such as quoted prices in active markets for similar assets 

or liabilities, quoted prices in markets that are not active for identical or similar assets or liabilities, or other inputs that are 
observable or can be corroborated by observable market data.  

 
 Level 3—Unobservable inputs that are supported by little or no market activity that are significant to determining the fair 

value of the assets or liabilities, including pricing models, discounted cash flow methodologies and similar techniques.  

The carrying values of the Company’s assets and liabilities approximate their fair values.  

Inventory 

Inventory consists of device materials, and includes products acquired pursuant to an asset purchase agreement in 2019. The 
inventory was recorded at its estimated fair value at the time of acquisition, which was less than the historical cost.  Inventory is 
valued at the lower of cost or net realizable value. In 2023 and 2022, the Company made purchases of $217,225 and $62,856, 
respectively. As of December 31, 2023 and 2022, the Company determined there was no reserve for obsolescence or impairment 
necessary. 

Property and Equipment, Net 

Property and equipment consist of lab equipment, of which $4,284 and $26,057 was purchased in 2023 and 2022, respectively.  
Lab equipment has a useful life of five years.  Depreciation is recorded on a straight-line basis.  As of December 31, 2023, property 
and equipment, net of accumulated depreciation of $8,377, was $21,964.  As of December 31, 2022, property and equipment, net 
of accumulated depreciation of $2,408, was $23,649. Depreciation expense of $5,969 and $2,408 was recorded for the years ended 
December 31, 2023 and 2022, respectively.   

Intangible Assets, Net 

The Company acquired certain intellectual property valued at $180,000 pursuant to an asset purchase agreement of a medical 
device company in 2019.  The intellectual property consists of developed technology and has a useful life of five years.  As of 
December 31, 2023 and 2022, intangible assets, net of accumulated amortization was $11,145 and $47,145, respectively.  
Amortization expense was $36,000 for both years ended December 31, 2023 and 2022. 
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NOTES TO THE FINANCIAL STATEMENTS  

 
 

 

Impairment of Long-Lived Assets 

The Company reviews its long-lived assets (amortizable intangible assets) for impairment whenever events or circumstances 
indicate that the carrying amount of an asset may not be recoverable. If the sum of the expected cash flows, undiscounted, is less 
than the carrying amount of the asset, an impairment loss is recognized as the amount by which the carrying amount of the asset 
exceeds its fair value.  As of December 31, 2023 and 2022, no impairment was deemed necessary. 

Revenue Recognition 

ASC Topic 606, “Revenue from Contracts with Customers” establishes principles for reporting information about the nature, 
amount, timing and uncertainty of revenue and cash flows arising from the entity’s contracts to provide goods or services to 
customers. 

Revenues are recognized when control of the promised goods or services are transferred to a customer, in an amount that 
reflects the consideration that the Company expects to receive in exchange for those goods or services. The Company applies the 
following five steps in order to determine the appropriate amount of revenue to be recognized as it fulfills its obligations under each 
of its agreements: 1) identify the contract with a customer; 2) identify the performance obligations in the contract; 3) determine the 
transaction price; 4) allocate the transaction price to performance obligations in the contract; and 5) recognize revenue as the 
performance obligation is satisfied. To date, no revenue has been recognized. 

Advertising Costs 

Advertising costs are expended as incurred.   

General and Administrative Expenses 

General and administrative expenses consist primarily of payroll and payroll-related benefits and taxes, stock-based 
compensation, professional services, administrative expenditures, and information technology. 

Research and Development Expenses  

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

Concentrations 

The Company is dependent on third-party vendors to supply products for research and development activities. In particular, the 
Company relies and expects to continue to rely on a small number of vendors. The loss of one of these vendors may have a negative 
short-term impact on the Company’s operations; however, the Company believes there are acceptable substitute vendors that can 
be utilized longer-term. 

Stock-Based Compensation  

The Company accounts for stock-based compensation in accordance with ASC 718, Compensation - Stock Compensation. The 
Company measures all stock-based awards granted to employees, directors and non-employee consultants based on the fair value 
on the date of the grant and recognizes compensation expense for those awards, net of estimated forfeitures, over the requisite 
service period, which is generally the vesting period of the respective award. For awards with service-based vesting conditions, the 
Company records the expense for using the straight-line method.  For awards with performance-based vesting conditions, the 
Company records the expense if and when the Company concludes that it is probable that the performance condition will be 
achieved. 

 
The Company classifies stock-based compensation expense in its statements of operations in the same manner in which the 

award recipient’s payroll costs are classified or in which the award recipient’s service payments are classified. 
 
The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option-pricing model. The 

Company historically has been a private company and lacks company-specific historical and implied volatility information for its 
stock. Therefore, it estimates its expected stock price volatility based on the historical volatility of publicly traded peer companies 
and expects to continue to do so until such time as it has adequate historical data regarding the volatility of its own traded stock 



VITA IMAGING INC. 

NOTES TO THE FINANCIAL STATEMENTS  

 
 

price. The expected term of the Company’s stock options has been determined utilizing the “simplified” method for awards that 
qualify as “plain-vanilla” options. The risk-free interest rate is determined by reference to the U.S. Treasury yield curve in effect at 
the time of grant of the award for time periods approximately equal to the expected term of the award. Expected dividend yield is 
based on the fact that the Company has never paid cash dividends on common stock and does not expect to pay any cash dividends 
in the foreseeable future. Determining the appropriate fair value of stock-based awards requires the input of subjective assumptions. 
The assumptions used in calculating the fair value of stock-based awards represent management’s best estimates and involve 
inherent uncertainties and the application of management’s judgment. As a result, if factors change and management uses different 
assumptions, stock-based compensation expense could be materially different for future awards. 

 
Leases 
 
On January 1, 2022, the Company adopted ASC 842, Leases, as amended, which supersedes the lease accounting guidance 

under Topic 840, and generally requires lessees to recognize operating and finance lease liabilities and corresponding right-of-use 
(ROU) assets on the balance sheet and to provide enhanced disclosures surrounding the amount, timing and uncertainty of cash 
flows arising from lease arrangements. The Company adopted the new guidance using a modified retrospective method. Under this 
method, the Company elected to apply the new accounting standard only to the most recent period presented, recognizing the 
cumulative effect of the accounting change, if any, as an adjustment to the beginning balance of retained earnings. Accordingly, 
prior periods have not been recast to reflect the new accounting standard. The cumulative effect of applying the provisions of ASC 
842 had no material impact on accumulated deficit. 

 
The Company elected transitional practical expedients for existing leases which eliminated the requirements to reassess existing 

lease classification, initial direct costs, and whether contracts contain leases. Also, the Company elected to present the payments 
associated with short-term leases as an expense in statements of operations. Short-term leases are leases with a lease term of 12 
months or less. The adoption of ASC 842 had no impact on the Company’s balance sheet as of January 1, 2022. 

 
Income Taxes 

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Income Taxes. Under the 
liability method, deferred taxes are determined based on the temporary differences between the financial statement and tax basis of 
assets and liabilities using tax rates expected to be in effect during the years in which the basis differences reverse. A valuation 
allowance is recorded when it is unlikely that the deferred tax assets will not be realized. The Company assesses its income tax 
positions and record tax benefits for all years subject to examination based upon our evaluation of the facts, circumstances and 
information available at the reporting date. In accordance with ASC 740-10, for those tax positions where there is a greater than 
50% likelihood that a tax benefit will be sustained, our policy will be to record the largest amount of tax benefit that is more likely 
than not to be realized upon ultimate settlement with a taxing authority that has full knowledge of all relevant information. For those 
income tax positions where there is less than 50% likelihood that a tax benefit will be sustained, no tax benefit will be recognized 
in the financial statements. 

 
Net Loss per Share 
 
Net earnings or loss per share is computed by dividing net income or loss by the weighted-average number of common shares 

outstanding during the period, excluding shares subject to redemption or forfeiture. The Company presents basic and diluted net 
earnings or loss per share. Diluted net earnings or loss per share reflect the actual weighted average of common shares issued and 
outstanding during the period, adjusted for potentially dilutive securities outstanding. Potentially dilutive securities are excluded 
from the computation of the diluted net loss per share if their inclusion would be anti-dilutive. As all potentially dilutive securities 
are anti-dilutive as of December 31, 2023 and 2022, diluted net loss per share is the same as basic net loss per share for each year. 
Potentially dilutive items outstanding as of December 31, 2023 and 2022 consist of outstanding options (Note 6).   

Recently Adopted Accounting Pronouncements 

In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2016-
02, Leases (Topic 842). This ASU requires a lessee to recognize a right-of-use asset and a lease liability under most operating leases 
in its balance sheet. The ASU is effective for annual and interim periods beginning after December 15, 2021. The Company adopted 
ASU 2016-02 on January 1, 2022 and it did not have any effect on its financial statements since its lease agreement is short term in 
nature. 
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In January 2017, the FASB issued ASU 2017-04, Intangibles - Goodwill and Other (Topic 350), simplifying Accounting for 
Goodwill Impairment (“ASU 2017-04”). ASU 2017-04 removes the requirement to perform a hypothetical purchase price allocation 
to measure goodwill impairment. A goodwill impairment will now be the amount by which a reporting unit’s carrying value exceeds 
its fair value, not to exceed the carrying amount of goodwill. The amendments in this update are effective for public entities for 
fiscal years, and interim periods within those fiscal years, beginning after December 15, 2020. For all other entities, the amendment 
is effective for fiscal years beginning after December 15, 2022, including interim periods within those fiscal years. The Company 
is currently evaluating the impact the adoption of ASU 2017-04 will have on the Company’s financial statements. 

 
In August 2020, FASB issued ASU 2020-06, Accounting for Convertible Instruments and Contracts in an Entity; Own Equity 

(“ASU 2020-06”), as part of its overall simplification initiative to reduce costs and complexity of applying accounting standards 
while maintaining or improving the usefulness of the information provided to users of financial statements. Among other changes, 
the new guidance removes from GAAP separation models for convertible debt that require the convertible debt to be separated into 
a debt and equity component, unless the conversion feature is required to be bifurcated and accounted for as a derivative or the debt 
is issued at a substantial premium. As a result, after adopting the guidance, entities will no longer separately present such embedded 
conversion features in equity, and will instead account for the convertible debt wholly as debt. The new guidance also requires use 
of the “if-converted” method when calculating the dilutive impact of convertible debt on earnings per share, which is consistent 
with the Company’s current accounting treatment under the current guidance. The Company adopted ASU 2016-02 on January 1, 
2022 and it did not have any effect on its financial statements. 

 
In December 2019, the FASB issued ASU No. 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income 

Taxes (“ASU 2019-12”), which simplifies the accounting for income taxes, eliminates certain exceptions within ASC 740, Income 
Taxes, and clarifies certain aspects of the current guidance to promote consistency among reporting entities. The ASU is effective 
for fiscal years beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, 
with early adoption permitted. The Company adopted this standard in 2022, which did not have a material impact on Company’s 
financial condition or results of operations. 

 
Management does not believe that any other recently issued accounting standards could have a material effect on the 

accompanying financial statements. As new accounting pronouncements are issued, the Company will adopt those that are 
applicable under the circumstances. 
 

4. LOAN PAYABLE, RELATED PARTY 

In 2021, the Company entered into a line of credit with a related party for an aggregate purchase amount of $618,593, including 
$424,096 in proceeds and services paid of $194,497. The maximum amount per the line of credit was $500,000, but was increased 
to $1,500,000 in 2023.The loan bears interest at 3% per annum and matures on March 31, 2024 or upon a change in control.  The 
loans are convertible into the Company’s Series A preferred stock at a conversion price of $2.00 per share at the election of the 
holder. The Company determined the fair value of the conversion feature was deminimus due to its short term life, exercise price, 
and unlikelihood of exercise. In 2022, the Company incurred services paid of $26,996.  In 2023, the Company received proceeds 
of $450,000. As of December 31, 2023 and 2022, $1,095,589 and $645,589, respectively, remained outstanding.  During 2023 and 
2022, the Company incurred interest expense of $27,172, and $19,279, respectively. During the years ended December 31, 2023 
and 2022, interest payments of $1,478 and $7,291 were made. As of December 31, 2023 and 2022, accrued interest related to this 
note was $42,401 and $16,708, respectively.  

 
5. STOCKHOLDERS’ EQUITY / (DEFICIT) 

As of December 31, 2023, the Company's certificate of incorporation, as amended and restated, authorized the Company to 
issue 2,500,000 shares of preferred stock and 10,000,000 shares of common stock, par value $0.0001 per share.  The preferred stock 
is designated as Series A preferred stock. 

The holders of the preferred stock have the following rights and preferences: 

Voting  

The holders of preferred stock are entitled to vote, together with the holders of common stock as a single class, on all matters 
submitted to stockholders for a vote and have the right to vote the number of shares equal to the number of shares of common stock 
into which each share of preferred stock could convert on the record date for determination of stockholders entitled to vote.   
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The holders of common and preferred stock, voting together on an as-if-converted basis, shall be entitled to elect all members 
of the Board of Directors. 

Dividends 

In the event dividends ae paid on any share of common stock, the Company shall pay an additional dividend or make a 
distribution on all outstanding shares of preferred stock in a per share amount equal (on an as-if-converted to common stock basis) 
to the amount paid or set aside for each share of common stock. 

The Original Issue Price of the Series A preferred stock is $2.00 per share. 

Liquidation 

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company or deemed liquidation event, 
the Series A stockholders, on a pari passu basis,  shall be entitled to a liquidation preference equal to the Original Issue Price plus 
all declared and unpaid dividends. After the payment of all preferential amounts to preferred stockholders, the remaining assets 
available for distribution shall be distributed among common stockholders on a pro-rata basis.  

The total liquidation preference as of December 31, 2023 and 2022 amounted to $2,015,000 and $1,675,000, respectively. 
 
Conversion 
 
Each share of preferred stock is convertible into common stock, at the option of the holder, at any time after the date of issuance.  

The conversion price shall initially be the Original Issue Price of the Series A preferred stock, subject to appropriate adjustment in 
the event of any stock dividend, stock split, combination or other similar recapitalization.  Accordingly, as of December 31, 202 
and 2022, each share outstanding of each series of preferred stock was convertible into shares of common stock on a one-for-one 
basis. 

 
Each share of preferred stock is automatically convertible into common stock upon an initial public offering or a vote of the 

majority of Series A preferred stockholders. 
 
Stock Transactions 
 
In 2023 and 2022, the Company issued 170,000 and 362,500 shares of Series A preferred stock for proceeds of $340,000 and 

$725,000, respectively, or $2.00 per share. 
 
In 2023, the Company conducted a Regulation CF offering of its common stock at $5.70 per share (weighted average of $5.15 

per share after bonus shares) and issued 159,522 shares of common stock for gross proceeds of $800,063, with offering costs of 
$108,007. The shares issued included 4,206 shares issued to StartEngine as broker compensation, valued at $23,975 and included 
in offering costs. 

 
As of December 31, 2023 and 2022, there were 6,159,522 and 6,000,000 shares of common stock outstanding, respectively.  

As of December 31, 2023 and 2022, there were 1,007,500 and 837,500  shares of preferred stock outstanding, respectively. 
 

6. STOCK-BASED COMPENSATION 

       Vita Imaging Inc. 2019 Stock Incentive Plan 
 

The Company has adopted the Vita Imaging Inc. 2019 Stock Incentive Plan (“2019 Plan”), as amended and restated, which 
provides for the grant of shares of stock options and stock appreciation rights (“SARs”) and restricted common shares to employees, 
non-employee directors, and non-employee consultants. The number of shares authorized by the 2019 Plan was 1,500,000 shares 
as of December 31, 2023 and 2022.  

 
The option exercise price generally may not be less than the underlying stock’s fair market value at the date of the grant and 

generally have a term of ten years. The amounts granted each calendar year to an employee or non-employee is limited depending 
on the type of award. Stock options comprise all of the awards granted since the 2019 Plan’s inception. As of December 31, 2023, 
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there were 618,000 shares available for grant under the 2019 Plan.  Stock options granted under the 2019 Plan typically vest over 
four years. 

 
A summary of information related to stock options for the years ended December 31, 2023 and 2022 is as follows: 

   

 
 

 
 
The following table presents, on a weighted average basis, the assumptions used in the Black-Scholes option-pricing model to 

determine the grant-date fair value of stock options granted: 

 
 

The total grant-date fair value of the options granted during the year ended December 31, 2023 and 2022 was $39,701 and 
$42,790, respectively. Stock-based compensation expense for stock options of $21,132 and $8,652 was recognized under FASB 
ASC 718 for the years ended December 31, 2023 and 2022, respectively, and included in general and administrative expenses in 
the statements of operations. 

 Total unrecognized compensation cost related to non-vested stock option awards amounted to $73,616 at December 31, 2023, 
which is expected to be recognized over 18 months. 

 
7. COLLABORATION RESEARCH AND LICENSE AGREEMENT 

In January 2020, the Company entered into a Collaborative Research Agreement (the “BC Cancer Agreement”) with BC 
Cancer.  Pursuant to the terms of the BC Cancer Agreement, the Company and BC Cancer agreed to collaborate by jointly 
conducting research activities related to the development and improvement of the Company’s cancer detection device. 

 

Number of 
Options

Weighted 
Average 
Exercise 

Price

Weighted 
Average 

Contract Term
Instrinsic 

Value
Outstanding at December 31, 2021 552,000          0.01$          9.04                 32,660$           
Granted 170,000          0.37$          10.00               
Execised -                  -$            -                  
Expired/Cancelled -                  -$            -                  
Outstanding at December 31, 2022 722,000          0.09$          8.04                 198,720$         
Granted 160,000          0.37$          10.00               
Execised -                  -$            -                  
Expired/Cancelled -                  -$            -                  
Outstanding at December 31, 2023 882,000          0.14$          7.45                 4,899,781$      

Exercisable Options at December 31, 2023 544,083          0.04$          6.71                 3,077,984$      
Exercisable Options at December 31, 2022 356,500          0.01$          7.50                 128,340$         

2023 2022
Weighted average grant-date fair value of options granted during year 0.25$             0.25$                 
Weighted average duration (years) to expiration of outstanding options at year-end 7.45               8.04                   

December 31,

Time Vesting 2023 2022
Expected life (years) 7.00 7.00
Risk-free interest rate 3.48% 4.28%
Expected volatility 67% 67%
Annual dividend yield 0% 0%

December 31,
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Under the first statement of work of the BC Cancer Agreement, the Company was obligated to pay CDN $228,362, including 
CDN $57,091 upon execution and the remaining payments in quarterly installments through September 30, 2020.  The last payment 
per the initial agreement was then modified to be CDN $33,799.  The contract period for the initial statement of work was January 
1, 2020 through December 31, 2020.   

 
In February 2021, the parties entered into an amendment to extend the BC Cancer Agreement for an additional contract period 

from February 2021 through January 31, 2022.  Per the amendment, the Company was under obligation to pay CDN $135,195, 
including CDN $33,799 upon execution and the remaining payments in quarterly installments through November 2021.  The 
amendment also agreed to a total amount owed of CDN $197,492 under the first statement of work, which was already paid in full.   
In August 2021, the parties entered into a second amendment to extend the quarterly payments owed through January 2022. In 
November 2022, the parties entered into a third amendment whereby the Company was under obligation to pay CDN $115,592 in 
quarterly payments through January 2023.  In January 2023, the parties entered into a fourth amendment whereby the Company 
was under obligation to pay CDN $136,066 in quarterly payments through January 2024. 

 
In addition to the collaborative research plan, in July 2020 the Company entered into a license agreement (“BC License 

Agreement”) with BC Cancer and the University of British Columbia (“UBC”) whereby the Company was granted an exclusive, 
royalty-bearing and worldwide license to use and sublicense the BC Cancer technology and improvement for the purpose of 
developing, manufacturing, using, offering for sale, and selling the products in the field of use as defined in the license agreement.  
The license grants the Company rights to all clinical data and related patents.  The term of the license agreement is twenty years or 
upon the patents’ expiration.  

 
Upon execution of the BC License Agreement, the Company was obliged to pay an initial license and documentation fee of 

CDN $25,000. The Company also agreed to pay for patent filing costs of $77,254. 
 
Under the BC License Agreement, the Company is obligated to pay BC Cancer an annual royal equal to 2.5% of revenue, or a 

minimum annual royalty of CDN $25,000, whichever is greater in each year.  If the Company pays a minimum of CDN $250,000 
per year, inclusive of any collaborative research fees, royalties or contractual revenue, the minimum royalty payment will be waived.  
The Company will also pay UBC a royalty equal to 50% of sublicensing revenue.   

 
The Company is obligated to pay UBC certain milestone payments, including $250,000 upon a merger, acquisition, or initial 

public offering valued less than $3.75 million and $750,000 if such event is valued greater than $3.75 million. 
 
During the years ended December 31, 2023 and 2022, the Company recorded total research and development expenses of 

$120,484 and $103,190, respectively, in connection with the BC Cancer Agreement.   These amounts include collaborative research 
fees, the initial license fee, a minimum royalty payment of CDN $25,000 and certain patent filing costs.  As of December 31, 2023 
and 2022, the Company had $120,485 and $103,464, respectively, included in accounts payable pertaining to the BC Cancer 
Agreement and BC License Agreement.   
 

8. INCOME TAXES 

Deferred taxes are recognized for temporary differences between the basis of assets and liabilities for financial statement and  
income tax purposes. The differences relate primarily to tax to accrual differences, stock-based compensation expense and net 
operating loss carryforwards. As of December 31, 2023 and 2022, the Company had net deferred tax assets before valuation 
allowance of $1,170,905 and $683,297, respectively. The following table presents the deferred tax assets and liabilities by source: 

 

The Company recognizes deferred tax assets to the extent that it believes that these assets are more likely than not to be realized. 
In making such a determination, the Company considers all available positive and negative evidence, including future reversals of 

2023 2022
Deferred tax assets:

Net operating loss carryforwards 1,106,078$    596,137$     
Other 64,827           87,160         

Valuation allowance (1,170,905)    (683,297)     
Net deferred tax assets -$                  -$                

December 31,
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existing taxable temporary differences, projected future taxable income, tax-planning strategies, and results of recent operations. 
The Company assessed the need for a valuation allowance against its net deferred tax assets and determined a full valuation 
allowance is required due to taxable losses for the years ended 2023 and 2022, cumulative losses through December 31, 2023, and 
no history of generating taxable income. Therefore, valuation allowances of $1,170,905 and $683,297 were recorded as of December 
31, 2023 and 2022, respectively. Valuation allowance increased by $487,608 and $227,111 during the years ended December 31,
2023 and 2022, respectively. Deferred tax assets were calculated using the Company’s combined effective tax rate, which it 
estimated to be 28.0%. The effective rate is reduced to 0% for 2023 and 2022 due to the full valuation allowance on its net deferred 
tax assets.

The Company’s ability to utilize net operating loss carryforwards will depend on its ability to generate adequate future taxable 
income. At December 31, 2023 and 2022, the Company had net operating loss carryforwards available to offset future taxable 
income in the amounts of $3,957,064 and $2,132,716, respectively.

The Company has evaluated its income tax positions and has determined that it does not have any uncertain tax positions. The 
Company will recognize interest and penalties related to any uncertain tax positions through its income tax expense.

The Company may in the future become subject to federal, state and local income taxation though it has not been since its 
inception, other than minimum state tax. The Company is not presently subject to any income tax audit in any taxing jurisdiction, 
though its 2020-2023 tax years remain open to examination.

9. RELATED PARTY TRANSACATIONS

Refer to Note 4 for detail of the Company’s related party loan payable.

10. COMMITMENTS AND CONTINGENCIES

The Company may be subject to pending legal proceedings and regulatory actions in the ordinary course of business. The 
results of such proceedings cannot be predicted with certainty, but the Company does not anticipate that the final outcome, if any, 
arising out of any such matters will have a material adverse effect on its business, financial condition or results of operations.

Leases

During April 2020, the Company entered into month-to-month lease agreement with a third party for its office space. Monthly 
base rent on this lease agreement amounts to $1,940. For the years ended December 31, 2023 and 2022, the Company incurred 
$23,280 and $23,280 of rent expense, respectively.

11. SUBSEQUENT EVENTS

The loan payable discussed in Note 4 was amended in 2024 to extend the maturity date to March 31, 2025. 

Management has evaluated subsequent events through April 19 2024, the date the financial statements were available to be 
issued. Based on this evaluation, no additional material events were identified which require adjustment or disclosure in these 
financial statements. 
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SUBSCRIPTION AGREEMENT 

THIS INVESTMENT INVOLVES A HIGH DEGREE OF RISK. THIS INVESTMENT IS SUITABLE ONLY FOR 
PERSONS WHO CAN BEAR THE ECONOMIC RISK FOR AN INDEFINITE PERIOD OF TIME AND WHO CAN 
AFFORD TO LOSE THEIR ENTIRE INVESTMENT. FURTHERMORE, INVESTORS MUST UNDERSTAND THAT 
SUCH INVESTMENT IS ILLIQUID AND IS EXPECTED TO CONTINUE TO BE ILLIQUID FOR AN INDEFINITE 
PERIOD OF TIME. NO PUBLIC MARKET EXISTS FOR THE SECURITIES, AND NO PUBLIC MARKET IS EXPECTED 
TO DEVELOP FOLLOWING THIS OFFERING. 

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES OR BLUE SKY LAWS AND ARE BEING 
OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACT AND STATE SECURITIES OR BLUE SKY LAWS. ALTHOUGH AN OFFERING STATEMENT HAS 
BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION (THE “SEC”), THAT OFFERING 
STATEMENT DOES NOT INCLUDE THE SAME INFORMATION THAT WOULD BE INCLUDED IN A 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND IT IS NOT REVIEWED IN ANY WAY BY THE 
SEC. THE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SEC, ANY STATE SECURITIES 
COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES 
PASSED UPON THE MERITS OF THIS OFFERING OR THE ADEQUACY OR ACCURACY OF THE SUBSCRIPTION 
AGREEMENT OR ANY OTHER MATERIALS OR INFORMATION MADE AVAILABLE TO SUBSCRIBER IN 
CONNECTION WITH THIS OFFERING OVER THE WEB-BASED PLATFORM MAINTAINED BY DEALMAKER 
SECURITIES, LLC (THE “INTERMEDIARY”). ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

INVESTORS ARE SUBJECT TO LIMITATIONS ON THE AMOUNT THEY MAY INVEST, AS SET OUT IN SECTION 
4(e). VITA IMAGING INC. (THE “COMPANY”) IS RELYING ON THE REPRESENTATIONS AND WARRANTIES SET 
FORTH BY EACH SUBSCRIBER IN THIS SUBSCRIPTION AGREEMENT AND THE OTHER INFORMATION 
PROVIDED BY SUBSCRIBER IN CONNECTION WITH THIS OFFERING TO DETERMINE THE APPLICABILITY TO 
THIS OFFERING OF EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. 

PROSPECTIVE INVESTORS MAY NOT TREAT THE CONTENTS OF THE SUBSCRIPTION AGREEMENT, THE 
OFFERING STATEMENT OR ANY OF THE OTHER MATERIALS AVAILABLE ON THE INTERMEDIARY’S 
WEBSITE (COLLECTIVELY, THE “OFFERING MATERIALS”), OR ANY COMMUNICATIONS FROM THE 
COMPANY OR ANY OF ITS OFFICERS, EMPLOYEES OR AGENTS, AS INVESTMENT, LEGAL OR TAX ADVICE. 
IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE 
COMPANY AND THE TERMS OF THIS OFFERING, INCLUDING THE MERITS AND THE RISKS INVOLVED. EACH 
PROSPECTIVE INVESTOR SHOULD CONSULT THE INVESTOR’S OWN COUNSEL, ACCOUNTANT AND OTHER 
PROFESSIONAL ADVISOR AS TO INVESTMENT, LEGAL, TAX AND OTHER RELATED MATTERS CONCERNING 
THE INVESTOR’S PROPOSED INVESTMENT. 

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION 
RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS 
INDUSTRY. THESE FORWARD-LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS 
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MADE BY, AND INFORMATION CURRENTLY AVAILABLE TO THE COMPANY’S MANAGEMENT. WHEN USED 
IN THE OFFERING MATERIALS, THE WORDS “ESTIMATE,” “PROJECT,” “BELIEVE,” “ANTICIPATE,” “INTEND,” 
“EXPECT” AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, 
WHICH CONSTITUTE FORWARD LOOKING STATEMENTS. THESE STATEMENTS REFLECT MANAGEMENT’S 
CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE SUBJECT TO RISKS AND UNCERTAINTIES 
THAT COULD CAUSE THE COMPANY’S ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE CONTAINED 
IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE 
ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON WHICH THEY ARE 
MADE. THE COMPANY UNDERTAKES NO OBLIGATION TO REVISE OR UPDATE THESE FORWARD-LOOKING 
STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE 
OCCURRENCE OF UNANTICIPATED EVENTS. 

THE INFORMATION PRESENTED IN THE OFFERING MATERIALS WAS PREPARED BY THE COMPANY 
SOLELY FOR THE USE BY PROSPECTIVE INVESTORS IN CONNECTION WITH THIS OFFERING. NO 
REPRESENTATIONS OR WARRANTIES ARE MADE AS TO THE ACCURACY OR COMPLETENESS OF THE 
INFORMATION CONTAINED IN ANY OFFERING MATERIALS, AND NOTHING CONTAINED IN THE OFFERING 
MATERIALS IS OR SHOULD BE RELIED UPON AS A PROMISE OR REPRESENTATION AS TO THE FUTURE 
PERFORMANCE OF THE COMPANY. 

THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION AND FOR ANY REASON WHATSOEVER TO 
MODIFY, AMEND AND/OR WITHDRAW ALL OR A PORTION OF THE OFFERING AND/OR ACCEPT OR 
REJECT IN WHOLE OR IN PART ANY PROSPECTIVE INVESTMENT IN THE SECURITIES OR TO ALLOT TO ANY 
PROSPECTIVE INVESTOR LESS THAN THE AMOUNT OF SECURITIES SUCH INVESTOR DESIRES TO 
PURCHASE. EXCEPT AS OTHERWISE INDICATED, THE OFFERING MATERIALS SPEAK AS OF THEIR DATE. 
NEITHER THE DELIVERY NOR THE PURCHASE OF THE SECURITIES SHALL, UNDER ANY CIRCUMSTANCES, 
CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY SINCE 
THAT DATE. 
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To: Vita Imaging Inc. 
90 Great Oaks Blvd, Suite 206 
San Jose, CA 95119 

Subscription.

The undersigned (“Subscriber”) hereby irrevocably subscribes for and agrees to purchase
Common Stock (the “Securities”), of Vita Imaging Inc., a Delaware corporation (the “Company”), upon
the terms and conditions set forth herein. The minimum amount of Securities that can be purchased
is $587.10 per Subscriber (representing 100 Shares) (which may be waived by the Company, in its sole
and absolute discretion), at a price per security of $5.70, including a 3% Transaction Fee not to exceed
a maximum of $30 per transaction.

By executing this Subscription Agreement, Subscriber acknowledges that Subscriber has received
this Subscription Agreement, a copy of the Offering Statement of the Company filed with the SEC and
any other information required by the Subscriber to make an investment decision.

This Subscription may be accepted or rejected in whole or in part, at any time prior to a Closing
Date (as hereinafter defined), by the Company at its sole discretion. In addition, the Company, at its
sole discretion, may allocate to Subscriber only a portion of the number of Securities that Subscriber
has subscribed for. The Company will notify Subscriber whether this subscription is accepted (whether
in whole or in part) or rejected. If Subscriber’s subscription is rejected, Subscriber’s payment (or portion
thereof if partially rejected) will be returned to Subscriber without interest and all of Subscriber’s
obligations hereunder shall terminate.

The aggregate value of the Common Stock to be sold by the Company shall not exceed
$4,120,000.00. The Company may accept subscriptions until A , 2024. Providing 
that subscriptions for $15,000.00 (2,632 shares) of Securities are received (the “Target Amount”), 
the Company may elect at any time to close all or any portion of this offering, on various dates at or 
prior to the Termination Date (each a “Closing Date”), provided 21 days have passed 
since the commencement of Securities sales, a notice is distributed with the new anticipated 
deadline of the offering, the right to cancel for any reason until 48 hours prior to the new offering 
deadline, whether the Company will continue to accept Securities sales during the 48-hour period 
prior to the new offering deadline, and the new offering deadline is scheduled for and occurs at least 
five business days after the notice is distributed.

In the event of rejection of this subscription in its entirety, or in the event the sale of the Securities
(or any portion thereof) is not consummated for any reason, this Subscription Agreement shall have
no force or effect, except for Section 5 hereof, which shall remain in force and effect.

There are restrictions on the Subscriber’s ability to cancel the purchase of Securities and obtain a
return of his or her investment. The Subscriber can cancel the purchase of Securities for any reason
until 48 hours prior to the Termination Date or Closing Date, whichever is earlier.

With any material change to the terms of the offering, or to the information provided by the
Company, a notice will be distributed with the notice of the changes, and that the Subscriber’s
commitment will be canceled unless the Subscriber reconfirms his or her Securities purchase within
the given business days.



4 

(h) The terms of this Subscription Agreement shall be binding upon Subscriber and its transferees,
heirs, successors and assigns (collectively, “Transferees”); provided that for any such transfer to be
deemed effective, the Transferee shall have executed and delivered to the Company in advance an
instrument in a form acceptable to the Company in its sole discretion, pursuant to which the proposed
Transferee shall be acknowledge, agree, and be bound by the representations and warranties of
Subscriber as set forth herein and the terms of this Subscription Agreement.

2. Purchase Procedure.

(a) Payment. The purchase price for the Securities shall be paid simultaneously with the execution
and delivery to the Company of the signature page of this Subscription Agreement, which signature
and delivery may take place through digital online means. Subscriber shall deliver a signed copy of
this Subscription Agreement, along with payment for the aggregate purchase price of the Securities
in accordance with the online payment process established by the Intermediary.

(b) Escrow arrangements. Payment for the Securities shall be received by Enterprise Bank & Trust
(the “Escrow Agent”) from the undersigned by transfer of immediately available funds or other means
approved by the Company prior to the applicable Closing, in the amount as set forth in Appendix A on
the signature page hereto and otherwise in accordance with Intermediary’s payment processing
instructions. Upon such Closing, the Escrow Agent shall release such funds to the Company. The
undersigned shall receive notice and evidence of the digital entry of the number of the Securities
owned by undersigned reflected on the books and records of the Company, which books and records
shall bear a notation that the Securities were sold in reliance upon Regulation CF.

3. Representations and Warranties of the Company.

The Company represents and warrants to Subscriber that the following representations and
warranties are true and complete in all material respects as of the date of each Closing Date, except
as otherwise indicated. For purposes of this Agreement, an individual shall be deemed to have
“knowledge” of a particular fact or other matter if such individual is actually aware of such fact. The
Company will be deemed to have “knowledge” of a particular fact or other matter if one of the
Company’s current officers has, or at any time had, actual knowledge of such fact or other matter.
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Organization and Standing. The Company is a corporation duly formed, validly existing and in
good standing under the laws of the State of Delaware. The Company has all requisite power and
authority to own and operate its properties and assets, and to execute and deliver this Subscription
Agreement and any other agreements or instruments required hereunder. The Company is duly
qualified and is authorized to do business and is in good standing as a foreign corporation in all
jurisdictions in which the nature of its activities and of its properties (both owned and leased) makes
such qualification necessary, except for those jurisdictions in which failure to do so would not have a 
material adverse effect on the Company or its business.

Eligibility of the Company to Make an Offering under Section 4(a)(6). The Company is eligible to
make an offering under Section 4(a)(6) of the Securities Act and the rules promulgated thereunder by
the SEC.

Issuance of the Securities. The issuance, sale and delivery of the Securities in accordance with this
Subscription Agreement have been duly authorized by all necessary action on the part of the
Company. The Securities, when so issued, sold and delivered against payment therefor in accordance
with the provisions of this Subscription Agreement, will be duly and validly issued and outstanding
and will constitute valid and legally binding obligations of the Company, enforceable against the
Company in accordance with their terms.

Authority for Agreement. The execution and delivery by the Company of this Subscription
Agreement and the consummation of the transactions contemplated hereby (including the issuance,
sale and delivery of the Securities) are within the Company’s powers and have been duly authorized
by all necessary actions on the part of the Company. Upon full execution hereof, this Subscription
Agreement shall constitute a valid and binding agreement of the Company, enforceable against the
Company in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium, and other laws of general application affecting enforcement of creditors’
rights generally, (ii) as limited by laws relating to the availability of specific performance, injunctive
relief, or other equitable remedies and (iii) with respect to provisions relating to indemnification and
contribution, as limited by considerations of public policy and by federal or state securities laws.

No filings. Assuming the accuracy of the Subscriber’s representations and warranties set forth in
Section 4 hereof, no order, license, consent, authorization or approval of, or exemption by, or action
by or in respect of, or notice to, or filing or registration with, any governmental body, agency or official
is required by or with respect to the Company in connection with the execution, delivery and
performance by the Company of this Subscription Agreement except (i) for such filings as may be
required under Section 4(a)(6) of the Securities Act or the rules promulgated thereunder or under any
applicable state securities laws, (ii) for such other filings and approvals as have been made or
obtained, or (iii) where the failure to obtain any such order, license, consent, authorization, approval
or exemption or give any such notice or make any filing or registration would not have a material
adverse effect on the ability of the Company to perform its obligations hereunder.

Financial statements. Complete copies of the Company’s financial statements consisting of the
statement of financial position of the Company as of December 31, 202  and the related consolidated
statements of income and cash flows for the two-year period then ended or since inception (the
“Financial Statements”) have been made available to the Subscriber and appear in the Form C and on
the site of the Intermediary. The Financial Statements are based on the books and records of the
Company and fairly present the financial condition of the Company as of the respective dates they
were prepared and the results of the operations and cash flows of the Company for the periods
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indicated. The Financial Statements comply with the requirements of Rule 201 of Regulation 
Crowdfunding, as promulgated by the SEC. 

(g) Proceeds. The Company shall use the proceeds from the issuance and sale of the Securities as set
forth in the Offering Materials.

(h) Litigation. Except as set forth in the Offering Materials, there is no pending action, suit,
proceeding, arbitration, mediation, complaint, claim, charge or investigation before any court,
arbitrator, mediator or governmental body, or to the Company’s respective knowledge, currently
threatened in writing (a) against the Company or (b) against any officer, manager, director or key
employee of the Company arising out of his or her employment or Board relationship with the
Company or that could otherwise materially impact the Company.

4. Representations and Warranties of Subscriber.

By executing this Subscription Agreement, Subscriber (and, if Subscriber is purchasing the Securities
subscribed for hereby in a fiduciary capacity, the person or persons for whom Subscriber is so
purchasing) represents and warrants, which representations and warranties are true and complete in
all material respects as of the date of the Subscriber’s Closing Date(s):

(a) Requisite Power and Authority. Such Subscriber has all necessary power and authority under all
applicable provisions of law to execute and deliver this Subscription Agreement and other agreements
required hereunder and to carry out their provisions. All action on Subscriber’s part required for the
lawful execution and delivery of this Subscription Agreement and other agreements required
hereunder have been or will be effectively taken prior to the Closing. Upon their execution and
delivery, this Subscription Agreement and other agreements required hereunder will be valid and
binding obligations of Subscriber, enforceable in accordance with their terms, except (a) as limited by
applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general application
affecting enforcement of creditors’ rights and (b) as limited by general principles of equity that restrict
the availability of equitable remedies.

(b) Investment Representations. Subscriber understands that the Securities have not been registered
under the Securities Act. Subscriber also understands that the Securities are being offered and sold
pursuant to an exemption from registration contained in the Securities Act based in part upon
Subscriber’s representations contained in this Subscription Agreement.

(c) Illiquidity and Continued Economic Risk. Subscriber acknowledges and agrees that there is no
ready public market for the Securities and that there is no guarantee that a market for their resale will
ever exist. Subscriber must bear the economic risk of this investment indefinitely and the Company
has no obligation to list the Securities on any market or take any steps (including registration under the
Securities Act or the Securities Exchange Act of 1934, as amended) with respect to facilitating trading
or resale of the Securities. Subscriber acknowledges that Subscriber is able to bear the economic risk
of losing Subscriber’s entire investment in the Securities. Subscriber also understands that an
investment in the Company involves significant risks and has taken full cognizance of and understands
all of the risk factors relating to the purchase of the Securities.

(d) Resales. Subscriber agrees that during the one-year period beginning on the date on which it
acquired Securities pursuant to this Subscription Agreement, it shall not transfer such Securities
except:
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(i) To the Company;

(ii) To an “accredited investor” within the meaning of Rule 501 of Regulation D under the
Securities Act;

(iii) As part of an offering registered under the Securities Act with the SEC; or

(iv) To a member of the Subscriber’s family or the equivalent, to a trust controlled by the
Subscriber, to a trust created for the benefit of a member of the family of the Subscriber
or equivalent, or in connection with the death or divorce of the Subscriber or other similar
circumstance.

(e) Investment Limits. Subscriber represents that either:

(i) If either of Subscriber’s net worth or annual income is less than $124,000, then the
amount that Subscriber is investing pursuant to this Subscription Agreement, together
with all other amounts invested in offerings under Section 4(a)(6) of the Securities Act
within the previous 12 months, is either less than (A) 5% of the greater of Subscriber’s
annual income or net worth, or (B) $2,500; or

(ii) If both of Subscriber’s net worth and annual income are more than $124,000, then the
amount Subscriber is investing pursuant to this Subscription Agreement, together with all
other amounts invested in offerings under Section 4(a)(6) of the Securities Act within the
previous 12 months, is less than 10% of the greater of Subscriber’s annual income or net
worth, and does not exceed $124,000; or

(iii) If Subscriber is an “accredited investor” within the meaning of Rule 501 of Regulation D
under the Securities Act, then no investment limits shall apply.

(f) Subscriber information. Within five days after receipt of a request from the Company, Subscriber
hereby agrees to provide such information with respect to its status as a shareholder (or potential
shareholder) and to execute and deliver such documents as may reasonably be necessary to comply
with any and all laws and regulations to which the Company is or may become subject. Subscriber
further agrees that in the event it transfers any Securities, it will require the transferee of such
Securities to agree to provide such information to the Company as a condition of such transfer.

(g) Company Information. Subscriber has read the Offering Statement. Subscriber understands that
the Company is subject to all the risks that apply to early-stage companies, whether or not those risks
are explicitly set out in the Offering Materials. Subscriber has had an opportunity to discuss the
Company’s business, management and financial affairs with management of the Company and has
had the opportunity to review the Company’s operations and facilities. Subscriber has also had the
opportunity to ask questions of and receive answers from the Company and its management
regarding the terms and conditions of this investment. Subscriber acknowledges that except as set
forth herein, no representations or warranties have been made to Subscriber, or to Subscriber’s
advisors or representative, by the Company or others with respect to the business or prospects of the
Company or its financial condition.

(h) Valuation. The Subscriber acknowledges that the price of the Securities was set by the Company
on the basis of the Company’s internal valuation and no warranties are made as to value. The
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Subscriber further acknowledges that future offerings of Securities may be made at lower valuations, 
with the result that the Subscriber’s investment will bear a lower valuation. 

(i) Domicile. Subscriber maintains Subscriber’s domicile (and is not a transient or temporary
resident) at the address shown on the signature page.

(j) Foreign Investors. If Subscriber is not a United States person (as defined by Section 7701(a)(30)
of the Internal Revenue Code of 1986, as amended), Subscriber hereby represents that it has satisfied
itself as to the full observance of the laws of its jurisdiction in connection with any invitation to
subscribe for the Securities or any use of this Subscription Agreement, including (i) the legal
requirements within its jurisdiction for the purchase of the Securities, (ii) any foreign exchange
restrictions applicable to such purchase, (iii) any governmental or other consents that may need to be
obtained, and (iv) the income tax and other tax consequences, if any, that may be relevant to the
purchase, holding, redemption, sale, or transfer of the Securities. Subscriber’s subscription and
payment for and continued beneficial ownership of the Securities will not violate any applicable
securities or other laws of the Subscriber’s jurisdiction.

5. Indemnity.

The representations, warranties and covenants made by the Subscriber herein shall survive the closing 
of this Agreement. The Subscriber agrees to indemnify and hold harmless the Company and its 
respective officers, directors and affiliates, and each other person, if any, who controls the Company 
within the meaning of Section 15 of the Securities Act against any and all loss, liability, claim, damage 
and expense whatsoever (including, but not limited to, any and all reasonable attorneys’ fees, 
including attorneys’ fees on appeal) and expenses reasonably incurred in investigating, preparing or 
defending against any false representation or warranty or breach of failure by the Subscriber to 
comply with any covenant or agreement made by the Subscriber herein or in any other document 
furnished by the Subscriber to any of the foregoing in connection with this transaction. 

6. Governing Law; Jurisdiction.

This Subscription Agreement shall be governed and construed in accordance with the laws of the State
of California.

EACH OF SUBSCRIBER AND THE COMPANY CONSENTS TO THE JURISDICTION OF ANY STATE OR
FEDERAL COURT OF COMPETENT JURISDICTION LOCATED WITHIN THE STATE OF CALIFORNIA AND NO
OTHER PLACE AND IRREVOCABLY AGREES THAT ALL ACTIONS OR PROCEEDINGS RELATING TO THIS
SUBSCRIPTION AGREEMENT MAY BE LITIGATED IN SUCH COURTS. EACH OF SUBSCRIBER AND THE
COMPANY ACCEPTS FOR ITSELF AND HIMSELF AND IN CONNECTION WITH ITS AND HIS RESPECTIVE
PROPERTIES, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE JURISDICTION OF THE AFORESAID
COURTS AND WAIVES ANY DEFENSE OF FORUM NON CONVENIENS, AND IRREVOCABLY AGREES TO
BE BOUND BY ANY JUDGMENT RENDERED THEREBY IN CONNECTION WITH THIS SUBSCRIPTION
AGREEMENT. EACH OF SUBSCRIBER AND THE COMPANY FURTHER IRREVOCABLY CONSENTS TO THE
SERVICE OF PROCESS OUT OF ANY OF THE AFOREMENTIONED COURTS IN THE MANNER AND IN THE
ADDRESS SPECIFIED IN SECTION 10 AND THE SIGNATURE PAGE OF THIS SUBSCRIPTION AGREEMENT.

EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED IN CONTRACT, TORT OR OTHERWISE)
ARISING OUT OF OR RELATING TO THIS SUBSCRIPTION AGREEMENT OR THE ACTIONS OF EITHER
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PARTY IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT THEREOF, EACH 
OF THE PARTIES HERETO ALSO WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH 
MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF SUCH PARTY. EACH OF THE PARTIES HERETO FURTHER 
WARRANTS AND REPRESENTS THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL 
RIGHTS. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE MODIFIED EITHER ORALLY 
OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, 
SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT. IN THE EVENT OF 
LITIGATION, THIS SUBSCRIPTION AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY 
THE COURT. 

7. Notices.

Notice, requests, demands and other communications relating to this Subscription Agreement and
the transactions contemplated herein shall be in writing and shall be deemed to have been duly given
if and when (a) delivered personally, on the date of such delivery; or (b) mailed by registered or
certified mail, postage prepaid, return receipt requested, in the third day after the posting thereof; or
(c) emailed, telecopied or cabled, on the date of such delivery to the address of the respective parties
as follows:

If to the Company, to: Vita Imaging Inc. 
90 Great Oaks Blvd, Suite 206, San Jose, CA 95119 
Attn: Thinh Tran, CEO 

If to a Subscriber, to Subscriber’s address as shown on the signature page hereto 

or to such other address as may be specified by written notice from time to time by the party entitled 
to receive such notice. Any notices, requests, demands or other communications by telecopy or cable 
shall be confirmed by letter given in accordance with (a) or (b) above. 

8. Miscellaneous.

(a) All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine,
neuter, singular or plural, as the identity of the person or persons or entity or entities may require.

(b) This Subscription Agreement is not transferable or assignable by Subscriber.

(c) The representations, warranties and agreements contained herein shall be deemed to be made
by and be binding upon Subscriber and its heirs, executors, administrators and successors and shall
inure to the benefit of the Company and its successors and assigns.

(d) None of the provisions of this Subscription Agreement may be waived, changed or terminated
orally or otherwise, except as specifically set forth herein or except by a writing signed by the
Company and Subscriber.
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(e) In the event any part of this Subscription Agreement is found to be void or unenforceable, the
remaining provisions are intended to be separable and binding with the same effect as if the void or
unenforceable part were never the subject of agreement.

(f) The invalidity, illegality or unenforceability of one or more of the provisions of this Subscription
Agreement in any jurisdiction shall not affect the validity, legality or enforceability of the remainder
of this Subscription Agreement in such jurisdiction or the validity, legality or enforceability of this
Subscription Agreement, including any such provision, in any other jurisdiction, it being intended that
all rights and obligations of the parties hereunder shall be enforceable to the fullest extent permitted
by law.

(g) This Subscription Agreement supersedes all prior discussions and agreements between the parties
with respect to the subject matter hereof and contains the sole and entire agreement between the
parties hereto with respect to the subject matter hereof.

(h) The terms and provisions of this Subscription Agreement are intended solely for the benefit of
each party hereto and their respective successors and assigns, and it is not the intention of the parties
to confer, and no provision hereof shall confer, third-party beneficiary rights upon any other person.

(i) The terms and provisions of this Subscription Agreement, specifically Sections 4(g), 5, and 6 of this
Subscription Agreement, shall be binding upon Subscriber and its transferees, heirs, successors and
assigns (collectively, “Transferees”); provided that for any such transfer to be deemed effective, the
Transferee shall have executed and delivered to the Company in advance an instrument in a form
acceptable to the Company in its sole discretion, pursuant to which the proposed Transferee shall
acknowledge, agree, and be bound by the representations and warranties of Subscriber, and the
terms of this Subscription Agreement.

(j) The headings used in this Subscription Agreement have been inserted for convenience of
reference only and do not define or limit the provisions hereof.

(k) This Subscription Agreement may be executed in any number of counterparts, each of which will
be deemed an original, but all of which together will constitute one and the same instrument.

(l) If any recapitalization or other transaction affecting the stock of the Company is effected, then
any new, substituted or additional securities or other property which is distributed with respect to
the Securities shall be immediately subject to this Subscription Agreement, to the same extent that
the Securities, immediately prior thereto, shall have been covered by this Subscription Agreement.

(m) No failure or delay by any party in exercising any right, power or privilege under this Subscription
Agreement shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or privilege. The rights
and remedies herein provided shall be cumulative and not exclusive of any rights or remedies
provided by law.

9. Subscription Procedure

(a) Each Subscriber, by providing his or her information, including name, address and subscription
amount, and clicking “accept” and/or checking the appropriate box on the platform of the
Intermediary (“Online Acceptance”), confirms such Subscriber’s information and his or her investment
through the platform and confirms such Subscriber’s electronic signature to this Subscription



Agreement. Each party hereto agrees that (a) Subscriber's electronic signature as provided through 
Online Acceptance is the legal equivalent of his or her manual signature on this Subscription 
Agreement and constitutes execution and delivery of this Subscription Agreement by Subscriber, (b) 
the Company's acceptance of Subscriber's subscription through the platform and its electronic 
signature hereto is the legal equivalent of its manual signature on this Subscription Agreement and 
constitutes execution and delivery of this Subscription Agreement by the Company and (c) each 
party's execution and delivery of this Subscription Agreement as provided in this Section 9 establishes 
such party's acceptance of the terms and conditions of this Subscription Agreement. 

[SIGNATURE PAGE FOLLOWS] 
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Vita Imaging

CAMPAIGN VIDEO -

Audio Video

Voice Over:
Every hour, one person in the United States dies of
melanoma. Yet when it comes to skin cancer
detection, dermatologists mostly use antiquated
practices that rely on magnifying glasses and the
naked eye.

Stock- patients at the dermatologist's office
getting examined

Source:
https://www.cdc.gov/cancer/uscs/about/dat
a-briefs/no9-melanoma-incidence-mortality-U
nitedStates-2012-2016.htm

Dr.Lui
Visual inspection practices for detecting skin
cancer are subjective and error-prone. This
highlights the need for objective and reliable
diagnostic tools.

AURA is an innovative skin cancer diagnostic
tool that uses proven technology to identify
changes associated with the biochemistry of skin
cancer lesions.

Vita Imaging Logo
B-roll- scientists in lab space

Within seconds, AURA provides important data
that can help doctors make more informed
decisions about diagnosis and treatment,
potentially improving patient outcomes and
reducing the need for unnecessary biopsies.

Animation of Aura Device

B-roll of Aura device in use

Text on Screen: $1.6 Billion is spent on
biopsies on suspicious lesions annually.

While further research continues, we believe that
AURA can now be a valuable support tool for
dermatologists in detecting both Melanoma and

Text on screen: 99% survival rate for early
detection
Vs.

SAY HI:
rallyonmedia.com

hola@rallyonmedia.com 1



Vita Imaging

non-melanoma skin cancers, offering rapid,
real-time results without requiring skin
preparation.

and 16% survival for stage 5

Source
https://www.skincancer.org/skin-cancer-infor
mation/skin-cancer-facts/#:~:text=1%20in%2
05%20Americans%20will,for%20melanoma%
20is%2099%20percent

https://training.seer.cancer.gov/melanoma/in
tro/survival.html

B-roll- of Aura device working quickly

Results on the Aura screen

AURA was developed over many years by
leading scientists and physicians at the
renowned British Columbia Cancer Agency
Research Centre and The University of British
Columbia. Over $20 million dollars has been
invested in R&D for AURA and we are already
working with the FDA for regulatory clearance.

Exterior shot of BCCA
Interior shots of the BCCA lab

Under the leadership of Thinh Tran, a seasoned
CEO who has experience turning a modest
startup into a billion-dollar publicly traded
NASDAQ company, Vita Imaging has completed
costly, comprehensive clinical studies and is in
the final step of obtaining FDA market clearance
for AURA.

Thinh talking to Dr.Lui at BCCA lab

THINH:
In the next five years, the global skin cancer
diagnostics market is projected to reach nearly 5
and a half billion dollars. AURA is a proven,
award-winning product that is ready to stand at

Thinh to camera

Source for market size;
:https://www.bloomberg.com/press-release
s/2022-03-11/skin-cancer-diagnostics-market

SAY HI:
rallyonmedia.com

hola@rallyonmedia.com 2
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the forefront of this market. -size-worth-5-48bn-globally-by-2028-at-7-2-
cagr-exclusive-report-by-the-insight-partners

With FDA market clearance, we plan to target
growth and market penetration across the US.

Aura machine in Dermatologist's office

Clips from youtube video

*AURA has not been cleared for use by
the FDA

We plan to fund the last leg of our FDA approval
and continue the development of our
next-generation models.

B-roll- team in meeting

Rendering of next-generation model
*Rendering of AURA. Images are
computer generated

While we are starting with skin cancer, our
robust portfolio of patents and platform
technology can easily be applied to internal
organ cancer detection, such as lungs, stomach,
and colon.

Dr.Zeng doing research in lab

Voice Over:
Skin cancer is America's most common cancer,
and Melanoma cases have DOUBLED in 30
years. The Surgeon General called this a
life-threatening crisis demanding urgent action.

Stock- of a patient in doctor's office
Text over the stock
Melanoma cases have DOUBLED in 30
years!
Source: cdc.gov

The Vita Imaging AURA is a powerful tool for
doctors and patients to fight the skin cancer
epidemic. Partnering with us has the potential to
save lives! Invest in Vita Imaging today!

Aura rendering

Invest in Vita Imaging. Together we can defy
cancer.

SAY HI:
rallyonmedia.com

hola@rallyonmedia.com 3
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STATE OF DELAWARE 
 
































