OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIEBIT A TO FORM C}

Eclipse Diagnostics Inc.

WeWork Pacific Design Center
750N San Vicente Blvd
Los Angeles, CA 90069

www.eclipsedy.com

107,000 shares of Common Stock

Acrowdfunding investment involves risk. Yon should not invest any funds in thisofferingunless yon can afford
tolose your entire investment.

Inmaking aninvestment decizion, investorsmust rely ontheir own examination of the issuer and the terms of
the offering, includingthemerits and risks involved. These securities havenot been recommended or approved
by any federal or state securities commission or regulatory mathority. Furthermore, these auathorities have nat
passed upon the accuracy or ad equacy of this document.

The U.3. Securities and Exchange Commission doesnot pass upon the merits of any securities offered or the
terms of the offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S. Securities and Exchange
Commission hasnot made an independent determination that these securitiesare exempt from registration.



THEOFFERING

Maximum 107,000* shares of common stock ($1,070,000)

*Maximum subject to adiustment for bonus shares. See 10% Bonus below

Minimum 1,000 shares of common stock ($10,000)

Company Eclipse Diagnostics Inc.
Corporate Address WeWork Pacific Design Center, 750 N San Vicente Blvd, CA 90069
Description of Business Easy to use home test to monitor the risk of stroke
Type of Security Offered Common Stock (the "Shares”, or the "Securities”)
Purchase Price of Security Offered $10/ share
Minimum Investment Amount (per $500.00
investor)
Perks*

All investors

Regular updates on our technology progress

$2,000+
Exclusive content and regular company updates -

Personalized Stroke Screen Home test prototype

$5,000+

Your place on the Technology Ambassadors Page of the website - Exclusive content and frequent company
updates —

Personalized Stroke Screen Home test prototype

1-year *Casual’ subscription to the Stroke Screen Home test - FREE

$10,000+

Your place on the Technology Ambassadors Page of the website - Exclusive content and regular company
updates —

Personalized Stroke Screen Home test prototype
Invitation to our annual company VIP events.

1-year 'Basic’ subscription to the Stroke Screen Home test - FREE



$50,000+

Your place on the Technology Ambassadors Page of the website as an Honored Contributor - Exclusive content
and regular company updates -

Personalized Stroke Screen Home test prototype
Invitation to our annual company VIP events.
1-year'Monitor+'subscriptiontothe Stroke ScreenHome test - 2FREER

Twice-a-yearconferencecall with the CEOand founders.

*All perks occur after the offering is completed.

The 10% Bonus for StartEngine Shareholders

Eclipse Diagnostics Inc. will offer 10% additional bonus shares for all investments that are committed by
StartEngine Crowdfunding Inc. shareholders (with at least $1,000 invested in the StartEngine Reg A+ campaign)
within 24 hours of this offering going live.

StartEngine shareholders who have invested $1,000+ in the StartEngine Reg A+ campaign will receive a 10%
bonus on this offering within a 24-hour window of their campaign launch date. This means you will receive a
bonus for any shares you purchase. For example, if you buy 10 shares of Common Stock at $10 / share, you will
receive 1 Common Stock bonus shares, meaning you'll own 11 shares for $100. Fractional shares will not be
distributed and share bonuses will be determined by rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding Inc. investors receive their
countersigned StartEngine Crowdfunding Inc. subscription agreement.

We advise that you consult your personal tax advisor regarding any tax impact vou may have regarding the
receipt of any of the “bonus shares” described herein.

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct the first of multiple
closings of the offering early, if we provide notice about the new offering deadline at least five business days
prior (absent a material change that would require an extension of the offering and reconfirmation of the
investment commitment), upon our sole discretion.

THECOMPANY ANDITS BUSINESS
The company'sbusiness

Whatisthe problemweare trying tosolve?

Each year nearly 800,000 people in the U.S. experience a new or recurrent stroke and stroke is the fifth leading
cause of death in the U.S. Up to 80 percent of strokes can be prevented and our mission is to give surviving
stroke patients and other high-risk individuals a home testing device that can give an early warning sign and
help prevent onset of stroke at home. (American stroke association:
https://www.strokeassociation.org/STROKEORG/AboutStroke/About-Stroke UCM 308529 SubHomePage.jsp).

Whynow?

With a rapidly aging population and an increased incidence of cardiovascular disease, stroke is becoming one of
the leading causes of morbidity and mortality in the U.S. and across the world. Also, today there is no affordable
way to measure levels of biomarkers at home. Our technology enables that.

Whatisyoursolution?

We are developing an easy to use home test to monitor the risk of stroke. The device is based on our patented
and proved technology, based on biomarker detection that is both accurate, low cost and simple to use. With



“proven” we mean that we have performed a proof of concept study where we successfully detected a target
antigen and produced a calibration curve for quantification. We have published our results in international peer-
reviewed journals: https:/www. sc1enced1rect com/science/article D11 S0956566315304449'?v1a%3D1hub

proBNP using disposable screen-printed gold electrode
https://www.sciencedirect.comy/science/article/pii 80925400517323699?via%3Dihub.

The test procedure is similar to the glucose monitoring test: you take a blood prick (we are evaluating alternate
testing mechanisms for potential future use, such as, for instance, a urine sample), put the drop of blood on the
disposable, one-time-use test, insert it in a compact reader, wait 15-20 minutes and get the results on your
smartphone app.

If the level of the tested biomarker is above the ‘safe’ level, the app will inform the user that they should goto a
physician and get a clinical check-up and proper treatment.

We do not aim to replace the doctor or give medical diagnostics or medical advice. Our platform aims to serve as
an early warning mechanism and the final diagnostics and treatment will still be performed by trained
physicians.

Can we prevent every stroke?

No test is perfect so that means that we will not be able to detect every stroke episode. However, we are
optimistic that that we help stroke patients and help identify risk factors for some other emergent clinical
manifestations that are not stroke related (i.e. heart attacks).

Who are our competitors and how are we better?

Today we are not aware of products in the market that would allow measurement of the stroke biomarkers at
home or that are accessible to the wider public. Competing technologies are limited mainly due to their high
price. The majority of competing technologies rely on optical detection and quantification or do not offer the
accuracy and sensitivity needed for such an application. Optical detection is still very expensive, and the readers
cost upwards of $1,000 - - that is why these technologies are today only used in high-end medical institutions.
Our technology serves this niche market because we can provide laboratory grade performance at a price that is
accessible to a general consumer.

What is our business model?

We will sell our tests direct to consumers on a subscription model. The Basic subscription model will include a
free reader and 4 tests per month at a price of $60. The premium model will include a reader and 8 tests per
month at a price of $100. We will tailor our subscription model in the future based on market response and
demand.

How big is the opportunity?

Our target consumers are stroke survivors and diabetics. In the U.S. alone there are 6.5 million stroke survivors
(data from National Stroke Association) and over 10 million diabetics over 40 years old (data from CDC).
Considering only the basic subscription model this amounts to a market opportunity of $9.9 billion per year.

What are our sales targets?

Our goal is to get on board 1,000 users in the first year after launch, with a goal to gross $800,000 in sales and
scale up to 10,000 users in the following year, with a goal to gross up to $9,000,000 in sales. Our goal is to
increase our customer base to 500,000 in the following two years to reach a goal of $480,000 in sales per year.

How much funding are we raising and how long will it last?

We aim to raise $1,070,000 for the next year. It is anticipated that the funding will be used to, among other
things, develop a ready to use product that is available for distribution or clinical validation (see below “Do you
need FDA approval?”). We also expect to need to raise additional funding (currently anticipated to be
approximately $10 million) after this period for, among other things, inventory, certification, marketing and
scale up.

Do we need FDA approval?



Based on initial assessment with regulatory advisors, we need to file a 510k premarket notification for a Class I1
screening device. We may need to meet other regulatory requirements.

What is the stage of the technology today?

We have optimized the technology in the laboratory setting and have tested it with various medical applications
ranging from dengue, stroke biomarkers, stress markers and male fertility markers. We have achieved the proof
of concept stage as reflected by our published work in the international peer reviewed journals:
https://www.sciencedirect.com/science artlcle pii 80956566315304449'7v1a%3D1hub

proBNP using disposable screen-printed gold electrode
https://www.sciencedirect.comy/science/article/pii 80925400517323699?via%3Dihub. We have also performed

proof-of-principle studies for the detection of dengue fever, male-fertility markers and heart-failure markers (we
have successfully detected the target antigens in a controlled sample and produced a calibration curve). We have
also shown that our technology that was shown to be on par with laboratory-based assay (ELISA) in real life
clinical samples: we have shown this by testing 15 dengue fever patient samples with our test and the BioRad
Dengue NS2 Ag ELISA test and we have shown that both assays produce same results. We have published part
of these results in Sensors and Actuators B: Chemical, Volume 259, 15 April 2018, Pages 354-363. Please
elaborate and provide more detail] We are now at a stage where we need to determine the manufacturing
process and adapt the technology to enable a cost effective and rapid manufacturing. We have also spent a great
deal of time in reducing the cost of components used and we are approaching our goal of $1-2 COGS.

What is our roadmap?

Phase 1: Product development and determining the manufacturing process - 18 Months
Phase 2: Verification and validation - & Months

Series A fundraising

Phase 2a: 510k submission - 10 Months

Phase 3: Launch — 12 months

Series B fundraising

Phase 4: Scale-up — 12 months

Intellectual property

Eclipse Diagnostics Inc. holds an exclusive sublicense in the territory of USA, for the core electro-lateral flow
immuna-assay (ELLI) patent (for so long as the patent is in effect) from Biosensorix Pte. Ltd., a Singapore-based
company founded and managed by Luka Fajs (CEO) and Robert S. Marks (who are also the founders of Eclipse
Diagnostics Inc.). The license covers any field of use relevant to the patent in the territory of United States of
America in perpetuity.

Raobert S. Marks is also one of the co-inventors of the technology. The patent was filed and is assigned to
Nanyang Technological University and Ben-Gurion University Of The Negev Research And Development
Authority that exclusively licensed the patent to Biosensorix Pte. Ltd. any field of use, territories: USA,
Singapore, China, Europe), for so long as the patent is in effect, who then sublicensed the technology to Eclipse
Diagnostics Inc. (for so long as the patent is in effect, any field of use, territory: USA).

What is the technology behind it?

ELLI™ is 4 USB-like device with a reader that can give a quantitative reading of the biomarker within 15

minutes. ELLI™ combines the simplicity of a lateral flow pregnancy test with the quantification of a
glucometer. The core technology lies in our patented chemical formulation that enables measurements of
biomarker levels at a low cost and laboratory grade accuracy.

Who are the founders?

The Company was founded by Prof. Robert S. Marks and Dr. Luka Fajs (proncunced “Feiss™). Robert S. Marks is a



professor at Ben-Gurion University of the Negev and he is one of the leading experts in the field of biosensors
and has raised over $50 million in research grants, holds several patents and has published over 140 articles in
peer-reviewed journals. He is also a serial entrepreneur with a vast network of scientific and clinical
collaborators across the world. Dr. Luka Fajs is an expert in medical diagnostics and an inventor. Prior to starting
the company, he was doing medical diagnostics and research of hemorrhagic fever viruses and other highly
pathogenic viruses. He also spent a lot of time in the field, helping doctors and nurses in underdeveloped
countries with medical diagnostics and research. For the past 3 years he has been the CEO of Biosensorix,
leading the research and business development of the home testing platform mainly for detection of infectious
diseases.

Liabilities and Litigation

We do not have any liabilities (other than those incurred in the ordinary course of business) and we are not
involved in any litigation.

The team
Officers and directors
Luka Fajs President, CEQ, Director
Prof. Robert S. Marks Chief Scientist, Director
Luka Fajs

Luka comes from Slovenia and holds a PhD in Medical Microbiclogy from University of Ljubljana, Slovenia.
Before starting the Company, he was doing research and clinical laboratory diagnostics of hemorrhagic fevers,
biothreats and other infectious diseases. He spent a lot of time in the field, helping doctors and nurses in low-
income countries to set up and improve their diagnostic preparedness. During his work, he saw first-hand the
drawbacks of the existing medical diagnostics system that is mostly centralized, capital-intensive and many
people do not have adequate access to it. That was the motivation te join Prof. Robert’s laboratory in Singapore
where he took over the fundraising and startup activities of the technology. He continued as CEO of Biosensorix
and helped secure early funding and directed the research and developmenit activities. He is a passionate
entrepreneur with deep knowledge of diagnostics, user expectations, and basic science. Jan 2014 - Dec 2014:
Post-doc at Institute of Microbiclogy and Immunology, University of Ljubljana, Slovenia - research and clinical
diagnostics of viral hemorrhagic fevers and other zoonoses Jan 2015 - Dec 2016: Post-doc at Nanyang
Technological University, Singapore - research and development of diagnostic and environmental monitoring
platforms Nov 2015 - present: cofounder, CEO and Director of Biosensorix Pte. Ltd., Singapore - research and
development of medical devices for rapid detection and quantification of disease biomarkers Feb 2018 - present:
cofounder, president, CEQ and Director of Eclipse Diagnostics Inc., USA - research and development of medical
devices for rapid detection and quantification of disease biomarkers

Prof. Robert 8. Marks

Prof. Dr. Robert S. Marks is the co-inventor of the technological platform and is a renowned expert and key
opinion leader in the field of biosensors. He is a Full Professor at the Ben-Gurion University of the Negev, Israel,
at the Department of Biotechnology Engineering, The National Institute for Biotechnology in the Negev and the
llse Kats Centre for Nanotechnology. He was a Visiting Scientist in the NTU-MSE, and was a program
coordinator for the NRF CREATE program "Nanomaterials for Water and Energy Management". Robert has
previously co-founded Biosensing Technologies Ltd, Biopixel Ltd and Polyrizon Ltd. He will be assisting with
advising the development of the next generation prototype and establishing the business collaboration with
potential partners. Prof. Marks has extensive experience in development of biosensors. He is the Editor-in-Chief
of a 2007 2-volume Wiley Handbook in Biosensors and Biochips and a 2014 Viral Diagnostics book for virus
detection. He is the author of 150+ papers (H-index 27), and numerous chapters. He has 4 issued patents as well
as a dozen filed. 2011-present: Full Professor at Avram and Stella Goldstein-Goren Department of
Biotechnology Engineering, Ben-Gurion University of the Negev, Israel Jan 2012 - Dec 2016: Visiting Professor
at Nanyang Technological University, Singapore July 2011 - Jun 2016: Coordinator at NRF (National Research
Foundation) CREATE Center for Nanomaterials for Energy and Water Management, Singapore Nov 2015 -
present: cofounder and Director of Biosensorix Pte. Ltd., Singapore - research and development of medical
devices for rapid detection and quantification of disease biomarkers Feb 2018 - present: cofounder and Director
of Eclipse Diagnostics Inc., USA - research and development of medical devices for rapid detection and
quantification of disease biomarkers

Number of Employees: 2



Related party transactions

Eclipse Diagnostics Inc. has signed a licensing agreement with Biosensorix Pte. Ltd. for the core electro-lateral
flow patent (#11201508541T). The license allows Eclipse Diagnostics Inc. to develop, use, sell the subject
technology in any relevant field, in the territory of USA, for the period of the patent. Prof. Robert S. Marks is
listed as a co-inventor of the above patent and is eligible to receive a portion of the royalties collected by
NTU/BGU as per individual university policy and as per share of the patent as determined by both Universities.
Eclipse Diagnostics Inc., will pay Biosensorix Pte. Ltd. 2% royalties in respect of all sales, leases or other
transfers of the products based on the above patent during the term of the patent. Eclipse Diagnostics Inc. will
also pay the following milestone payments: (a) US Dollars ten thousand ($10,000) to be paid upon raising
$100,000; (b) US Dollars forty-five thousand ($45,000) to be paid upon raising $500,000; (¢) US Dollars seventy-
five thousand ($75,000) to be paid upon raising $1,000,000; (d) US Dollars twenty-five thousand ($25,000) per
every US Dollars five hundred thousand ($500,000) private capital raised following the first $1,000,000 raised
and until achieving performance milestone; approval from a state level health service administration (e.g. Food
and Drug Administration of United States, and their equivalents) of the diagnostic kit. Dr. Luka Fajs holds 10.9%
equity share in Biosensorix Pte. Ltd. and is the CEO of Biosensorix Pte. Ltd. Prof. Robert S. Marks holds 58.6%
equity share in Biosensorix Pte. Ltd. and is the Chief Scientist at Biosensorix Pte. Ltd. Dina Mandic holds 0.45%
equity share in Biosensorix Pte. Ltd. Tina Semolic is an advisor at Biosensorix Pte. Ltd.

RISK FACTORS
These are the principal risks that related to the company and its business:

e QOur patents and other intellectual property could be unenforceable or ineffective. One of the Company’s
most valuable assets is its licensed intellectual property. We currently hold an exclusive sublicense to the
core patent for the electro-lateral flow platform, as well as a number of copyrights, Internet domain
names, and trade secrets. We believe the most valuable component of our intellectual property portfolio is
our sublicensed patent and that much of the Company’s current value depends on the strength of these
patents. The Company intends to continue to file additional patent applications and build its intellectual
property portfolio as we discover new technologies related to point- of-care testing and stroke prevention.
Intellectual property is a complex field of law in which few things are certain. It is possible that
competitors will be able to design around our intellectual property, find prior art to invalidate it, or render
the patents unenforceable through some other mechanism. If competitors are able to bypass our patent
protection without obtaining a sublicense, it is likely that the Company’s value will be materially and
adversely impacted. This could also impair the Company’s ability to compete in the marketplace.
Mareover, if these patents are deemed unenforceable, the Company will almost certainly lose any revenue
it receives from sublicensees and be unable to enter into additional sublicenses. This would cut off a
significant potential revenue stream for the Company. Patents are limited in their impact to the country of
issue. The Company currently possesses the rights to one or more filed or issued patents in China, Europe,
Singapore and the United States. All patents are not created equal and our patent portfolio is likely weaker
in some countries compared to others. Moreover, even though these patents have been filed or issued, they
can be challenged in a variety of ways such that it is possible that the Company will be competing without
enforceable intellectual property protection in one or more of these markets.

e There are several potential competitors who are better positioned than we are to take the majority of the
market The medical device industry is well-developed and highly competitive. There are several large and
established manufacturers with the engineering talent, regulatory expertise, economic resources and
manufacturing relationships needed to develop a competitive product. Many of these manufacturers also
have well-recognized brand names and established international distribution and retail relationships that
could enable them to successfully market and sell a competitive product. If these companies are able to
design around our intellectual property or render it unenforceable, then they will likely be able to bring a
product to market at a lower cost and in more markets than we will be able to. The advantage they will
have because of their scale and distribution network could become insurmountable for us. As a result, it is
possible that our product could be forced out of the market by larger, more established players. If that
occurs without these larger players needing to obtain a license from us, then the value of your investment
would be greatly diminished. However these large and established manufacturers are also our potential
partners and our company would be an interesting acquisition for them, and an exit strategy for our
investors.

e This is a brand-new company with no history in the U.S. It has no history, no clients, no revenues. If you
are investing in this Company, it’s because you think the Stroke Screening home test is a good idea, that
we will be able to successfully develop, get regulatory approval, market, manufacture and sell the Stroke



Screening home test, that we can price it right and sell it to enough people so that the Company will
succeed. We have yet to sell any vessels and we plan to market a vessel that has no commercial
contemporaries. Further, we have never turned a profit and there is no assurance that we will ever be
profitable. There is no assurance that we will be able to commence operations or attain users.

We have substantial future capital needs and our ability to continue as a going concern depends upon our
ability to raise additional capital and achieve profitable operations. We estimate that we will require at
least $10 million to commence commercial production of the Stroke Screening home test. We believe that
we will be able to finance the commercial production of the Stroke Screening home test through
crowdfunding, fundraising from institutional investors, government grants and other research grants. If
we are unable to do so we may need to raise money from bank loans, future sales of securities or some
combination thereof. There can be no assurance that any additional financings will be available to the
Company on satisfactory terms and conditions, if at all.

Your investment could be illiquid for a long time and you can’t easily resell the securities. You should be
prepared to hold this investment for several years or longer. For the 12 months following your investment
there will be restrictions on how you can resell the securities you receive. More importantly, there is no
established market for these securities and there may never be one. As a result, if you decide to sell these
securities in the future, you may not be able to find a buyer. Should the Company’s plan become being
acquired by an existing player in the medical device industry, that may never happen, or it may happen at
a price that results in you losing money on this investment. Although an initial public offering is another
potential path for the Company, it is not likely. Similarly, we do not expect to issue dividends to investors,
even if we are in the position to do so. Instead, we intend to re-invest profits back into the Company in an
effort to drive growth. As a result, the most likely path to making a positive return on your investment is
through a successful sale of the business. Even if we achieve our revenue plans, it is possible that market
conditions will lead us to conclude that a sale is not viable, not in the best interest of the shareholders at
that time, or inappropriate for any number of reasons. Because your return on this investment is likely tied
to the sale of the Company, there are a wide range of factors that will impact the value of your investmenit
that are out of our control, including, but not limited to, the selling environment, the number of interested
purchasers, the perceived value of our brand and our intellectual property, comparable recent sales in cur
industry and other industries, the projected performance of the drone industry at the time of the sale, the
cost of capital, and the perceived synergies between our Company and the acquirer. Prior to this offering,
there has been no public market for the securities of the Company and there is no assurance that a public
market will ever develop. The offering price of $10 per share has been arbitrarily determined by the
Company and bears no direct relationship to the market price of the free trading shares, assets, earnings,
book value, or any other objective standard of worth.

Our financial review includes a going concern note. Our ability to continue as a going concern for the next
twelve months is dependent upon our ability to generate sufficient cash flows from operations to meet our
obligations, and/or to obtain additional capital financing from our members and/or third parties. No
assurance can be given that we will be successful in these efforts. These factors, among others, raise
substantial doubt about our ability to continue as a going concern for a reasonable period of time

Any valuation at this stage is pure speculation. No one is saying the Company is worth a specific amount.
They can’t. It’s a question of whether you, the investor, want to pay this price for this security. Don’t think
you can make that call? Then don’t invest.

Our business projections are only estimates. There can be no assurance that the company will meet those
projections. There can be no assurance that the company and you will only make money if there is
sufficient demand for the stroke screening home test, people think it’s a better option than the
competition and that Eclipse Diagnhostics has priced the services at a level that allows the company to
make a profit and still attract business.

There could be other paterits or intellectual property in existence that we could be infringing on or that
will prevent us from sublicensing our intellectual property. Because our product is a medical device for
point of care diagnostics and screening of stroke, there is a large body of prior art disclosing devices similar
to ours. Although we have yet to find a patent upon which we believe our products infringe other than the
ones for which we have obtained an exclusive license, such a patent could exist either in the United States
or abroad. Moreover, it is possible that the holders of patents for other devices that are similar to our
product will sue for infringement even if our products do not infringe. It is also possible that we are
mistaken in our belief of non-infringement. Because of the inherent uncertainties in patent law and the
associated costs of litigation, we may choose to settle these lawsuits instead of litigating them, or we may
choose to litigate them. A settlement will likely have a negative impact on the value of the Company as
will a defeat in litigation. Regardless of the outcome, the time we spend addressing patent issues will take
away from the time we can spend executing our business strategy. As a result, even if we win an
infringement challenge, the Company and your investment may be significantly and adversely affected by



the process. If we lose an infringement action, we may be forced to shut down our company, pay past
damages and future royalties on our products, and/or reduce the royalty rates for any sublicenses we grant
to our intellectual property. Any of these contingencies could significantly and adversely affect the value of
your investment in the Company.

The cost of enforcing our patents could prevent us from enforcing them. Patent litigation has become
extremely expensive. Bven if we believe that a competitor is infringing on one or more of our patents, we
might choose not to file suit because we lack the cash to successfully prosecute a multi-year litigation with
an uncertain outcome; or because we believe that the cost of enforcing our patent(s) outweighs the value
of winning the suit in light of the risks and consequences of losing it; or for some other reason. Choosing
not to enforce our patent(s) could have adverse consequences for the Company, including undermining the
credibility of our intellectual property, reducing our ability to enter into sublicenses, and weakening our
attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
patents because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.

This is a new and unproven industry. The stroke screen home test is a completely new product that we will
introduce to the market. Regardless of any current perceptions of the market, it is entirely possible that
our product will not gain significant acceptance with any group of customers. In addition, it is possible
that no company will be able to create a stroke screen home test product that generates significant sales,
rendering our intellectual property worthless.

Credit might not be available when we need it; issuing more equity to raise working capital may dilute your
ownership interest or may not be possible. We anticipate needing access to credit in order to support our
working capital requirements as we grow. Although interest rates are low, it is still a difficult environment
for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to
raise additional equity capital, modify our growth plans, or take some other action. Issuing more equity
could require bringing on additional investors. Securing these additional investors could require pricing
our equity below its current price. If so, your investment could lose value as a result of this additional
dilution. In addition, even if the equity is not priced lower, your ownership percentage would be decreased
with the addition of more investors. If we are unable to find additional investors willing to provide capital,
then it is possible that we will choose to cease our sales activity. In that case, the only asset remaining to
generate a return on your investment could be our intellectual property. Even if we are not forced to cease
our sales activity, the unavailability of credit could result in the Company performing below expectations,
which could adversely impact the value of your investment.

Our current or future products could have a latent design flaw or manufacturing defect Although we have
done testing on our current prototypes and intend to do similar testing on future prototypes and products,
it is possible that there is a design flaw that will require us to delay the research and development process
and obtaining the necessary regulatory approval. Qur founders do not have substantial experience in the
manufacturing of commercially available medical device products of this nature.

Our new products could fail to achieve the sales traction we expect. Qur growth projections are based on
an assumption that we will be able to successfully launch an affordable product for screening stroke risk at
home and that it will be able to gain traction in the marketplace. It is possible that our new product will
fail to gain market acceptance for any number of reasons. If the new product fails to achieve significant
sales and acceptance in the marketplace, this could materially and adversely impact the value of your
investment.

We may face technological challenges We may discover that the optimal retail price points for Stroke
Screen home tests are below where we can sustainably price our current low-cost architecture. That could
necessitate the development of a new product architecture that could take years to go from concept to
product. It is possible that during the development of this next generation product, one or more issues
may arise that could cause us to abandon it. This could happen at any point in the development cycle and
could result in a significant delay to achieving the lower-priced product line. Many of our growth
assumptions are tied to our ability to deliver a mass consumer product. If we need to develop a completely
new product line to meet that requirement, that could create significant delays and adversely impact the
value of your investmenit.

We may face challenges obtaining FDA or other regulatory approval. FDA and other regulatory approval is
necessary to be able to start marketing and selling the Stroke Screen home test to consumers. It is possible
that FDA will reject our claims or ask to modify our claims or reject the application. We have not yet
started formal discussions with FDA. We have started discussions with FDA consultants that, by their
judgement, estimated we could get FDA approval within one year after submitting the technical data to
FDA. We may discover that the technical, manufacturing or use-case challenges will be too great to
warrant an FDA filing in due time. This would increase the time to market and could result in the Company
performing below expectations, which could adversely impact the value of your investment. The



technology presented is still in “prototype™ stage and has yet to reach the point of full production. As a
result, there is risk that they may never be produced. Our Stroke Screen home test is still considered by us
as “working prototypes” as it is not yet considered fully complete and ready for actual manufacturing and
production. We expect to have the industrial prototype completed and ready for clinical validation and
production in the next 18 months. FDA regulatory approval is out of our direct control, but we believe,
based on our consultation with our FDA consultants, we can gbtain approval within a year of submitting
the documentation to FDA. While we expect these products to be completed in the time frames indicated,
there remains risk that they may never be commercially produced and sold.

The technology presented is still in "prototype” stage and hasyet to reach the point of full production. Asa
result, there is risk that they may never be produced. Our Stroke Screen home test is still considered by us
as "working prototypes” as it is not yet considered fully complete and ready for actual manufacturing and
production. We expect to have the industrial prototype completed and ready for clinical validation and
production in the next 18 months. FDA regulatory approval is out of our direct control but we expect to
get the approval within a year of submitting the documentation to FDAWhile we expect these products to
be completed in the time frames indicated, there remains risk that they may never be commercially
produced and sold.

We have substantial discretion as to how to use the proceeds from this offering. Our management has
broad discretion as to how to spend the proceeds from this offering and may spend these proceeds in ways
with which an investor may not agree. We cannot predict that investment of the proceeds will yield a
favorable return, if any. After the closing of the offering, the Company’s largest stockholders will be its two
(2) founders, who are also its directors and officers.

We are subject to changes in foreign currency exchange rates. Our material and component suppliers are
in countries throughout the world. As a result, the price we pay for our products and what they may be sold
for depends on the exchange rates between the U.S. dollar and other currencies. Over the past several
years, these exchange rates have had material fluctuations and we expect they will continue to fluctuate. If
the U.S. dollar becomes significantly weaker, our products will likely cost us more to purchase and we may
receive less than expected when they are sold, adversely impact the economics of our business and your
investment.

We must attract and retain key personnel. Our success depends largely on the skills, experience, and
performance of the members of our senior management and other key personnel. With successful funding,
we will need to initiate the hiring of managers and other key personnel. We might be unable to assimilate
our recently hired key personnel or be unable to locate, hire, and retain additional qualified key personnel.
Our senior management and/or other key personnel are not bound to be employed for any specific time
period. If we lose one or more of these key employees, our business and operating results could be
seriously harmed. In addition, our future success will depend largely on our ability to continue attracting
and retaining highly skilled personnel. Like other companies in the high-tech and gaming sectors, we face
intense competition for qualified personnel

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

We could fail to achieve the growth rate we expect even with additional investments. We expect to
generate a significant amount of growth from the investments we will make into marketing an affordable
priced product. However, it is possible that price is not as significant an issue as we thought. As a result,
for that, or some other reason, our marketing efforts may not generate a significant increase in sales
volume. If this is the case, we may be forced to cease this additional marketing spend and reduce our
growth rate. A slower growth rate will lengthen the time it takes for us to achieve gur revenue goals and
reduce the value of the Company, thereby reducing the value of your investment.

Part of the Eclipse Diagnostics service will be operated online which exposes us to online fraud, hacking
and DDQOS attacks. The Eclipse Diagnostics mobile application and the planned cloud computing platform
will be built with stringent security measures in place and we will work with data security experts to
minimize the risk of online fraud, hacking and DDOS attacks.

Eclipse Diagnostics has to comply with very stringent rules and regulations. Failing to do so has significant
impact on the day-to-day business, including closure of bank account, fines and revocation of licenses to
operate. Eclipse Diagnostics will work with regulatory compliance experts and subcontract part of the
regulatory compliance to renowned consulting companies in order to mitigate this risk. We will also



initiate direct contact/communication with the relevant regulatory bodies (e.g. FDA) in order to prevent
delays and additional costs in future years.

® We depend on certain key personnel. Our future success depends on the efforts of key personnel and
consultants, especially our founders, Tuka Fajs and Robert S. Marks. The loss of services of any key
personnel may have an adverse effect on us. There can be no assurance that we will be successful in
attracting and retaining other personnel we require to successfully grow our business.

* No company is immune from lawsuits. Eclipse Diagnostics will get General Liability insurance, but it is
conceivable that an event could occur in the future where Eclipse Diagnostics must face high legal costs.
Eclipse Diagnostics will put significant effort into marketing and labeling of the stroke screen test in a way
that it will reduce the likelihood of being sued by end users.

e We may not be able to effectively control and manage our growth Our strategy envisions a period of
potentially rapid growth in our user base. The growth of our business, if any, may require significant
investments of capital and increased demands on our management, workforce and facilities. We will be
required to substantially expand our administrative and operational resources and attract, train, manage
and retain qualified employees, management and other personnel. Failure to do so, or to satisfy such
increased demands would interrupt or have a material adverse effect on our business and results of
operations.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership

e Luka Fajs, 50.0% ownership, Common Stock
e Robert S. Marks, 50.0% ownership, Common Stock

Classes of securities

e Common Stock: 1,000,000
Common Stock

The Company is authorized to issue up to 1,200,000 shares of common stock. There are a total of 1,000,000
shares currently outstanding, issued to founders.

Dividend Rights

Holders of our common stock are entitled to receive dividends, if any, as may be declared from time to time
by the board of directors out of legally available funds. We have never declared or paid cash dividends on
any of our capital stock and currently do not anticipate paving any cash dividends after this offering or in
the foreseeable future.

Voting Rights

Holders of our common stock are entitled to vote on all matters submitted to a vote of the stockholders,
including the election of directors. After the closing of offering, the Company’s two largest stockholders
will be its two founders.

Right to Receive Liquidation Distributions

At this time, the Company has one class of shares. In the event of the liguidation, dissolution, or winding
up of the Company, or the occurrence of a liquidation transaction, holders of the common stock will be
entitled to share ratably in the net assets legally available for distribution to stockholders after the
payment of all the Company’s debts and other liabilities. In the future, the Company may authorize a class
of preferred stock that may be entitled to a preference to the receipt of proceeds of a liquidation,
dissolution, or winding up of the Company, or the occurrence of a liquidation transaction.

Rights and Preferences

The rights, preferences and privileges of the holders of the Company’s common stock are subject to and
may be adversely affected by, the rights of the holders of any then outstanding shares of preferred stock, if
and when the Company authorizes and issues any preferred stock.

What it means to be a Minority Holder



As a minority holder of Common Stock, you will have limited ability, if any, to influence our policies or any
other corporate matter, including the election of directors, changes to the Company’s governance documents,
additional issuances of securities, company repurchases of securities, a sale of the Company or of assets of the
Company, or transactions with related parties. In short, you may have no ability to influence the direction of the
Company, including on any matters submitted to a stockholder vote.

Dilution Your stake in the Company could be diluted due to the Company issuing additional shares. In other
words, when the Company issues more shares, the percentage of the Company that you own will go down, even
though the value of the company may go up. You will own a smaller piece of a larger company. This increase in
number of shares outstanding could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round or angel investment), employees exercising stock options, or by
conversion of certain instruments, such as convertible bonds, preferred shares or warrants, into stock.

If the Company decides to issue more shares, an investor could experience value dilution, with each share being
worth less than before, and control dilution, with the total percentage an investor owns being less than before.
There may also be earnings dilution, with a reduction in the amount earned per share (though this typically
occurs only if the company offers dividends, and most early stage companies are unlikely to offer dividends,
preferring to invest any earnings into the company).

The type of dilution that hurts early-stage investors most occurs when the company sells more shares in a “down
round,” meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows
(numbers are for illustrative purposes only, and are not based on this offering):

In June 2017, Jane invests $20,000 for shares that represent 2% of a company valued at $1 million.
In December 2017, the company is doing very well and sells $5 million in shares to venture capitalists on a
valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her
® stake is worth $200,000.
® In June 2018, the company has run into serious problems and in order to stay afloat it raises $1 million at a
valuation of only $2 million (the “down round”). Jane now owns only 0.89% of the company and her stake
. is worth $26,660.

If you are making an investment expecting to own a certain percentage of the Company or expecting each share
to hold a certain amount of value, it’s important to realize how the value of those shares can decrease by actions
taken by the Company. Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share. The company is a party to an agreement pursuant to which an advisor is
entitled to be granted stock options in an amount to be determined by the company’s board of directors in its
discretion at the end of each year of the agreement. Any grant of a stock option that results in an exercise of the
option will dilute all stockholders of the company.

Transferabilityofsecurities

For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a
trust created for the benefit of a member of the family of the purchaser or the equivalent, or in connection
with the death or divorce of the purchaser or other similar ¢ircumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL INDEBTEDNESS
Financial Statements

Our financial statements can be found attached to this document. The financial review covers the period ending
in 2018-02-05.

Financial Condition
Results of Operation
We have not yet generated any revenues and do not anticipate doing so until we have completed the building

and delivery of product, which we do not anticipate occurring until 2021. Based on our forecast, with the
liquidity of the anticipated full raise amount, we anticipate that we can operate the business for 10 months



without revenue generation.

The core of our operations until we generate revenue will be research and development of our screening medical
device. We estimate we will need to raise in a total of at least $10 million dollars to achieve this goal in 3-4
years. We estimate that approximately 40% of the total budget will be allocated to salaries for Research and
Development experts, laboratory technicians, quality control expert, medical device R&D experts, regulatory
compliance experts, legal and accounting, chief scientist, COO and CEQ. We estimate that 30% of the total
budget to be used for R&D related expenses; equipment, consumables, reagents, chemicals etc. We estimate
that 10% of the total budget will be spent on Intellectual Property protection and management, 10% on legal and
the rest for travel and other operating expenses.

Based on these projections we estimate that we will need to raise at least $10 million dollars in the course of
next three to four years in order to support the operations of the business.

Financial Milestones

Our goal is to attain 1,000 users in the first year after launch, grossing $800,000 in sales and scale up to 10,000
usets in the following year, grossing $9 million in sales. Our goal is to increase our customer base to 500,000 in
the following two years reaching $480,000 in sales per year. With the above expenses will aim to develop the
industrial protoype that we aim to use in clinical validation. We will need to raise additional external funds to
generate the revenue that we have projected.

Liquidity and Capital Resources

The company infusion of new capital to start and grow business operations. If the company is successful in this
offering, we will seek to continue to raise capital under crowdfunding offerings, equity or debt issuances, or any
other method available to the company. We plan to raise $1m funding with Regulation Crowdfunding that will
enable operation for 18 months and get to a stage where we can submit the product documentation for FDA
review. The Company will seek to raise additional $5-10 million to fund clinical trials, inventory, product
improvements and marketing for the following 18 months, until we start generating revenue. At that point we
will also have access to other sources of capital such as lines of credit.

Indebtedness

The Company does have not have any material indebtedness.
Recent offerings of securities

None

Valuation

$10,000,000.00

We have not undertaken any efforts to produce a valuation of the Company. The price of the shares merely
reflects the opinion of the Company as to what would be fair market value. The underlying technology that is
exclusively sublicensed to Eclipse Diagnostics has been under development by the founding team for several
years and they have successfully raised over $1,000,000 in research funding so far, in an effort to de-risk the
technology and bring it to the current development stage, though no definitive statements are made regarding
the overall risk of commercial development of the underlying technology. Please refer to the “Risk Factors”
section above. The progress made so far, the value of the technology, the value of the exclusive license and the
multi-billion-dollar market opportunity were the basis of our company valuation. Also, the founding team
brings to the Company their existing networks and technical expertise needed for further development of the
technology and its launch in the market.

USE OF PROCEEDS

Offering Amount | Offering Amount
Sold Sold



Total Proceeds: $10,000 $1,070,000
Less: Offering Expenses
1 0,
StartEngine Fees (6% total $600 $64,200
fee)
Net Proceeds $9.400 $1,005,300
Use of Net Proceeds:
Salaries $0 $366,000
R&D
$400 $190,000
Marketing $2000 $60,000
Working Capital $4000 $144,000
Travel and Entertainment $1000 $35,800
Legal $2000 $240,000
Total Use of Net Proceeds $9.400 $1,005,800
Clarification
Salaries
CEO $ 140,000
Research Scientist - PhD $ 60,000
Assay Development Expert $ 43,000
Technician $ 44,000
Technician $ 44,000
Total $ 336,000

Research scientist (PhD) will guide, overlook and manage day-to-day R&D activities. Their role will be in
planning experiments and development work, analysis of the experimental data and reporting to the CEO and
technical advisors.

Assay Development scientist will be responsible for the development and optimization of the test assay strip and
will report to the Research scientist.

Technicians will be responsible for execution of laboratory work and will report to the Assay development
scientist and the Research scientist.

R&D

$ 10,000
Potentiostat

$ 10,000




loacioontaro
et atory

$ 20,000

Centrifuges
$ 50,000
Basic Labware
$ 100,000.00
Consumables, chemicals
$ 190,000.00
Total

R&D costs include procurement of consumables, materials, reagents, bio-reagents (antibodies, antigens, serum,
etc.) and other chemicals needed for the assay development, experiments and product development. This list is
not extensive and might include other items not listed.

We also need basic lab-ware such as pipettes, centrifuges, vortex, shakers, laptops, containers, beakers,
competitor point-of-care systems for benchmarking of our performance, etc. We also need a potentiostat to
perform electrochemical analyses and benchmark our results and desiccators for preparation of stable assay
modules (ensure long term storage). This list is not extensive and might include other items not listed.

Marketing
Marketing 60,000.00
Total 60,000.00

Marketing costs include social media marketing, press releases, marketing material ete. This list is not extensive
and might include other items not listed.

Working capital

Office rent 10,000.00
Lab rent 54,000.00
Subcontracting 60,000.00
Misc 20,000.00
Total 144,000.00

We will rent our office at co-working spaces such as Wework. We will rent our laboratory space in dedicated
biotech incubators that fit our basic criteria: availability of biclogical and chemicals hoods, access to shared
equipment and rapid prototyping. Subcontracting will include industrial design, manufacturing process design,
app design, reader development, etc. This list is not extensive and might include other items not listed.

Travel and Entertainment

5,000

Scientific conferences

10,000
Tradeshows

20,300
Airfares and lodging

35,800
Total

The travel budget will be mostly allocated towards advertisement of our technology and seeking new research
collaborations and commercial partnerships at scientific conferences and tradeshows such as SBIR, military, BIO
conferences and other relevant biosensor events. This list is not extensive and might include other items not



listed.

Legal

Licensing agreement milestone

payments 110,000.00
legal 10,000.00
consulting 50,000.00
Total 240,000.00

IP costs include milestone payments for the sublicense agreement to Biosensorix Pte. Ltd., filing of novel IP,
marketing and social media consulting, R&D consulting, advisory fees, FDA regulation consulting, legal fees,
legal advice, ete. This list is not extensive and might include other items not listed.

Irregular Use of Proceeds

The Company might incur Irregular Use of Proceeds that may include but are not limited to the following over
$10,000: Vendor payments and salaries; Any expense labeled “Administration Expenses” that is not strictly for
administrative purposes; Any expense labeled “Travel and Entertainment”; Any expense that is for the purposes
of inter-company debt or back payments.

REGULATORY INFORMATION
Disqualification
The Company is not disqualified under Regulation Crowdfunding’s disqualification rules.
Compliance failure
The Company has not previously failed to comply with Regulation Crowdfunding.
Annual Report

The company will make annual reports available at “www.eclipsedx.com/Investors” in the “For Investors”
section labeled “Annual Report”. The annual reports will be available within 120 days of the end of the issuer’s
most recent fiscal year.
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artesian
CPA, LLC

To the Board of Directors
Eclipse Diagnostics, Inc.
Los Angeles, California

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

We have reviewed the accompanying balance sheet of Eclipse Diagnostics, Inc. (the “Company™) as of
February 5, 2018 (inception) and the related notes to the balance sheet. A review includes primanly
applying analytical procedures to management's financial data and making mnquines of company
management. A review 1s substantially less in scope than an audit, the objective of which 1s the expression
of an opinion regarding the financial statements as a whole. Accordingly, we do not express such an
opinion.

Management’s Responsibility for the Financial Statements

Management 1s responsible for the preparation and fair presentation of the balance sheet in accordance
with accounting principles generally accepted 1 the Urnuted States of Amenca; this includes design,
implementation, and maintenance of intemal control relevant to the preparation and fair presentation of
the balance sheet that is free from material misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility 1s to conduct the review i accordance with Statements on Standards for Accounting
and Review Services prormulgated by the Accounting and Review Services Comrmuttee of the AICPA.
Those standards require us to perform procedures to obtain lirmited assurance as a basis for reporting
whether we are aware of any material modifications that should be made to the balance sheet for it to be
in accordance with accounting principles generally accepted in the Uruted States of America. We believe
that the results of our procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any matenial modifications that should be made to the
accompanying balance sheet m order for it to be in conformity with accounting prnciples generally

accepted 1n the Urnuted States of America.
Going Concern

As discussed i1 Note 3, certamn conditions indicate that the Company may be unable to continue as a
going concerrl. Lhe accompanying balance sheet does not include any adjustments that might be
necessary should the Company be unable to continue as a going concermn.

: /7 %
Artesian CPA, LLC

Denver, Colorado

March 13, 2018

Artesian CPA, LLC

1624 Market Street, Sutte 202 | Denver, CO 80202
p: 877.968.3330 f: 720.634.0905
info(@ArtestanCPA.com | www.ArtesianCPA.com



ECLIPSE DIAGNOSTICS, INC.
BALANCE SHEET (UNAUDITED)
As of February 5, 2018 (inception)

ASSETS
Current Assets:
Cash and cash equivalents $ -
Total Current Assets -

TOTAL ASSETS $ -

LIABILITIES AND STOCKHOLDERS' EQUITY
Liabilities % -

Stockholders' Equity:
Common Stock, $0.05 par, 1,200,000 shares
authonized, no shares issued and outstanding as
of February 5, 2018 (inception)
Additional paid-in capital -
Retained earnings -

Total Stockholders' Equity =
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ -

See Independent Accountant’s Review Report and accompanying notes to the financial statements.
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ECLIPSE DIAGNOSTICS, INC.

NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of February 5, 2018 (inception)

NOTE 1: NATURE OF OPERATIONS

Eclipse Diagnostics, Inc. (the “Company”), 1s a corporation formed on February 5, 2018 under the
laws of Delaware. The Company was formed to do a research and development of medical devices
for sales within in the United States of America market. The Company will be developing 2 home
testing device to monitor the risk of brain stroke.

As of February 5, 2018 (inception), the Company has not commenced planned principal operations
nor generated revenue. The Company’s actwities since inception have consisted of formation
activities and preparations to raise capital. Once the Company commences its planned principal
operations, it will mncur sigmuficant additional expenses. The Company 15 dependent upon additional
capital resources for the commencement of its planned principal operations and 1s subject to
significant risks and uncertainties; including fatling to secure funding to operationalize the Company’s
planned operations or failing to profitably operate the business.

NOTE 2: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

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

Use of Estimates

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

Cash Eguivalents and Concentration of Cash Balance

The Company considers all highly liquid securities with an original maturity of less than three months
to be cash equivalents. The Company’s cash and cash equivalents in bank deposit accounts, at times,
may exceed federally insured lmmuats.

Fair Value of Financial Instruments

Financial Accounting Standards Board (“FASB”) guidance specifies a hierarchy of valuation
techniques based on whether the inputs to those valuation techniques are observable or unobservable.
Observable inputs reflect market data obtained from independent sources, while unobservable inputs
reflect market assumptions. The hierarchy gives the highest priority to unadjusted quoted prices 1n
active markets for identical assets or lhabilities (Level 1 measurement) and the lowest priority to
unobservable mnputs (Level 3 measurement). The three levels of the fair value hierarchy are as follows:

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities that the
reporting entity has the ability to access at the measurement date. Level 1 primarily consists of

See accompanying Independent Accountant’s Review Report
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ECLIPSE DIAGNOSTICS, INC.

NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of February 5, 2018 (inception)

financial mstruments whose value 1s based on quoted market prices such as exchange-traded
mnstruments and listed equities.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset
or lability, etther directly or indirectly (e.g., quoted prices of similar assets or habilities 1n active
markets, or quoted prices for identical or similar assets or habilities in markets that are not active).
Level 3 - Unobservable mputs for the asset or liability. Financial instruments are considered Level
3 when their fair values are determined using pricing models, discounted cash flows or simular
techniques and at least one significant model assumption or mnput 1s unobservable.

The carrying amounts reported mn the balance sheets approximate their fair value.

Organizational Costs

In accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification
(ASC) 720, organizational costs, including accounting fees, legal fees, and costs of incorporation, are
expensed as incurred.

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Income
Taxces. Under the lhiability 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
effect during the years in which the basis differences reverse. A valuation allowance 1s recorded when
it 1s unlkely that the deferred tax assets will not be realized. The Company assesses its income tax
posttions 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 1s a greater than 50% likelihood that a tax benefit will be sustamned,
the Company’s policy 1s to record the largest amount of tax benefit that 1s 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 1s less than 50% likelthood that a tax benefit
will be sustained, no tax benefit will be recogmzed in the financial statements. The Company has
evaluated 1ts income tax positions and has determined that 1t does not have any uncertamn tax
posttions. The Company will recognize interest and penalties related to any uncertain tax positions
through 1ts income tax expense.

The Company may in the future become subject to federal, state, and local ncome taxation though it
has not been since 1its inception. The Company 1s not presently subject to any income tax audit in any
taxing jurisdiction.

NOTE 3: GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basts, which contemplates the
realization of assets and the satisfaction of liabilities 1n the normal course of business. The Company
1s a business that has not commenced planned principal operations, plans to mcur significant costs in
pursuit of its capital financing plans, and has not generated any revenues as of February 5, 2018

See accompanying Independent Accountant’s Review Report
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ECLIPSE DIAGNOSTICS, INC.

NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of February 5, 2018 (inception)

(inception). The Company’s ability to continue as a going concern in the next twelve months 1s
dependent upon 1ts ability to obtain capital financing from investors sufficient to meet current and
future obligations and deploy such capital to produce profitable operating results. No assurance can
be given that the Company will be successful in these efforts. These factors, among others, rase
substantial doubt about the ability of the Company to continue as a going concern for a reasonable
period of time. The balance sheet does not mnclude any adjustments relating to the recoverability and
classification of recorded asset amounts or the amounts and classification of liabilities that might be
necessary should the Company be unable to continue as a going concern.

NOTE 4: STOCKHOLDERS’ EQUITY

The Company has authorized 1,200,000 shares of $0.05 par value common stock as of February 5,
2018 (inception). As of February 5, 2018 (inception), no shares were 1ssued or outstanding.

NOTE 5: RECENT ACCOUNTING PRONOUNCEMENTS
Management does not believe that any recently issued, but not yet effective, accounting standards

could have a matenal effect on the accompanying balance sheet. As new accounting pronouncements
are 1ssued, the Company will adopt those that are applicable under the circumstances.

NOTE 6: SUBSEQUENT EVENTS

Stock Issuances

Subsequent to the February 5, 2018 mception date of these financial statements, the Company issued
common stock to its two founders. A total of 1,000,000 shares of common stock were 1ssued to these
stockholders for a total cash consideration of $100. 100,000 shares of common stock will be reserved
for a stock option plan.

Licensing Agreement

On February 8, 2018, the Company entered into licensing agreement with another party (the
“Licensor”). The agreement granted the Company the exclusive right to use the invention and licensed
patents 1n accordance with the agreement in the United States of America for a term expiring upon
the expiration of the patents, unless terminated earlier under provisions of the agreement. This
licensing agreement requires the Company to achieve certain milestones, as follows: a) raise $100,000
of capital within six months, and pay the Licensor a fee of $10,000 from such funds; b) raise $500,000
of capital within 12 months, and pay the Licensor a fee of $45,000 from such funds; ¢) raise $1,000,000
of capital within 24 months, and pay the Licensor a fee of $75,000 from such funds; d) obtain approval
from appropriate government authorities related to the patents within 10 years; and e) pay the licensor
$25,000 for each $500,000 of additional capital raised over $1,000,000 up until the approvals in d are
obtained. The Company’s rights under this agreement become non-exclusive should 1t fail to meet
any of these milestones. The agreement also requires the Company to pay a royalty of 2% of net sales
(as defined in the licensing agreement) annually throughout the term of the agreement.

See accompanying Independent Accountant’s Review Report
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ECLIPSE DIAGNOSTICS, INC.

NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
As of February 5, 2018 (inception)

Management's Fxvaluation

Management has evaluated subsequent events through March 13, 2018, the date the balance sheet was
available to be 1ssued. Based on this evaluation, no additional materal events were 1dentified which
require adjustment or disclosure in these financial statements<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>