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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 
 

FORM C 
 

UNDER THE SECURITIES ACT OF 1933 
 
 
(Mark one.) 
 
� Form C: Offering Statement 
� Form C-U: Progress Update 
� Form C/A: Amendment to Offering Statement 
� Check box if Amendment is material and investors must reconfirm within five business 

days. 
� Form C-AR: Annual Report 
� Form C-AR/A: Amendment to Annual Report 
� Form C-TR: Termination of Reporting 
 
Name of issuer 
Hera Health Solutions, Inc. 
 
Legal status of issuer 
 
 Form 
 Corporation 
 
 Jurisdiction of Incorporation/Organization 
 Delaware 
 
 Date of organization 
 May 22, 2017 
 
Physical address of issuer 
11141 Wellshire Ln. 
Frisco, TX 75035 
 
Website of issuer 
www.herahealthsolutions.com 
 
Address of counsel to the issuer for copies of notices 
BEVILACQUA PLLC 
1050 Connecticut Avenue, NW Suite 500 
Washington, DC 20036 
Attention: Louis A. Bevilacqua, Esq. 
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Email: lou@bevilacquapllc.com 
 
Name of intermediary through which the Offering will be conducted 
MicroVenture Marketplace Inc. 
 
CIK number of intermediary 
0001478147 
 
SEC file number of intermediary 
008-68458 
 
CRD number, if applicable, of intermediary 
152513 
 
Amount of compensation to be paid to the intermediary, whether as a dollar amount or a 
percentage of the Offering amount, or a good faith estimate if the exact amount is not 
available at the time of the filing, for conducting the Offering, including the amount of 
referral and any other fees associated with the Offering 
The issuer will not owe a cash commission, or any other direct or indirect interest in the issuer, to 
the intermediary at the conclusion of the offering. 
 
Name of qualified third party “Escrow Agent” which the Offering will utilize 
Evolve Bank and Trust Co. 
 
Type of security offered 
Series Seed Preferred Stock 
 
Target number of Securities to be offered 
5,000 
 
Price (or method for determining price) 
$5.00 
 
Target offering amount 
$25,000.00 
 
Oversubscriptions accepted: 
� Yes 
� No 
 
Oversubscriptions will be allocated: 
� Pro-rata basis 
� First-come, first-served basis 
� Other: At the Company’s discretion 
 
Maximum offering amount (if different from target offering amount) 
$107,000.00 
 
Deadline to reach the target offering amount 
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July 30, 2019 
 
NOTE: If the sum of the investment commitments does not equal or exceed the target 
offering amount at the Offering deadline, no Securities will be sold in the Offering, 

investment commitments will be cancelled and committed funds will be returned. 
 
Current number of employees 
4 
 

 Most recent fiscal year-end Prior fiscal year-end 

Total Assets $14,911 $0 

Cash & Cash Equivalents $14,911 $0 

Accounts Payable $2,800 $0 

Short-term Debt $4,615 $469 

Long-term Debt $100,000 $0 

Net Income -$89,235 -$3,469 
 
The jurisdictions in which the issuer intends to offer the Securities: 
Alabama, Alaska, Arizona, Arkansas, California, Colorado, Connecticut, Delaware, District Of 
Columbia, Florida, Georgia, Guam, Hawaii, Idaho, Illinois, Indiana, Iowa, Kansas, Kentucky, 
Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississippi, Missouri, 
Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North 
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island, 
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virgin Islands, U.S., Virginia, 
Washington, West Virginia, Wisconsin, Wyoming, American Samoa, and Northern Mariana 
Islands 
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June 24, 2019 
 
 

FORM C 
 

Up to $107,000.00 
 

Hera Health Solutions Inc. 
 

  
 

Series Seed Preferred Stock 
 

This Form C (including the cover page and all exhibits attached hereto, the "Form C") is 
being furnished by Hera Health Solutions Inc., a Delaware Corporation (the "Company," as well 
as references to "we," "us," or "our"), to prospective investors for the sole purpose of providing 
certain information about a potential investment in Series Seed Preferred Stock of the Company 
(the "Securities"). Investors in Securities are sometimes referred to herein as "Purchasers." The 
Company intends to raise at least $25,000.00 and up to $107,000.00 from Purchasers in the 
offering of Securities described in this Form C (this "Offering"). The minimum amount of 
Securities that can be purchased is $100.00 per Investor (which may be waived by the Company, 
in its sole and absolute discretion). The offer made hereby is subject to modification, prior sale 
and withdrawal at any time. 

 
The rights and obligations of the holders of Securities of the Company are set forth below 

in the section entitled " The Offering and the Securities--The Securities".  In order to purchase 
Securities, a prospective investor must complete the subscription process through the 
Intermediary’s platform, which may be accepted or rejected by the Company, in its sole and 
absolute discretion.  The Company has the right to cancel or rescind its offer to sell the Securities 
at any time and for any reason. 
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The Offering is being made through MicroVenture Marketplace, Inc. (the "Intermediary"). The 
issuer will not receive a commission and the issuer will not owe a commission to the 
Intermediary at the conclusion of the Offering related to the purchase and sale of the Securities. 
 

 Price to Investors Service Fees and 
Commissions (1)(2) Net Proceeds 

Minimum 
Individual Purchase 

Amount 
$100.00 $0.00 $100.00 

Aggregate Minimum 

Offering Amount $25,000.00 $0.00 $25,000.00 

Aggregate 
Maximum Offering 

Amount 
$107,000.00 $0.00 $107,000.00 

 
(1)   This excludes fees to Company’s advisors, such as attorneys and accountants.  
(2)  The issuer will not owe a commission, whether cash or otherwise, to the Intermediary at the conclusion of 

the Offering. 

A crowdfunding investment involves risk. You should not invest any funds in this Offering 
unless you can afford to lose your entire investment. In making an investment decision, 

investors must rely on their own examination of the issuer and the terms of the Offering, 
including the merits and risks involved. These Securities have not been recommended or 

approved by any federal or state securities commission or regulatory authority. 
Furthermore, these authorities have not passed upon the accuracy or adequacy of this 

document. The U.S. Securities and Exchange Commission does not pass upon the merits of 
any Securities offered or the terms of the Offering, nor does it pass upon the accuracy or 

completeness of any Offering document or other materials. These Securities are offered 
under an exemption from registration; however, neither the U.S. Securities and Exchange 

Commission nor any state securities authority has made an independent determination that 
these Securities are exempt from registration. The Company filing this Form C for an 

offering in reliance on Section 4(a)(6) of the Securities Act and pursuant to Regulation CF 
(§ 227.100 et seq.) must file a report with the Commission annually and post the report on 

its website at herahealthsolutions.com no later than 120 days after the end of the 
Company’s fiscal year. The Company may terminate its reporting obligations in the future 

in accordance with Rule 202(b) of Regulation CF (§ 227.202(b)) by 1) being required to file 
reports under Section 13(a) or Section 15(d) of the Exchange Act of 1934, as amended, 2) 

filing at least one annual report pursuant to Regulation CF and having fewer than 300 
holders of record, 3) filing annual reports for three years pursuant to Regulation CF and 

having assets equal to or less than $10,000,000, 4) the repurchase of all the Securities sold 
in this Offering by the Company or another party, or 5) the liquidation or dissolution of the 

Company.  

The date of this Form C is June 24, 2019. 
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The Company has certified that all of the following statements are TRUE for the Company in 
connection with this Offering: 
 
(1) Is organized under, and subject to, the laws of a State or territory of the United States or the 
District of Columbia; 
(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the 
Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)); 
(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 
1940 (15 U.S.C. 80a-3), or excluded from the definition of investment company by section 3(b) 
or section 3(c) of that Act (15 U.S.C. 80a-3(b) or 80a-3(c)); 
(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act 
(15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 
(5) Has filed with the Commission and provided to investors, to the extent required, any ongoing 
annual reports required by law during the two years immediately preceding the filing of this 
Form C; and 
(6) Has a specific business plan, which is not to engage in a merger or acquisition with an 
unidentified company or companies. 
 
THERE ARE SIGNIFICANT RISKS AND UNCERTAINTIES ASSOCIATED WITH AN 
INVESTMENT IN THE COMPANY AND THE SECURITIES. THE SECURITIES OFFERED 
HEREBY ARE NOT PUBLICLY-TRADED AND ARE SUBJECT TO TRANSFER 
RESTRICTIONS. THERE IS NO PUBLIC MARKET FOR THE SECURITIES AND ONE 
MAY NEVER DEVELOP. AN INVESTMENT IN THE COMPANY IS HIGHLY 
SPECULATIVE. THE SECURITIES SHOULD NOT BE PURCHASED BY ANYONE WHO 
CANNOT BEAR THE FINANCIAL RISK OF THIS INVESTMENT FOR AN INDEFINITE 
PERIOD OF TIME AND WHO CANNOT AFFORD THE LOSS OF THEIR ENTIRE 
INVESTMENT. SEE THE SECTION OF THIS FORM C ENTITLED "RISK FACTORS." 
 

  THESE SECURITIES INVOLVE A HIGH DEGREE OF RISK THAT MAY NOT BE 
APPROPRIATE FOR ALL INVESTORS. 

THIS FORM C DOES NOT CONSTITUTE AN OFFER IN ANY JURISDICTION IN 
WHICH AN OFFER IS NOT PERMITTED. 

PRIOR TO CONSUMMATION OF THE PURCHASE AND SALE OF ANY 
SECURITY THE COMPANY WILL AFFORD PROSPECTIVE INVESTORS AN 
OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM THE 
COMPANY AND ITS MANAGEMENT  CONCERNING THE TERMS AND CONDITIONS 
OF THIS OFFERING AND THE COMPANY.  NO SOURCE OTHER THAN THE 
INTERMEDIARY HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE 
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS FORM C, AND 
IF GIVEN OR MADE BY ANY OTHER SUCH PERSON OR ENTITY, SUCH 
INFORMATION MUST NOT BE RELIED ON AS HAVING BEEN AUTHORIZED BY THE 
COMPANY.  

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
FORM C AS LEGAL, ACCOUNTING OR TAX ADVICE OR AS INFORMATION 
NECESSARILY APPLICABLE TO EACH PROSPECTIVE INVESTOR’S PARTICULAR 
FINANCIAL SITUATION.  EACH INVESTOR SHOULD CONSULT HIS OR HER OWN 
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FINANCIAL ADVISER, COUNSEL AND ACCOUNTANT AS TO LEGAL, TAX AND 
RELATED MATTERS CONCERNING HIS OR HER INVESTMENT. 

THE SECURITIES OFFERED HEREBY WILL HAVE TRANSFER RESTRICTIONS. 
NO SECURITIES MAY BE PLEDGED, TRANSFERRED, RESOLD OR OTHERWISE 
DISPOSED OF BY ANY INVESTOR EXCEPT PURSUANT TO RULE 501 OF 
REGULATION CF. INVESTORS SHOULD BE AWARE THAT THEY WILL BE 
REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS INVESTMENT FOR AN 
INDEFINITE PERIOD OF TIME. 

NASAA UNIFORM LEGEND 
 

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR 
OWN EXAMINATION OF THE  PERSON  OR  ENTITY  ISSUING  THE  SECURITIES  
AND  THE  TERMS  OF  THE  OFFERING, INCLUDING THE MERITS AND RISKS 
INVOLVED. 
  
THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL OR STATE 
SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE, THE 
FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO 
THE CONTRARY IS A CRIMINAL OFFENSE. 
  

SPECIAL NOTICE TO FOREIGN INVESTORS 
 
IF THE INVESTOR LIVES OUTSIDE THE UNITED STATES, IT IS THE INVESTOR’S 
RESPONSIBILITY TO FULLY OBSERVE THE LAWS OF ANY RELEVANT TERRITORY 
OR JURISDICTION OUTSIDE THE UNITED STATES IN CONNECTION WITH ANY 
PURCHASE OF THE SECURITIES, INCLUDING OBTAINING REQUIRED 
GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER REQUIRED 
LEGAL OR OTHER FORMALITIES. THE COMPANY RESERVES THE RIGHT TO DENY 
THE PURCHASE OF THE SECURITIES BY ANY FOREIGN INVESTOR. 

 
SPECIAL NOTICE TO CANADIAN INVESTORS 

 
IF THE INVESTOR LIVES WITHIN CANADA, IT IS THE INVESTOR’S RESPONSIBILITY 
TO FULLY OBSERVE THE LAWS OF A CANADA, SPECIFICALLY WITH REGARD TO 
THE TRANSFER AND RESALE OF ANY SECURITIES ACQUIRED IN THIS OFFERING. 
 

NOTICE REGARDING ESCROW AGENT 
 
EVOLVE BANK AND TRUST CO., THE ESCROW AGENT SERVICING THE OFFERING, 
HAS NOT INVESTIGATED THE DESIRABILITY OR ADVISABILITY OF AN 
INVESTMENT IN THIS OFFERING OR THE SECURITIES OFFERED HEREIN. THE 
ESCROW AGENT MAKES NO REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, 
OR JUDGEMENT ON THE MERITS OF THE OFFERING OR THE SECURITIES OFFERED 
HEREIN. THE ESCROW AGENT’S CONNECTION TO THE OFFERING IS SOLELY FOR 
THE LIMITED PURPOSES OF ACTING AS A SERVICE PROVIDER. 
 

Forward Looking Statement Disclosure 
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This Form C and any documents incorporated by reference herein or therein contain forward-
looking statements and are subject to risks and uncertainties. All statements other than 
statements of historical fact or relating to present facts or current conditions included in this 
Form C are forward-looking statements. Forward-looking statements give the Company’s 
current reasonable expectations and projections relating to its financial condition, results of 
operations, plans, objectives, future performance and business. You can identify forward-looking 
statements by the fact that they do not relate strictly to historical or current facts. These 
statements may include words such as "anticipate," "estimate," "expect," "project," "plan," 
"intend," "believe," "may," "should," "can have," "likely" and other words and terms of similar 
meaning in connection with any discussion of the timing or nature of future operating or 
financial performance or other events. 

 
The forward-looking statements contained in this Form C and any documents incorporated by 
reference herein or therein are based on reasonable assumptions the Company has made in light 
of its industry experience, perceptions of historical trends, current conditions, expected future 
developments and other factors it believes are appropriate under the circumstances. As you read 
and consider this Form C, you should understand that these statements are not guarantees of 
performance or results. They involve risks, uncertainties (many of which are beyond the 
Company’s control) and assumptions. Although the Company believes that these forward-
looking statements are based on reasonable assumptions, you should be aware that many factors 
could affect its actual operating and financial performance and cause its performance to differ 
materially from the performance anticipated in the forward-looking statements. Should one or 
more of these risks or uncertainties materialize, or should any of these assumptions prove 
incorrect or change, the Company’s actual operating and financial performance may vary in 
material respects from the performance projected in these forward-looking statements. 

 
Any forward-looking statement made by the Company in this Form C or any documents 
incorporated by reference herein or therein speaks only as of the date of this Form C. Factors or 
events that could cause our actual operating and financial performance to differ may emerge 
from time to time, and it is not possible for the Company to predict all of them. The Company 
undertakes no obligation to update any forward-looking statement, whether as a result of new 
information, future developments or otherwise, except as may be required by law. 
 
ONGOING REPORTING 
The Company will file a report electronically with the Securities & Exchange Commission 
annually and post the report on its website, no later than 120 days after the end of the Company’s 
fiscal year. 
 
Once posted, the annual report may be found on the Company’s website at: 
www.herahealthsolutions.com 
 
The Company must continue to comply with the ongoing reporting requirements until: 
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange 
Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total 
assets that do not exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer 
than 300 holders of record; 
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(4) the Company or another party repurchases all of the Securities issued in reliance on Section 
4(a)(6) of the Securities Act, including any payment in full of debt securities or any complete 
redemption of redeemable securities; or 
(5) the Company liquidates or dissolves its business in accordance with state law. 
 
About this Form C 
You should rely only on the information contained in this Form C. We have not authorized 
anyone to provide you with information different from that contained in this Form C. We are 
offering to sell, and seeking offers to buy the Securities only in jurisdictions where offers and 
sales are permitted. You should assume that the information contained in this Form C is accurate 
only as of the date of this Form C, regardless of the time of delivery of this Form C or of any sale 
of Securities. Our business, financial condition, results of operations, and prospects may have 
changed since that date. 
 
Statements contained herein as to the content of any agreements or other document are 
summaries and, therefore, are necessarily selective and incomplete and are qualified in their 
entirety by the actual agreements or other documents. The Company will provide the opportunity 
to ask questions of and receive answers from the Company’s management concerning terms and 
conditions of the Offering, the Company or any other relevant matters and any additional 
reasonable information to any prospective Investor prior to the consummation of the sale of the 
Securities. 
 
This Form C does not purport to contain all of the information that may be required to evaluate 
the Offering and any recipient hereof should conduct its own independent analysis. The 
statements of the Company contained herein are based on information believed to be reliable. No 
warranty can be made as to the accuracy of such information or that circumstances have not 
changed since the date of this Form C. The Company does not expect to update or otherwise 
revise this Form C or other materials supplied herewith. The delivery of this Form C at any time 
does not imply that the information contained herein is correct as of any time subsequent to the 
date of this Form C. This Form C is submitted in connection with the Offering described herein 
and may not be reproduced or used for any other purpose. 
 
SUMMARY  
The following summary is qualified in its entirety by more detailed information that may appear 
elsewhere in this Form C and the Exhibits hereto. Each prospective Investor is urged to read this 
Form C and the Exhibits hereto in their entirety.  
 
The Company 

Hera Health Solutions Inc. (the "Company") is a Delaware Corporation, formed on May 22, 
2017. Hera Health Solutions is based in Memphis, TN and specializes in the research and 
development (R&D) of long acting treatments through subcutaneous—under the skin—
biodegradable drug delivery implants. A full utility patent has been filed on its proprietary 
technology, and bench studies have been completed. A preliminary prototype, of the first product 
Eucontra, has been produced with its manufacturing associate Nanofiber Solutions. The team is 
now prepping for the Food and Drug Administration (FDA) and World Health Organization 
(WHO) approval processes, and an international market launch for Eucontra. Its flagship product 
Eucontra was created to help address the difficult and sometimes life-threatening implant 
removal process inherent in the contraceptive industry. However, Eucontra is just the first of 
many biodegradable implantable products Hera Health seeks to create for the growing drug-
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delivery market. The company also aims to provide biodegradable drug delivery implant 
solutions to the veterinary, opioid-addiction, hormone therapy, and breast cancer markets. 
 
The Company is located at 11141 Wellshire Ln., Frisco, TX 75035. 
 
The Company’s website is www.HeraHealthSolutions.com. 
 
The information available on or through our website is not a part of this Form C. In making an 
investment decision with respect to our Securities, you should only consider the information 
contained in this Form C.  
 
The Business 

Hera Health Solutions is a pharmaceutical device company that specializes in the development 
and commercialization of long acting treatments through proprietary biodegradable implants. 
Hera Health intends to sell its first product, the contraceptive biodegradable implant Eucontra, to 
OB/GYN practices as well as family planning clinics in the U.S. market. Internationally, the 
Company will seek to sell to nonprofit organizations and large-scale Non-Governmental 
Organizations (NGOs) that distribute contraceptives to countries with a limited access to 
healthcare. It also intends to price Eucontra at $800 per device, which the Company believes is 
competitive with its alternative, Nexplanon. The executive team estimates a 98.5% gross margin 
for retail sales but intends to heavily subsidize Eucontra for bulk distribution to humanitarian 
partners.  
 
In the U.S., Hera Health hopes that Eucontra will be reimbursable through insurance, which 
could lower the price point for consumers. The reimbursement code for contraceptive arm 
implants utilizing a generic contraceptive drug already exists, as well as the code for 
subcutaneous implant insertion. 
 
Exhibit B to this Form C contains a detailed description of the Company’s business and the 
industry within which it operates. Such description is incorporated herein by reference. 
Purchasers are encouraged to carefully review Exhibit B to this Form C. 
 
The Offering 

Minimum amount of Series Seed Preferred 
Stock being offered 5,000 Shares 

Total Series Seed Preferred Stock 

outstanding after Offering (if minimum 
amount reached) 

5,000  Shares 

Maximum amount of Series Seed Preferred 
Shares of Preferred Stock 21,400 Shares 

Total Series Seed Preferred Stock 
outstanding after Offering (if maximum 

amount reached) 
21,400 Shares 

Purchase price per Security $5.00 
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The price of the Securities has been determined by the Company based on a pre-money valuation 
of $4,200,000, including an available option pool of 10% of the post-money fully diluted capital 
of the Company. 
 
RISK FACTORS  
 
Risks Related to the Company’s Business and Industry  
 
In order for the Company to compete and grow, it must attract, recruit, retain and develop the 
necessary personnel who have the needed experience. 
Recruiting and retaining highly qualified personnel is critical to our success. These demands may 
require us to hire additional personnel and will require our existing management personnel to 
develop additional expertise. We face intense competition for personnel. The failure to attract 
and retain personnel or to develop such expertise could delay or halt the development and 
commercialization of our product candidates. If we experience difficulties in hiring and retaining 
personnel in key positions, we could suffer from delays in product development, loss of 
customers and sales and diversion of management resources, which could adversely affect 
operating results. Our consultants and advisors may be employed by third parties and may have 
commitments under consulting or advisory contracts with third parties that may limit their 
availability to us. 
 
Quality management plays an essential role in determining and meeting customer 
requirements, preventing defects, improving the Company’s products and services and 
maintaining the integrity of the data that supports the safety and efficacy of our products. 
Our future success depends on our ability to maintain and continuously improve our quality 
management program. An inability to address a quality or safety issue in an effective and timely 
manner may also cause negative publicity, a loss of customer confidence in us or our current or 
future products, which may result in the loss of sales and difficulty in successfully launching new 
products. In addition, a successful claim brought against us in excess of available insurance or 
not covered by indemnification agreements, or any claim that results in significant adverse 
publicity against us, could have an adverse effect on our business and our reputation. 
 
We may implement new lines of business or offer new products and services within existing 
lines of business. 
There are substantial risks and uncertainties associated with these efforts, particularly in 
instances where the markets are not fully developed. In developing and marketing new lines of 
business and/or new products and services, we may invest significant time and resources. Initial 
timetables for the introduction and development of new lines of business and/or new products or 
services may not be achieved and price and profitability targets may not prove feasible. We may 
not be successful in introducing new products and services in response to industry trends or 

Minimum investment amount per investor $100.00 

Offering deadline July 30, 2019 

Use of proceeds See the description of the use of proceeds on 
page 34 hereof. 

Voting Rights See the description of the voting rights on 
page 42 hereof.  
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developments in technology, or those new products may not achieve market acceptance. As a 
result, we could lose business, be forced to price products and services on less advantageous 
terms to retain or attract clients, or be subject to cost increases. As a result, our business, 
financial condition or results of operations may be adversely affected. 
 
The Company’s success depends on the experience and skill of the board of directors, its 
executive officers and key employees. 
In particular, the Company is dependent on Idicula Mathew and Garrett Whitfield who are CEO 
and COO of the Company. The Company has or intends to enter into employment agreements 
with Idicula Mathew and Garrett Whitfield although there can be no assurance that it will do so 
or that they will continue to be employed by the Company for a particular period of time. The 
loss of Idicula Mathew and Garrett Whitfield or any member of the board of directors or 
executive officer could harm the Company’s business, financial condition, cash flow and results 
of operations. 
 
We rely on various intellectual property rights, including patents in order to operate our 
business. 
Such intellectual property rights, however, may not be sufficiently broad or otherwise may not 
provide us a significant competitive advantage. In addition, the steps that we have taken to 
maintain and protect our intellectual property may not prevent it from being challenged, 
invalidated, circumvented or designed-around, particularly in countries where intellectual 
property rights are not highly developed or protected. In some circumstances, enforcement may 
not be available to us because an infringer has a dominant intellectual property position or for 
other business reasons, or countries may require compulsory licensing of our intellectual 
property. Our failure to obtain or maintain intellectual property rights that convey competitive 
advantage, adequately protect our intellectual property or detect or prevent circumvention or 
unauthorized use of such property, could adversely impact our competitive position and results 
of operations. We also rely on nondisclosure and noncompetition agreements with employees, 
consultants and other parties to protect, in part, trade secrets and other proprietary rights. There 
can be no assurance that these agreements will adequately protect our trade secrets and other 
proprietary rights and will not be breached, that we will have adequate remedies for any breach, 
that others will not independently develop substantially equivalent proprietary information or 
that third parties will not otherwise gain access to our trade secrets or other proprietary rights. 
 
As we expand our business, protecting our intellectual property will become increasingly 
important. The protective steps we have taken may be inadequate to deter our competitors from 
using our proprietary information. In order to protect or enforce our patent rights, we may be 
required to initiate litigation against third parties, such as infringement lawsuits. Also, these third 
parties may assert claims against us with or without provocation. These lawsuits could be 
expensive, take significant time and could divert management’s attention from other business 
concerns. The law relating to the scope and validity of claims in the technology field in which we 
operate is still evolving and, consequently, intellectual property positions in our industry are 
generally uncertain. We cannot assure you that we will prevail in any of these potential suits or 
that the damages or other remedies awarded, if any, would be commercially valuable. 
 
From time to time, third parties may claim that one or more of our products or services 
infringe their intellectual property rights. 
Any dispute or litigation regarding patents or other intellectual property could be costly and 
time-consuming due to the complexity of our technology and the uncertainty of intellectual 
property litigation and could divert our management and key personnel from our business 
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operations. A claim of intellectual property infringement could force us to enter into a costly or 
restrictive license agreement, which might not be available under acceptable terms or at all, 
could require us to redesign our products, which would be costly and time-consuming, and/or 
could subject us to an injunction against development and sale of certain of our products or 
services. We may have to pay substantial damages, including damages for past infringement if it 
is ultimately determined that our products infringe on a third party’s proprietary rights. Even if 
these claims are without merit, defending a lawsuit takes significant time, may be expensive and 
may divert management’s attention from other business concerns. Any public announcements 
related to litigation or interference proceedings initiated or threatened against us could cause our 
business to be harmed. Our intellectual property portfolio may not be useful in asserting a 
counterclaim, or negotiating a license, in response to a claim of intellectual property 
infringement. In certain of our businesses we rely on third party intellectual property licenses and 
we cannot ensure that these licenses will be available to us in the future on favorable terms or at 
all. 
 
Although dependent on certain key personnel, the Company does not have any key man life 
insurance policies on any such people. 
The Company is dependent on Idicula Mathew and Garrett Whitfield in order to conduct its 
operations and execute its business plan, however, the Company has not purchased any insurance 
policies with respect to those individuals in the event of their death or disability. Therefore, if 
any of Idicula Mathew and Garrett Whitfield die or become disabled, the Company will not 
receive any compensation to assist with such person’s absence. The loss of such person could 
negatively affect the Company and its operations. 
 
We have not prepared any audited financial statements. 
Therefore, you have no audited financial information regarding the Company’s capitalization or 
assets or liabilities on which to make your investment decision. If you feel the information 
provided is insufficient, you should not invest in the Company. 
 
We are subject to income taxes as well as non-income based taxes, such as payroll, sales, use, 
value-added, net worth, property and goods and services taxes, in the U.S. 
Significant judgment is required in determining our provision for income taxes and other tax 
liabilities. In the ordinary course of our business, there are many transactions and calculations 
where the ultimate tax determination is uncertain. Although we believe that our tax estimates are 
reasonable: (i) there is no assurance that the final determination of tax audits or tax disputes will 
not be different from what is reflected in our income tax provisions, expense amounts for non-
income based taxes and accruals and (ii) any material differences could have an adverse effect on 
our financial position and results of operations in the period or periods for which determination 
is made. 
 
We are not subject to Sarbanes-Oxley regulations and lack the financial controls and 
safeguards required of public companies. 
We do not have the internal infrastructure necessary, and are not required, to complete an 
attestation about our financial controls that would be required under Section 404 of the Sarbanes-
Oxley Act of 2002. There can be no assurance that there are no significant deficiencies or 
material weaknesses in the quality of our financial controls. We expect to incur additional 
expenses and diversion of management’s time if and when it becomes necessary to perform the 
system and process evaluation, testing and remediation required in order to comply with the 
management certification and auditor attestation requirements. 
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Changes in employment laws or regulation could harm our performance. 
Various federal and state labor laws govern our relationship with our employees and affect 
operating costs. These laws include minimum wage requirements, overtime pay, healthcare 
reform and the implementation of the Patient Protection and Affordable Care Act, 
unemployment tax rates, workers’ compensation rates, citizenship requirements, union 
membership and sales taxes. A number of factors could adversely affect our operating results, 
including additional government-imposed increases in minimum wages, overtime pay, paid 
leaves of absence and mandated health benefits, mandated training for employees, increased tax 
reporting and tax payment changing regulations from the National Labor Relations Board and 
increased employee litigation including claims relating to the Fair Labor Standards Act. 
 
Successful development of our products is uncertain. 
The product candidates that we expect to develop are based on processes and methodologies that 
are not currently widely employed. Our development of current and future product candidates are 
subject to the risks of failure and delay inherent in the development of new products and 
products based on new technologies, including delays in product development, clinical testing, or 
manufacturing; unplanned expenditures in product development, clinical testing, or 
manufacturing, a failure to receive regulatory approvals, the inability to manufacture on our own, 
or through any others, product candidates on a commercial scale, or failure to achieve market 
acceptance, and the emergence of superior or equivalent products. 
 
Because of these risks, our research and development efforts may not result in any commercially 
viable products. If a significant portion of these development efforts are not successfully 
completed, required regulatory approvals are not obtained, or any approved products are not 
commercially successfully, our business, financial condition, and results of operations may be 
materially harmed. 
 
The Health Care Reform Law 2.3% excise tax on domestic sales of medical devices by 
manufacturers and importers beginning in 2013, and the fee on branded prescription drugs 
and biologics that was implemented in 2011, may adversely affect sales and cost of goods sold. 
The Health Care Reform Law 2.3% excise tax on domestic sales of medical devices by 
manufacturers and importers beginning in 2013, and the fee on branded prescription drugs and 
biologics that was implemented in 2011, may adversely affect sales and cost of goods sold. 
For example, (i) where we purchase medical devices from third-party manufacturers, the 
manufacturers may increase their prices to cover their payment of the excise tax and our costs to 
purchase such medical devices may therefore increase and (ii) where we manufacture medical 
devices or are the importer of record, our cost of goods sold may increase because we are subject 
to paying the excise tax. If either of these scenarios were to occur, then there could be an adverse 
impact to our results of operations and financial condition. 
 
Political, economic and regulatory influences are subjecting the healthcare industry to 
potential fundamental changes that could substantially affect our results of operations. 
Government and private sector initiatives to limit the growth of healthcare costs, including price 
regulation, competitive pricing, coverage and payment policies, comparative effectiveness of 
therapies, technology assessments and alternative payment models, are continuing in countries 
where we do business, including the U.S. These changes are causing the marketplace to put 
increased emphasis on the delivery of more cost-effective treatments. As a U.S. headquartered 
Company with significant sales in the U.S., this healthcare reform legislation will materially 
impact us. Certain provisions of the legislation will not be effective for a number of years and it 
is unclear what the full impact of the legislation will be. Provisions of this legislation, including 
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Medicare provisions aimed at improving quality and decreasing costs, comparative effectiveness 
research, an independent payment advisory board, and pilot programs to evaluate alternative 
payment methodologies, could meaningfully change the way healthcare is developed and 
delivered, and may adversely affect our business and results of operations. Further, we cannot 
predict what healthcare programs and regulations will be ultimately implemented at the federal 
or state level, or the effect of any future legislation or regulation in the U.S. or internationally. 
However, any changes that lower reimbursements for our products, reduce medical procedure 
volumes or increase cost containment pressures on us or other participants in the healthcare 
industry could adversely affect our business and results of operations. 
 
Changes to government health care programs that reduce payments under Medicare and 
Medicaid may negatively impact payments from commercial third-party payers. 
The Healthcare Reform Law will result in increased state legislative and regulatory changes in 
order for states to comply with new federal mandates, such as the requirement to establish or 
participate in Exchanges and to participate in grants and other incentive opportunities. In its June 
28, 2012 ruling, the U.S. Supreme Court struck down the portion of the Health Reform Law that 
would have allowed the Department of Health and Human Services to penalize states that do not 
implement the Medicaid expansion provisions with the loss of existing federal Medicaid funding. 
Thus, states may opt not to implement the expansion. In some cases, commercial third-party 
payors rely on all or portions of Medicare payment systems to determine payment rates. Current 
or future health care reform and deficit reduction efforts, changes in laws or regulations 
regarding government health care programs, other changes in the administration of government 
health care programs and changes to commercial third-party payers in response to health care 
reform and other changes to government health care programs could have a material, adverse 
effect on our financial position and results of operations. 
 
Products that we manufacture, source, distribute or market are required to comply with 
regulatory requirements. 
To lawfully operate our businesses, we are required to hold permits, licenses and other regulatory 
approvals from, and to comply with operating and security standards of, governmental bodies. 
Failure to maintain or renew necessary permits, licenses or approvals, or noncompliance or 
concerns over noncompliance may result in suspension of our ability to distribute, import or 
manufacture products, product recalls or seizures, or criminal and civil sanctions and could have 
an adverse effect on our results of operations and financial condition. 
 
The manufacture, distribution, marketing and use of our products are subject to extensive 
regulation and increased scrutiny by the Food and Drug Administration (FDA) and other 
regulatory authorities globally. 
Any new product must undergo lengthy and rigorous testing and other extensive, costly and 
time-consuming procedures mandated by FDA and foreign regulatory authorities. Changes to 
current products may be subject to vigorous review, including additional 510(k) and other 
regulatory submissions, and approvals are not certain. Our facilities must be approved and 
licensed prior to production and remain subject to inspection from time to time thereafter. Failure 
to comply with the requirements of FDA or other regulatory authorities, including a failed 
inspection or a failure in our adverse event reporting system, could result in adverse inspection 
reports, warning letters, product recalls or seizures, monetary sanctions, injunctions to halt the 
manufacture and distribution of products, civil or criminal sanctions, refusal of a government to 
grant approvals or licenses, restrictions on operations or withdrawal of existing approvals and 
licenses. Any of these actions could cause a loss of customer confidence in us and our products, 
which could adversely affect our sales and results of operations. 
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Federal and State Laws Pertaining to Healthcare Fraud and Abuse Could Adversely Affect 
Our Business. 
We are subject to various federal and state laws targeting fraud and abuse in the healthcare 
industry, including anti-kickback laws, false claims laws, laws constraining the sales, marketing 
and other promotional activities of manufacturers of medical devices by limiting the kinds of 
financial arrangements we may enter into with physicians, hospitals, laboratories and other 
potential purchasers of medical devices, laws requiring the reporting of certain transactions 
between us and healthcare professionals and HIPAA, as amended by HITECH, which governs 
the conduct of certain electronic healthcare transactions and protects security and privacy of 
protected health information. Violations of these laws are punishable by criminal or civil 
sanctions, including substantial fines, imprisonment and exclusion from participation in 
government healthcare programs such as Medicare and Medicaid. Many of the existing 
requirements are new and have not been definitively interpreted by state authorities or courts, 
and available guidance is limited. Unless and until we are in full compliance with these laws, we 
could face enforcement action and fines and other penalties, and could receive adverse publicity, 
all of which could materially harm our business. In addition, changes in or evolving 
interpretations of these laws, regulations, or administrative or judicial interpretations, may 
require us to change our business practices or subject our business practices to legal challenges, 
which could have a material adverse effect on our business, financial condition and results of 
operations. 
 
We may rely on a group of third-party distributors to effectively distribute our products outside 
the United States. 
We may depend, in part, on medical device distributors for the marketing and selling of our 
products in most geographies outside of the U.S. We depend on these distributors’ efforts to 
market our products, yet we are unable to control their efforts completely. These distributors 
typically sell a variety of other, non-competing products that may limit the resources they 
dedicate to selling our products. In addition, we are unable to ensure that our distributors comply 
with all applicable laws regarding the sale of our products. If our distributors fail to effectively 
market and sell our products, in full compliance with applicable laws, our operating results and 
business may suffer. Recruiting and retaining qualified third-party distributors and training them 
in our technology and product offerings require significant time and resources. To develop and 
expand our distribution, we must continue to scale and improve our processes and procedures 
that support our distributors. Further, if our relationship with a successful distributor terminates, 
we may be unable to replace that distributor without disruption to our business. If we fail to 
maintain relationships with our distributors, fail to develop new relationships with other 
distributors, including in new markets, fail to manage, train or incentivize existing distributors 
effectively, or fail to provide distributors with competitive products on attractive terms, or if 
these distributors are not successful in their sales efforts, our revenue may decrease and our 
operating results, reputation and business may be harmed. 
 
The commercial success of our products will depend in part upon the level of reimbursement 
we receive from third parties for the cost of our products to users. 
The commercial success of any product will depend, in part, on the extent to which 
reimbursement for the costs of our products and related treatments will be available from third-
party payors such as government health administration authorities, private health insurers, 
managed care programs, and other organizations. Adequate third-party insurance coverage may 
not be available for us to establish and maintain price levels that are sufficient for us to continue 
our business or for realization of an appropriate return on investment in product development. 
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If we are unable to educate physicians on the safe and effective use of our products, we may 
be unable to achieve our expected growth. 
An important part of our sales process includes the education of physicians on the safe and 
effective use of our products. There is a learning process for physicians to become proficient in 
the use of our products and it typically takes several procedures for a physician to become 
comfortable using the product. If a physician experiences difficulties during an initial procedure 
or otherwise, that physician may be less likely to continue to use our product, or to recommend it 
to other physicians. It is critical to the success of our commercialization efforts to educate 
physicians on the proper use of the product, and to provide them with adequate product support 
during clinical procedures. It is important for our growth that these physicians advocate for the 
benefits of our products in the broader marketplace. If physicians are not properly trained, they 
may misuse or ineffectively use our products. This may also result in unsatisfactory patient 
outcomes, patient injuries, negative publicity or lawsuits against us, any of which could have an 
adverse effect on our business. 
 
We depend on fewer suppliers for our products and therefore we may be less able to negotiate 
price terms with suppliers. 
In recent years, pharmaceutical suppliers have been subject to increasing consolidation. As a 
result, a small number of very large companies control a significant share of the market. Many 
healthcare organizations also have consolidated to create larger healthcare enterprises with 
greater market power. If this consolidation trend continues, it could reduce the size of our target 
market and give the resulting enterprises greater bargaining power, which may lead to a decrease 
in the prices for our products and services. 
 
If third-party payors do not provide adequate coverage and reimbursement for the use of our 
products, our revenues will be negatively impacted. 
Our success in marketing our products depends in large part on whether U.S. and international 
government health administrative authorities, private health insurers and other organizations will 
adequately cover and reimburse customers for the cost of our products. In the United States, a 
third-party payor’s decision to provide coverage for our products does not imply that an adequate 
reimbursement rate will be obtained. Further, one third-party payor’s decision to cover our 
products does not assure that other payors will also provide coverage for the products or provide 
coverage at an adequate reimbursement rate. Reimbursement systems in international markets 
vary significantly by country and by region within some countries, and reimbursement approvals 
must be obtained on a country-by-country basis. In many international markets, a product must 
be approved for reimbursement before it can be approved for sale in that country. Further, many 
international markets have government-managed healthcare systems that control reimbursement 
for new devices and procedures. In most markets there are private insurance systems as well as 
government-managed systems. If sufficient coverage and reimbursement is not available for our 
current or future products, in either the United States or internationally, the demand for our 
products and our revenues will be adversely affected. 
 
We face heavy government regulation, and FDA regulatory approval of our products is 
uncertain. 
The research, testing, manufacturing and marketing of drug products such as those that we are 
developing are subject to extensive regulation by federal, state and local government authorities, 
including the FDA. To obtain regulatory approval of a product, we must demonstrate to the 
satisfaction of the applicable regulatory agency that, among other things, the product is safe and 
effective for its intended use. In addition, we must show that the manufacturing facilities used to 
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produce the products are in compliance with current Good Manufacturing Practices regulations 
(cGMP). The process of obtaining FDA and other required regulatory approvals and clearances 
will require us to expend substantial time and capital. Despite the time and expense expended, 
regulatory approval is never guaranteed. The number of preclinical and clinical trials that will be 
required for FDA approval varies depending on the drug candidate, the disease or condition that 
the drug candidate is in development for, and the requirements applicable to that particular drug 
candidate. The FDA can delay, limit or deny approval of a drug candidate for many reasons, 
including that a drug candidate may not be shown to be safe or effective, the FDA may not 
approve our manufacturing process, the FDA may interpret data from preclinical and clinical 
trials in different ways than we do, and the FDA may not meet, or may extend, the Prescription 
Drug User Fee Act date with respect to a particular New Drug Application ("NDA"). 
 
For example, if certain of our methods for analyzing our trial data are not accepted by the FDA, 
we may fail to obtain regulatory approval for our product candidates. Moreover, if and when our 
products do obtain marketing approval, the marketing, distribution and manufacture of such 
products would remain subject to extensive ongoing regulatory requirements. Failure to comply 
with applicable regulatory requirements could result in warning letters, fines, civil penalties, 
injunctions, recall or seizure of products, total or partial suspension of production, refusal of the 
government to grant future approvals, withdrawal of approvals, or criminal prosecution. 
 
Any delay or failure by us to obtain regulatory approvals for our product candidates could 
diminish competitive advantages that we may attain and would adversely affect the marketing of 
our products. To date, we have not received regulatory approval to market any of our product 
candidates in any jurisdiction. Following regulatory approval of any of our drug candidates, we 
will be subject to ongoing regulatory obligations and restrictions, which may result in significant 
expense and limit our ability to commercialize our potential products. 
 
With regard to our drug candidates, if any are approved by the FDA or by another regulatory 
authority, we are held to extensive regulatory requirements over product manufacturing, labeling, 
packaging, adverse event reporting, storage, advertising, promotion and record keeping. 
Regulatory approvals may also be subject to significant limitations on the indicated uses or 
marketing of the drug candidates. Potentially costly follow-up or post-marketing clinical studies 
may be required as a condition of approval to further substantiate safety or efficacy, or to 
investigate specific issues of interest to the regulatory authority. Previously unknown problems 
with the drug candidate, including adverse events of unanticipated severity or frequency, may 
result in restrictions on the marketing of the drug, and could include withdrawal of the drug from 
the market. 
 
In addition, the law or regulatory policies governing pharmaceuticals may change. New statutory 
requirements may be enacted or additional regulations may be enacted that could prevent or 
delay regulatory approval of our drug candidates. We cannot predict the likelihood, nature or 
extent of adverse government regulation that may arise from future legislation or administrative 
action, either in the United States or elsewhere. If we are not able to maintain regulatory 
compliance, we might not be permitted to market our drugs and our business could suffer. 
 
We may in the future be subject to various U.S. federal and state laws pertaining to health 
care fraud and abuse, including anti-kickback, self-referral, false claims and fraud laws, and 
any violations by us of such laws could result in fines or other penalties. 
If one or more of our product candidates is approved, we will likely be subject to the various 
U.S. federal and state laws intended to prevent health care fraud and abuse. The federal anti-
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kickback statute prohibits the offer, receipt, or payment of remuneration in exchange for or to 
induce the referral of patients or the use of products or services that would be paid for in whole 
or part by Medicare, Medicaid or other federal health care programs. Remuneration has been 
broadly defined to include anything of value, including cash, improper discounts, and free or 
reduced price items and services. Many states have similar laws that apply to their state health 
care programs as well as private payers. Violations of the anti-kickback laws can result in 
exclusion from federal health care programs and substantial civil and criminal penalties. 
 
The False Claims Act (FCA) imposes liability on persons who, among other things, present or 
cause to be presented false or fraudulent claims for payment by a federal health care program. 
The FCA has been used to prosecute persons submitting claims for payment that are inaccurate 
or fraudulent, that are for services not provided as claimed, or for services that are not medically 
necessary. The FCA includes a whistleblower provision that allows individuals to bring actions 
on behalf of the federal government and share a portion of the recovery of successful claims. If 
our marketing or other arrangements were determined to violate the FCA or anti-kickback or 
related laws, then our revenue could be adversely affected, which would likely harm our 
business, financial condition, and results of operations. 
 
State and federal authorities have aggressively targeted medical technology companies for 
alleged violations of these anti-fraud statutes, based on improper research or consulting contracts 
with doctors, certain marketing arrangements that rely on volume-based pricing, off-label 
marketing schemes, and other improper promotional practices. Companies targeted in such 
prosecutions have paid substantial fines in the hundreds of millions of dollars or more, have been 
forced to implement extensive corrective action plans or Corporate Integrity Agreements, and 
have often become subject to consent decrees severely restricting the manner in which they 
conduct their business. If we become the target of such an investigation or prosecution based on 
our contractual relationships with providers or institutions, or our marketing and promotional 
practices, we could face similar sanctions, which would materially harm our business. 
 
If we are found to have violated laws protecting the privacy or security of patient health 
information, we could be subject to civil or criminal penalties, which could increase our 
liabilities and harm our reputation or our business. 
There are a number of U.S. federal and state laws and foreign laws protecting the privacy and 
security of individually identifiable health information, or "protected health information" 
including patient records, and restricting the use and disclosure of that protected health 
information that we are subject to. In the United States, the U.S. Department of Health and 
Human Services promulgated health information privacy and security rules under the Health 
Insurance Portability and Accountability Act of 1996 (HIPAA) and then significantly 
strengthened and broadened the applicability of HIPAA under the Health Information 
Technology for Economic and Clinical Health Act (HITECH, together HIPAA). HIPAA applies 
to health care providers engaging in certain standard transactions electronically; health plans and 
health care clearing houses. These entities are referred to as "covered entities." Certain HIPAA 
provisions also apply to "business associates" of covered entities, or third party providers of 
services to covered entities that involve the use or disclosure of protected health information. 
HIPAA’s privacy rules protect medical records and protected health information in all forms by 
limiting its use and disclosure, giving individuals the right to access, amend and seek accounting 
of their own health information and limiting, in some circumstances, the use and disclosure of 
protected health information to the minimum amount reasonably necessary to accomplish the 
intended purpose of the use or disclosure. HIPAA’s security standards require both covered 
entities and business associates to implement administrative, physical and technical security 
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measures to maintain the security of protected health information in electronic form. Covered 
entities and business associates must conduct initial and ongoing risk assessments to ensure the 
ongoing effectiveness of security measures and maintain a written information security plan. We 
are a covered entity and as such, we must comply with HIPAA and ensure that all aspects of our 
operations comply with relevant HIPAA standards. We are subject to random audit by federal 
authorities, and enforcement by both state and federal regulators. We are also subject to 
investigation in response to complaints. If we are found to be in violation of the HIPAA 
requirements, we could be subject to civil or criminal penalties as well as fines, which could 
increase our liabilities and harm our reputation or our business. 
 
Beyond HIPAA, most states have adopted data security laws protecting the personal data of state 
residents. Personal data subject to protection typically includes name coupled with social 
security number, state-issued identification number, or financial account number. Most states 
require specific, technical security measures for the protection of all personal data, including 
employee data, and impose their own breach notification requirements in the event of a loss of 
personal data. State data security laws generally overlap and apply simultaneously with HIPAA. 
Non-U.S. privacy protection requirements such as the European Union’s Data Protection 
Directive governing the processing of personal data, may be stricter than the U.S. law and 
violation would impose similar or more severe penalties. These laws could create liability for us 
or increase our cost of doing business, and any failure to comply could result in harm to our 
reputation, and potentially fines and penalties. 
 
Healthcare legislative reform measures may have a material adverse effect on our business 
and results of operations. 
In the United States, there have been and continue to be a number of legislative initiatives to 
contain healthcare costs. For example, in March 2010, the Patient Protection and Affordable 
Care Act, as amended by the Health Care and Education Reconciliation Act, or the Affordable 
Care Act, was passed, which substantially changed the way health care is financed by both 
governmental and private insurers, and significantly impacted the U.S. pharmaceutical industry. 
The Affordable Care Act, among other things, subjected biologic products to potential 
competition by lower-cost biosimilars, addressed a new methodology by which rebates owed by 
manufacturers under the Medicaid Drug Rebate Program are calculated for drugs that are 
inhaled, infused, instilled, implanted or injected, increased the minimum Medicaid rebates owed 
by manufacturers under the Medicaid Drug Rebate Program and extended the rebate program to 
individuals enrolled in Medicaid managed care organizations, established annual fees and taxes 
on manufacturers of certain branded prescription drugs, and a new Medicare Part D coverage gap 
discount program, in which manufacturers must agree to offer 50% point-of-sale discounts off 
negotiated prices of applicable brand drugs to eligible beneficiaries during their coverage gap 
period, as a condition for the manufacturer’s outpatient drugs to be covered under Medicare 
Part D. 
 
We expect that additional state and federal healthcare reform measures will be adopted in the 
future, any of which could limit the amounts that federal and state governments will pay for 
healthcare products and services, which could result in reduced demand for our products or 
additional pricing pressures, which would negatively affect our business. 
 
New product development involves a lengthy, expensive and complex process. 
We may be unable to develop or commercialize any of the product candidates we are currently 
researching. Moreover, even if we develop such candidates, they may be subject to significant 
regulatory review, approval and other government regulations. We are currently conducting 
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research and development on Eucontra for contraception. There can be no assurance that our 
technologies will be capable of reliably addressing resistant infections or that we can develop 
and commercialize our products at all. New product development involves a lengthy, expensive 
and complex process and we currently have no fully validated diagnostic candidates. In addition, 
before we can commercialize any new product candidates, we will need to conduct substantial 
research and development, conduct validation studies, expend significant funds, develop and 
scale-up our laboratory processes, and obtain regulatory approval and acceptance of our product 
candidates. 
 
This process involves a high degree of risk and takes several years. Our product development 
efforts may fail for many reasons, including failure of the product at the research or development 
stage, and lack of clinical validation data to support the effectiveness of the product. 
 
Few research and development projects result in commercial products, and perceived viability in 
early clinical trials often is not replicated in later studies. At any point, we may abandon 
development of a product candidate or we may be required to expend considerable resources 
repeating clinical trials, which would adversely impact the timing for generating potential 
revenues from those product candidates. In addition, as we develop product candidates, we will 
have to make significant investments in product development, marketing and sales resources. 
 
We may not be able to conduct clinical trials necessary to commercialize and sell our proposed 
products and formulations. 
In order to conduct clinical trials that are necessary to obtain approval by the FDA to market a 
formulation or product, it is necessary to receive clearance from the FDA to conduct such 
clinical trials. The FDA can halt clinical trials at any time for safety reasons or because we or our 
clinical investigators do not follow the FDA’s requirements for conducting clinical trials. If we 
are unable to receive clearance to conduct clinical trials or the trials are halted by the FDA, we 
would not be able to achieve any revenue from such product as it is illegal to sell any drug or 
medical device for human consumption without FDA approval. Moreover, it is our stated 
intention to attempt to avail ourselves of the FDA’s Fast Track approval procedure, which we 
believe is less costly and time consuming. If this approval pathway is not available to us with 
respect to a particular formulation or product, or at all, the time and cost associated with 
developing and commercializing such formulations or products may be prohibitive and our 
business strategy would be materially and adversely affected. 
 
Our long-term viability and growth will depend upon successful clinical trials. 
Product development is very expensive and involves a high degree of risk. Only a small number 
of research and development programs result in the commercialization of a product. Success in 
preclinical work or early stage clinical trials does not ensure that later stage or larger scale 
clinical trials will be successful. Conducting clinical trials is a complex, time-consuming and 
expensive process. Our ability to complete our clinical trials in a timely fashion depends in large 
part on a number of key factors including protocol design, regulatory and institutional review 
board approval, the rate of patient enrollment in clinical trials, and compliance with extensive 
current Good Clinical Practices. In addition, if another Company is the first to file for marketing 
approval of a competing orphan drug candidate, that Company may ultimately receive marketing 
exclusivity for its drug candidate, preventing us from commercializing our orphan drug 
candidate in the applicable market for several years. 
 
We face significant competition from other biotechnology and pharmaceutical companies. 
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We are aware of several companies that are working to develop drugs that would compete 
against our drug candidates. Many of our existing or potential competitors have substantially 
greater financial, technical and human resources than we do and significantly greater experience 
in the discovery and development of drug candidates, as well as in obtaining regulatory 
approvals of those drug candidates in the U.S. and in foreign countries. Our current and potential 
future competitors may also have significantly more experience commercializing drugs that have 
been approved for marketing. Mergers and acquisitions in the pharmaceutical and biotechnology 
industries could result in even more resources being concentrated among a small number of our 
competitors. 
 
Competition may increase further as a result of advances in the commercial applicability of 
technologies and greater availability of capital for investment in these industries. Our 
competitors may succeed in developing, acquiring or licensing, on an exclusive basis, drug 
candidates that are more effective or less costly than any drug candidate that we may develop. 
 
Our ability to compete successfully will depend largely on our ability to discover, develop and 
commercialize drugs that are superior to other products in the market, demonstrate through our 
clinical trials that our drug candidates are differentiated from existing and future therapies, attract 
qualified scientific, product development and commercial personnel, obtain patent or other 
proprietary protection for our drugs and technologies, obtain required regulatory approvals, 
successfully collaborate with pharmaceutical companies in the discovery, development and 
commercialization of new drugs, and negotiate competitive pricing and reimbursement with third 
party payers 
 
The availability of our competitors’ products could limit the demand, and the price we are able to 
charge, for any drug candidate we develop. The inability to compete with existing or 
subsequently introduced drug candidates would have a material adverse impact on our business, 
financial condition and prospects. 
 
Established pharmaceutical companies may invest heavily to accelerate discovery and 
development of novel compounds or to in license novel compounds that could make our drug 
candidates less competitive. In addition, any new product that competes with an approved 
product must demonstrate compelling advantages in efficacy, convenience, tolerability and 
safety in order to overcome price competition and to be commercially successful. Accordingly, 
our competitors may succeed in obtaining patent protection, discovering, developing or receiving 
FDA approval for or commercializing medicines before we do, which would have a material 
adverse impact on our business. 
 
Our research and development efforts may not succeed in developing commercially successful 
products and technologies, which may limit our ability to achieve profitability. 
We must continue to explore opportunities that may lead to new products and technologies. To 
accomplish this, we must commit substantial efforts, funds, and other resources to research and 
development. A high rate of failure is inherent in the research and development of new products 
and technologies. Any such expenditures that we make will be made without any assurance that 
our efforts will be successful. Failure can occur at any point in the process, including after 
significant funds have been invested. 
 
Regardless of whether our clinical trials are deemed to be successful, promising new product 
candidates may fail to reach the market or may only have limited commercial success because of 
efficacy or safety concerns, failure to achieve positive clinical outcomes, inability to obtain 
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necessary regulatory approvals or satisfy regulatory criteria, limited scope of approved uses, 
excessive costs to manufacture, the failure to establish or maintain intellectual property rights, or 
infringement of the intellectual property rights of others. 
 
Even if we successfully develop new products or enhancements, they may be quickly rendered 
obsolete by changing customer preferences, changing industry standards, or competitors’ 
innovations. Innovations may not be quickly accepted in the marketplace because of, among 
other things, entrenched patterns of clinical practice or uncertainty over third-party 
reimbursement. We cannot state with certainty when or whether any of our products under 
development will be launched, whether we will be able to develop, license, or otherwise acquire 
drug candidates or products, or whether any products will be commercially successful. Failure to 
launch successful new products or new indications for existing products may cause our products 
to become obsolete, which may limit our ability to achieve profitability. 
 
Even if we are able to obtain regulatory approvals for our new pharmaceutical products, 
generic or branded, the success of those products is dependent upon market acceptance. 
Levels of market acceptance for our new products could be impacted by several factors, 
including but not limited to: i) the availability of alternative products from our competitors, ii) 
the price of our products relative to that of our competitors, iii) the timing of our market entry, 
iv) the ability to market our products effectively to the retail level and v) the acceptance of our 
products by government and private entities. Some of these factors are not within our control. 
Additionally, continuing studies of the proper utilization, safety and efficacy of pharmaceutical 
products are being conducted by the industry, government agencies and others. Such studies, 
which increasingly employ sophisticated methods and techniques, can call into question the 
utilization, safety and efficacy of previously marketed products. In some cases, studies have 
resulted, and may in the future result, in the discontinuance of product marketing or other risk 
management programs such as the need for a patient registry. These situations, should they 
occur, could have a material adverse effect on our profitability, business, financial position and 
results of operations. 
 
Our manufacturing activity is subject to certain risks. 
We may manufacture the products sold to our customers in a location to be obtained in the 
future. As a result, we may be dependent upon the uninterrupted and efficient operation of our 
manufacturing facility and our distribution facilities throughout the country. Our manufacturing 
facilities and distribution facilities may be subject to the risk of catastrophic loss due to, among 
other things, earthquake, fire, flood, terrorism or other natural or man-made disasters, as well as 
occurrence of significant equipment failures. If any of these facilities were to experience a 
catastrophic loss, it would be expected to disrupt our operations and could result in personal 
injury or property damage, damage relationships with our customers or result in large expenses 
to repair or replace the facilities or systems, as well as result in other liabilities and adverse 
impacts. 
 
We contract with third-party manufacturers to produce our products in accordance with our 
specifications and standards. These contract manufacturers are subject to the same risks as our 
manufacturing facility as noted above. While we have implemented stringent quality control 
procedures to verify that our contract manufacturers comply with our specifications and 
standards, we do not have full control over their manufacturing activities.  Any difficulties, 
delays and defects in our products resulting from the activities of our contract manufacturers may 
have an adverse effect on our business and results of operations. 
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In addition, the occurrence of manufacturing-related compliance issues could require subsequent 
withdrawal of the drug approval, reformulation of the drug product, additional testing or changes 
in labeling of the finished product. Any delay, interruption or cessation of production by our 
third-party manufacturers or strategic partners of our commercial products or product candidates, 
or their respective materials and components, as a result of any of the above factors or otherwise, 
may limit our ability to meet demand for commercial products and/or delay ongoing clinical 
trials, either of which could have a material adverse effect on our business, results of operations 
and financial condition. 
 
We could experience difficulties and delays in the manufacturing, distribution and sale of our 
products. 
Our product supply and related patient access could be negatively impacted by, among other 
things: (i) product seizures or recalls or forced closings of manufacturing plants; (ii) disruption in 
supply chain continuity including from natural or man-made disasters at one of our facilities or at 
a critical supplier, as well as our failure or the failure of any of our suppliers to comply with 
Current Good Manufacturing Practices and other applicable regulations or quality assurance 
guidelines that could lead to manufacturing shutdowns, product shortages or delays in product 
manufacturing; (iii) manufacturing, quality assurance/quality control, supply problems or 
governmental approval delays; (iv) the failure of a sole source or single source supplier to 
provide us with the necessary raw materials, supplies or finished goods within a reasonable 
timeframe; (v) the failure of a third-party manufacturer to supply us with bulk active or finished 
product on time; (vi) construction or regulatory approval delays for new facilities or the 
expansion of existing facilities, including those intended to support future demand for our 
biologics products; (vii) the failure to meet new and emerging regulations requiring products to 
be tracked throughout the distribution channels using unique identifiers to verify their 
authenticity in the supply chain; and (viii) other manufacturing or distribution issues, including 
limits to manufacturing capacity due to regulatory requirements, and changes in the types of 
products produced, such as biologics, physical limitations or other business interruptions, any of 
which could have a negative effect on our business and results of operations. 
 
Increased concerns over the safety of our products may result in negative publicity or 
increased regulatory controls on our products. 
The Company’s reputation is the foundation of our relationships with physicians, patients and 
other customers. If we are unable to effectively manage real or perceived issues, which could 
negatively impact sentiments toward the Company, our business could suffer. Pharmaceuticals 
and medical devices are perceived to be dangerous products and our customers may have a 
number of concerns about the safety of our products whether or not such concerns have a basis in 
generally accepted science or peer-reviewed scientific research. These concerns may be 
increased by negative publicity, even if the publicity is inaccurate. In addition, government 
investigations related to the use of our products, but not the efficacy of the products themselves, 
may cause reputational harm to the Company. Negative publicity could also result in an 
increased number of product liability claims, whether or not these claims have a basis in 
scientific fact. 
 
We are also subject to adverse event reporting regulations that require us to report to the FDA or 
similar bodies in other countries if our products are associated with a death or serious injury, 
even if there is no available evidence of a causal relationship between the adverse event and the 
product. Such reports may be publicly released by the FDA and other authorities. Furthermore, 
any adverse publicity associated with adverse events for our products, and related post-marketing 
actions, could cause consumers to seek alternatives to our products, and thereby cause our sales 
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to decline, even if our products are ultimately determined not to have been the primary cause of 
the adverse event. 
 
Pharmaceutical products can develop unexpected safety or efficacy concerns, which could 
have a material adverse effect on our business. 
Pharmaceutical products receive regulatory approval based on data obtained in controlled 
clinical trials of limited duration. After approval, the products are used for longer periods of time 
by much larger numbers of patients; we and others (including regulatory agencies and private 
payers) collect extensive information on the efficacy and safety of our marketed products by 
continuously monitoring the use of our products in the marketplace. In addition, we or others 
may conduct post-marketing clinical studies on efficacy and safety of our marketed products. 
New safety or efficacy data from market surveillance, post-marketing clinical studies or general 
use may result in product label changes, product recalls, withdrawals, or declining sales, as well 
as product liability, consumer fraud and/or other claims, including potential civil or criminal 
governmental actions. 
 
Product labeling changes for our marketed products could result in a negative impact on 
revenues. 
We or regulatory authorities may need to change the labeling for any pharmaceutical product, 
including after a product has been marketed for several years. These changes are often the result 
of additional data from post-marketing studies, head-to-head trials, adverse events reports, 
studies that identify biomarkers (objective characteristics that can indicate a particular response 
to a product or therapy) or other studies or post-marketing experience that produce important 
additional information about a product. New information added to a product’s label can affect its 
risk-benefit profile, leading to potential recalls, withdrawals, or declining revenue, as well as 
product liability claims. Sometimes additional information from these studies identifies a portion 
of the patient population that may be non-responsive to a medicine or would be at higher risk of 
adverse reactions and labeling changes based on such studies may limit the patient population. 
The studies providing such additional information may be sponsored by us, but they could also 
be sponsored by competitors, insurance companies, government institutions, managed care 
organizations, scientists, investigators, or other interested parties. While additional safety and 
efficacy information from such studies assist us and healthcare providers in identifying the best 
patient population for each product, it can also negatively impact our revenues due to inventory 
returns and a more limited patient population going forward. Additionally, certain study results, 
especially from head-to-head trials, could affect a product’s formulary listing, which could also 
adversely affect our revenues. 
 
We are dependent on our collaborative agreements for the development of products and 
business development, which exposes us to the risk of reliance on the viability of third parties. 
In conducting our research and development activities, we currently rely, and will in the future 
rely, on collaborative agreements with third parties such as manufacturers, contract research 
organizations, commercial partners, universities, governmental agencies and not-for-profit 
organizations for both strategic and financial resources. The loss of, or failure to perform by us 
or our partners under, any applicable agreements or arrangements, or our failure to secure 
additional agreements for other products in development, would substantially disrupt or delay 
our research and development and commercialization activities. Any such loss would likely 
increase our expenses and materially harm our business, financial condition and results of 
operation. 
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We extensively outsource our clinical trial activities and usually perform only a small portion 
of the start-up activities in-house. 
We rely on independent third-party contract research organizations (CROs) to perform most of 
our clinical studies, including document preparation, site identification, screening and 
preparation, pre-study visits, training, program management and bioanalytical analysis. Many 
important aspects of the services performed for us by the CROs are out of our direct control. If 
there is any dispute or disruption in our relationship with our CROs, our clinical trials may be 
delayed. Moreover, in our regulatory submissions, we rely on the quality and validity of the 
clinical work performed by third-party CROs. If any of our CROs’ processes, methodologies or 
results were determined to be invalid or inadequate, our own clinical data and results and related 
regulatory approvals could be adversely impacted. 
 
Reliance on third-party relationships and outsourcing arrangements could adversely affect 
our business. 
We utilize third parties, including suppliers, alliances with other pharmaceutical and 
biotechnology companies, and third-party service providers, for selected aspects of product 
development, the manufacture and commercialization of certain products, support for 
information technology systems, and certain financial transactional processes. For example, we 
may outsource the day-to-day management and oversight of our clinical trials to contract 
research organizations and the manufacture of certain of our products. Outsourcing these 
functions involves the risk that the third parties may not perform to our standards or legal 
requirements, may not produce reliable results, may not perform in a timely manner, may not 
maintain the confidentiality of our proprietary information, or may fail to perform at all. Failure 
of these third parties to meet their contractual, regulatory, confidentiality, or other obligations to 
us could have a material adverse effect on our business. 
 
Product liability claims could harm our business. 
The development, manufacture, testing, marketing and sale of pharmaceutical products are 
associated with significant risks of product liability claims. Side effects or adverse events known 
or reported to be associated with, or manufacturing defects in, the products sold by us could 
exacerbate a patient’s condition, or could result in serious injury or impairments or even death. 
This could result in product liability. Some of our products, including Eucontra, will have boxed 
warnings in their labels. Product liability claims may be brought by individuals seeking relief for 
themselves, or by groups seeking to represent a class of injured patients. Further, third party 
payers, either individually or as a putative class, may bring actions seeking to recover monies 
spent on one of our products. As sales of our products increase, the risk that product liability 
claims will be made against us increases. The risk of product liability claims may also increase if 
a company receives a warning letter from a regulatory agency. We cannot predict the frequency, 
outcome or cost to defend any such claims. 
 
Product liability insurance coverage is expensive, can be difficult to obtain and may not be 
available to us in the future on acceptable terms, or at all. Our product liability insurance may not 
cover all of the future liabilities we might incur in connection with the development, 
manufacture or sale of our products. In addition, we may not continue to be able to obtain 
insurance on satisfactory terms or in adequate amounts. A successful claim or claims brought 
against us in excess of available insurance coverage could subject us to significant liabilities and 
could have a material adverse effect on our business, financial condition, results of operations 
and growth prospects. Such claims whether meritorious or not could also harm our reputation 
and the reputation of our products, adversely affecting our ability to market our products 



 

27  

successfully. In addition, defending a product liability lawsuit is expensive and can divert the 
attention of key employees from operating our business. 
 
In addition, product liability claims could result in an investigation of the safety or efficacy of 
our products, our manufacturing processes and facilities, or our marketing programs conducted 
by the FDA, the EMA, or the competent authorities of the EU member states. Such 
investigations could also potentially lead to a recall of our products or more serious enforcement 
actions, limitations on the indications for which they may be used, or suspension, variation, or 
withdrawal of approval, any of which would adversely affect our business. 
 
If we are unable to negotiate and maintain satisfactory arrangements with group purchasing 
organizations with respect to the purchase of our products, our business could be adversely 
affected. 
Our ability to sell our products to hospitals in the United States depends in part on our 
relationships with group purchasing organizations, or GPOs. Many existing and potential 
customers for our products become members of GPOs. GPOs negotiate pricing arrangements and 
contracts, sometimes on an exclusive basis, with medical supply manufacturers and distributors. 
These negotiated prices are then made available to a GPO’s affiliated hospitals and other 
members. If we are not one of the providers selected by a GPO, affiliated hospitals and other 
members may be less likely to purchase our products, and if the GPO has negotiated a strict sole 
source, market share compliance or bundling contract for another manufacturer’s products, we 
may be precluded from making sales to members of the GPO for the duration of the contractual 
arrangement. Our failure to renew contracts with GPOs may cause us to lose market share and 
could have a material adverse effect on our sales, financial condition and results of operations. 
We cannot assure you that we will be able to renew these contracts at the current or substantially 
similar terms. If we are unable to keep our relationships and develop new relationships with 
GPOs, our competitive position may suffer. 
 
We are subject to complex government healthcare legislation and reimbursement programs, as 
well as other cost-containment pressures. 
Many of our products will be purchased or reimbursed by federal and state government 
authorities, private health insurers and other organizations, including heath maintenance and 
managed care organizations. These third-party payers increasingly challenge pharmaceutical and 
medical device product pricing, which could result in lower reimbursement rates and a reduction 
in demand for our products. 
 
In addition, legislative and regulatory proposals and enactments to reform healthcare insurance 
programs could significantly influence the manner in which pharmaceutical products, biologic 
products and medical devices are prescribed and purchased. Individual states have also become 
increasingly aggressive in passing legislation and implementing regulations designed to control 
pharmaceutical product pricing, including price or patient reimbursement constraints, discounts, 
restrictions on certain product access, and to encourage importation from other countries and 
bulk purchasing. Furthermore, regional healthcare authorities and individual hospitals are 
increasingly using bidding procedures to determine what pharmaceutical products and which 
suppliers will be included in their prescription drug and other healthcare programs. Any legally 
mandated price controls or utilization of bidding procedures could negatively and materially 
impact our revenues, results of operations and financial condition. 
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Increased pricing pressure and other restrictions in the U.S. and abroad from managed care 
organizations, institutional Investors, and government agencies and programs, among others, 
could negatively affect our revenues and profit margins. 
Our products continue to be subject to increasing pressures from market access, pricing and 
rebates and other restrictions in the U.S., the EU and other regions around the world, including 
from (i) rules and practices of managed care organizations and institutional and governmental 
Investors; (ii) judicial decisions and governmental laws and regulations for Medicare, Medicaid 
and U.S. healthcare reform, including the 2010 Patient Protection and Affordable Care Act; (iii) 
the potential impact of pharmaceutical reimbursement, Medicare Part D Formularies and product 
pricing in general; (iv) delays in gaining reimbursement; (v) government price erosion 
mechanisms across Europe and in other countries, resulting in deflation for pharmaceutical 
product pricing; (vi) collection delays in government-funded public hospitals outside the U.S. 
(vii) the impact on pricing from parallel trade across borders; (viii) other developments in 
technology and/or industry practices that could impact the reimbursement policies and practices 
of third-party payers; and (ix) limited or blocked market access due to real or perceived 
differences in value propositions for our products compared to competing products. 
 
The illegal importation of counterfeit products and pharmaceutical and medical device 
products from countries where government price controls or other market dynamics result in 
lower prices may adversely affect our sales and profitability in the U.S. and other countries in 
which we operate. 
Foreign imports are illegal under current U.S. law, with the sole exception of limited quantities 
of prescription drugs imported for personal use. However, the volume of illegal imports 
continues to rise as the ability of patients and other customers to obtain these lower priced 
imports has grown significantly. In addition, U.S. policy makers may expand consumers’ ability 
to import lower priced versions of our products and competing products from Canada, where 
there are government price controls. Any future legislation or regulations that increase consumer 
access to lower priced medicines from outside the U.S. may lower the prices we receive for our 
products, which could adversely impact our revenues. 
 

Risks Related to the Securities  
 
Affiliates of the Company, including officers, directors and existing members of the Company, 
may invest in this Offering, and their funds will be counted toward the Company achieving the 
Minimum Amount. 
There is no restriction on affiliates of the Company, including its officers, directors and existing 
members, investing in the Offering. As a result, it is possible that if the Company has raised 
some funds, but not reached the Minimum Amount, affiliates can contribute to the balance so 
that there will be a closing. The Minimum Amount is typically intended to be a protection for 
investors and give investors confidence that other investors, along with them, are sufficiently 
interested in the Offering and the Company and its prospects to make an investment of at least 
the Minimum Amount. By permitting affiliates to invest in the Offering and make up any 
shortfall between what non-affiliate investors have invested and the Minimum Amount, this 
protection is largely eliminated. Investors should be aware that no funds other than their own and 
those of affiliates investing along with them may be invested in this Offering. 
 
The Series Seed Preferred Stock will not be freely tradable until one year from the initial 
purchase date. Although the Series Seed Preferred Stock may be tradable under federal 
securities law, state securities regulations may apply and each Purchaser should consult with 
his or her attorney. 
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You should be aware of the long-term nature of this investment.  There is not now and likely will 
not be a public market for the Series Seed  Preferred Stock.  Because the Series Seed Preferred 
Stock have not been registered under the Securities Act or under the securities laws of any state 
or non-United States jurisdiction, the Series Seed Preferred Stock have transfer restrictions and 
cannot be resold in the United States except pursuant to Rule 501 of Regulation CF.  It is not 
currently contemplated that registration under the Securities Act or other securities laws will be 
effected. Limitations on the transfer of the Series Seed Preferred Stock may also adversely affect 
the price that you might be able to obtain for the Series Seed Preferred Stock in a private sale. 
Purchasers should be aware of the long-term nature of their investment in the Company.  Each 
Purchaser in this Offering will be required to represent that it is purchasing the Securities for its 
own account, for investment purposes and not with a view to resale or distribution thereof. 
 
Neither the Offering nor the Securities have been registered under federal or state securities 
laws, leading to an absence of certain regulation applicable to the Company. 
No governmental agency has reviewed or passed upon this Offering, the Company or any 
Securities of the Company. The Company also has relied on exemptions from securities 
registration requirements under applicable state securities laws. Investors in the Company, 
therefore, will not receive any of the benefits that such registration would otherwise provide. 
Prospective investors must therefore assess the adequacy of disclosure and the fairness of the 
terms of this Offering on their own or in conjunction with their personal advisors. 
 
No Guarantee of Return on Investment  
There is no assurance that a Purchaser will realize a return on its investment or that it will not 
lose its entire investment. For this reason, each Purchaser should read the Form C and all 
Exhibits carefully and should consult with its own attorney and business advisor prior to making 
any investment decision. 
 
A majority of the Company is owned by a small number of owners. 
Prior to the Offering the Company’s current owners of 20% or more beneficially own up to 
95.0% of the Company. Subject to any fiduciary duties owed to our other owners or investors 
under Delaware law, these owners may be able to exercise significant influence over matters 
requiring owner approval, including the election of directors or managers and approval of 
significant Company transactions, and will have significant control over the Company’s 
management and policies. Some of these persons may have interests that are different from 
yours. For example, these owners may support proposals and actions with which you may 
disagree. The concentration of ownership could delay or prevent a change in control of the 
Company or otherwise discourage a potential acquirer from attempting to obtain control of the 
Company, which in turn could reduce the price potential investors are willing to pay for the 
Company. In addition, these owners could use their voting influence to maintain the Company’s 
existing management, delay or prevent changes in control of the Company, or support or reject 
other management and board proposals that are subject to owner approval. 
 
The Company has the right to extend the Offering deadline. 
The Company may extend the Offering deadline beyond what is currently stated herein. This 
means that your investment may continue to be held in escrow while the Company attempts to 
raise the Minimum Amount even after the Offering deadline stated herein is reached. Your 
investment will not be accruing interest during this time and will simply be held until such time 
as the new Offering deadline is reached without the Company receiving the Minimum Amount, 
at which time it will be returned to you without interest or deduction, or the Company receives 
the Minimum Amount, at which time it will be released to the Company to be used as set forth 
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herein. Upon or shortly after release of such funds to the Company, the Securities will be issued 
and distributed to you. 
 
Your ownership of the shares of preferred stock will be subject to dilution. 
Owners of preferred stock do not have preemptive rights. If the Company conducts subsequent 
Offerings of preferred stock or Securities convertible into preferred stock, issues shares pursuant 
to a compensation or distribution reinvestment plan or otherwise issues additional shares, 
investors who purchase shares in this Offering who do not participate in those other stock 
issuances will experience dilution in their percentage ownership of the Company’s outstanding 
shares. Furthermore, shareholders may experience a dilution in the value of their shares 
depending on the terms and pricing of any future share issuances (including the shares being sold 
in this Offering) and the value of the Company’s assets at the time of issuance. 
  
The Securities will be equity interests in the Company and will not constitute indebtedness. 
The Securities will rank junior to all existing and future indebtedness and other non-equity 
claims on the Company with respect to assets available to satisfy claims on the Company, 
including in a liquidation of the Company. Additionally, unlike indebtedness, for which principal 
and interest would customarily be payable on specified due dates, there will be no specified 
payments of dividends with respect to the Securities and dividends are payable only if, when and 
as authorized and declared by the Company and depend on, among other matters, the Company’s 
historical and projected results of operations, liquidity, cash flows, capital levels, financial 
condition, debt service requirements and other cash needs, financing covenants, applicable state 
law, federal and state regulatory prohibitions and other restrictions and any other factors the 
Company’s board of directors deems relevant at the time. In addition, the terms of the Securities 
will not limit the amount of debt or other obligations the Company may incur in the future. 
Accordingly, the Company may incur substantial amounts of additional debt and other 
obligations that will rank senior to the Securities. 
 
There can be no assurance that we will ever provide liquidity to Purchasers through either a 
sale of the Company or a registration of the Securities. 
There can be no assurance that any form of merger, combination, or sale of the Company will 
take place, or that any merger, combination, or sale would provide liquidity for Purchasers.  
Furthermore, we may be unable to register the Securities for resale by Purchasers for legal, 
commercial, regulatory, market-related or other reasons.  In the event that we are unable to effect 
a registration, Purchasers could be unable to sell their Securities unless an exemption from 
registration is available. 
 
The Company does not anticipate paying any cash dividends for the foreseeable future.  
The Company currently intends to retain future earnings, if any, for the foreseeable future, to 
repay indebtedness and to support its business. The Company does not intend in the foreseeable 
future to pay any dividends to holders of its shares of preferred stock. 
 
Purchasers will be unable to declare the Security in “default” and demand repayment. 
Unlike debt securities and some other securities, the Securities do not have any “default” 
provisions upon which the Purchasers will be able to demand repayment of their investment.  
 
There is no present market for the Securities, and we have arbitrarily set the price. 
We have arbitrarily set the price of the Securities with reference to the general status of the 
securities market and other relevant factors. The Offering price for the Securities should not be 
considered an indication of the actual value of the Securities and is not based on our net worth or 
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prior earnings. We cannot assure you that the Securities could be resold by you at the Offering 
price or at any other price. 
 
Purchasers will grant a proxy to vote their Securities to the Intermediary or its affiliate, and, 
thus, will not have the right to vote on any matters coming before the shareholders of the 
Company for a vote.  By granting this proxy you are giving up your right to vote on important 
matters, including significant corporate actions like mergers, amendments to our certificate of 
incorporation, a liquidation of our company and the election of our directors. 
As a Purchaser, you will grant a proxy to the Intermediary or its affiliate to vote the Securities 
that you will acquire on all matters coming before the shareholders for a vote.  The Intermediary 
does not have any fiduciary duty to you to vote shares in a manner that is in your best 
interests. Accordingly, the intermediary may vote its proxy in a manner that may not be in the 
best interests of you as a security holder.  For example, the Intermediary may vote the proxy in 
favor of an amendment to our charter that adversely affects the rights of the holders of your class 
of securities in order to allow for a new investment to occur where the new investor requires 
senior rights.  
 
In addition to the risks listed above, businesses are often subject to risks not foreseen or fully 
appreciated by the management. It is not possible to foresee all risks that may affect us. 
Moreover, the Company cannot predict whether the Company will successfully effectuate the 
Company’s current business plan. Each prospective Purchaser is encouraged to carefully analyze 
the risks and merits of an investment in the Securities and should take into consideration when 
making such analysis, among other, the Risk Factors discussed above. 
 
THE SECURITIES OFFERED INVOLVE A HIGH DEGREE OF RISK AND MAY RESULT 
IN THE LOSS OF YOUR ENTIRE INVESTMENT. ANY PERSON CONSIDERING THE 
PURCHASE OF THESE SECURITIES SHOULD BE AWARE OF THESE AND OTHER 
FACTORS SET FORTH IN THIS FORM C AND SHOULD CONSULT WITH HIS OR HER 
LEGAL, TAX AND FINANCIAL ADVISORS PRIOR TO MAKING AN INVESTMENT IN 
THE SECURITIES. THE SECURITIES SHOULD ONLY BE PURCHASED BY PERSONS 
WHO CAN AFFORD TO LOSE ALL OF THEIR INVESTMENT. 
 

BUSINESS  
 
Description of the Business  
Hera Health Solutions is a pharmaceutical device company that specializes in the development 
and commercialization of long acting treatments through proprietary bio-erodible implants.  
 
Business Plan  
Hera Health intends to sell its first product, the contraceptive biodegradable implant Eucontra, to 
OB/GYN practices as well as family planning clinics in the U.S. market. Internationally, the 
Company will seek to sell to nonprofit organizations and large-scale Non-Governmental 
Organizations (NGOs) that distribute contraceptives to countries with a limited access to 
healthcare. It also intends to price Eucontra at $800 per device, which the Company believes is 
competitive with its alternative, Nexplanon. The executive team estimates a 98.5% gross margin 
for retail sales but intends to heavily subsidize Eucontra for bulk distribution to humanitarian 
partners.  
 
Hera Health aims to spread awareness for Eucontra mainly through partnerships and 
sponsorships within the OB/GYN and family planning spaces, as well as with global 
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humanitarian organizations and healthcare distributors who focus on areas related to family 
planning and women’s health. If the product is approved for use by the FDA, the Company also 
plans to launch an extensive commercial marketing campaign involving sales representatives and 
media advertisement. The Company’s domestic growth plan also heavily involves broadening 
professionals’ knowledge of its technology through trade shows and conferences.  
 
Nationally, the Company has mapped out potential conferences in the U.S. to attend with the 
goal of further networking with key opinion leaders on a national level in the hopes of gaining 
additional endorsements for its technology. The executive team will seek to keep these 
connections engaged as the Company continues to develop Eucontra and fulfill the necessary 
regulatory requirements for FDA approval. 
 
Currently, the Company aims to finish its pre-clinical trials by September 2019, its clinical trials 
by November 2020, and obtain final FDA, and WHO approval by December 2020. It hopes to 
commence its market launch by April 2021, and begin distributing Eucontra to OB/GYN medical 
providers. 
 
History of the Business  

The Company was incorporated on May 22, 2017 under the laws of Delaware. The idea for Hera 
Health started as a biomedical engineering capstone project at Georgia Tech, where 
Bioengineering students were given a task to locate and remove lost implants in the arm. Along 
the way, the Hera Health team developed a technology that would eliminate the problem from 
ever occurring in the first place. Now, the Company’s goal is to provide a drug delivery implant 
that could change the way people take regimented medication all over the world. 
 
In May 2018, Hera Health participated in the ZeroTo510 summer accelerator. The program is a 
100-day intensive, hands-on educational program that speeds up the development of high-tech, 
high-growth startup companies. The accelerator focused on four industries including home 
services, medical device, supply chain and logistics, and Agricultural technology and innovation. 
 
The Company’s Products and/or Services  
 

Product / Service 
 Description Potential Market 

Eucontra A biodegradable, long-acting 
contraceptive arm implant 

OB/GYNs with private 
practices, family planning 

organizations, and/or midsize 
to large non-profit 

organizations. 
 
We are constantly researching and developing new formulations of our products to move into 
other long acting pharmaceutical markets. The total addressable market for long acting 
medications is $300 billion.1 Proceeds from this raise will be used to help the Company continue 
research and development and undergo the Food and Drug Administration approval process.  

                                                
1 https://www.marketwatch.com/press-release/injectable-drug-delivery-market-2018-in-depth-analysis-
by-types-key-players-applications-growth-factors-trend-forecast-2025-2018-10-30 



 

33  

 
In the U.S., we intend to sell and distribute our product as a pharmaceutical device aligned with 
other contraceptive products. Internationally, we intend to sell the product through strategic non-
profit organization partnerships.  
 
Competition  

The Company’s primary competitors are Merck, the Bayer Group, Allergan, and Cooper 
Surgical. Similar competitive devices include Nexplanon, Mirena, Skyla, Liletta, and ParaGuard. 
 
We believe our product is best suited to directly address the removal issues associated with the 
contraceptive arm implant. Other forms of available long acting contraceptive options on the 
market include Nexplanon, IUDs, and the birth control pill. We believe many of these other 
options are either more invasive, less effective, require a strict pill taking regimen, and/or are not 
discreet. We intend for the pricing of our product to be very competitive compared to the other 
options available in the market. Moreover, our Company’s long-acting drug delivery platform 
aims to move into other generic medications in an industry valued at an estimated $300 billion 
industry. 2  
 
Customer Base  
We intended to market our product to OB/GYNs with private practices, family planning 
organizations, and/or midsize to large non-profit organizations.  
 

Intellectual Property  
 
Patents  
 

Application 
or 

Registration 
# 

Title Description File Date Grant Date Country 

US20190008
792A1 

Bio-erodible 
Drug 

Delivery 
Implants 

Biodegradable 
drug delivery 

devices including 
one or more 

active agents, and 
related methods. 
The devices are 

useful for 
administering a 
wide variety of 

agents over 
prolonged 

periods of time. 

July 8, 2017 TBD US 

 

                                                
2 https://www.marketwatch.com/press-release/injectable-drug-delivery-market-2018-in-depth-analysis-
by-types-key-players-applications-growth-factors-trend-forecast-2025-2018-10-30 
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Governmental/Regulatory Approval and Compliance  
Our business has been and will continue to be subject to the Food and Drug Administration and 
various other U.S. laws and regulations. Failure to comply with these laws and regulations could 
subject us to administrative and legal proceedings and actions by these various governmental 
bodies. 
 
Litigation  
There are no existing legal suits pending, or to the Company’s knowledge, threatened, against 
the Company. 
 
Other  
The Company’s principal address is 11141 Wellshire Ln., Frisco, TX 75035 
 
The Company has the following additional addresses: 88 Union Ave. Suite 200 Memphis, TN 
38103 
 
The Company conducts business in Tennessee.  
 

Because this Form C focuses primarily on information concerning the Company rather than the 
industry in which the Company operates, potential Purchasers may wish to conduct their own 
separate investigation of the Company’s industry to obtain greater insight in assessing the 
Company’s prospects. 
 
Exhibit B to this Form C is a detailed Company summary.  Purchasers are encouraged to review 
Exhibit B carefully to learn more about the business of the Company, its industry and future 
plans and prospects.  Exhibit B is incorporated by reference into this Form C. 
 
USE OF PROCEEDS  

The following table lists the use of proceeds of the Offering if the Minimum Amount and 
Maximum Amount are raised. 
 

Use of Proceeds 
% of Minimum 

Proceeds 
Raised 

Amount if 

Minimum 
Raised 

% of Maximum 

Proceeds 
Raised 

Amount if 

Maximum 
Raised 

Research and 
Development 50.00% $12,500 25% $26,750 

Manufacturing 0.00% $0 5% $5,350 

 Future Wages 50.00% $12,500 30% $32,100 

General 
Working Capital 0.00% $0 15% $16,050 

Regulatory 
Development 0.00% $0 25% $26,750 

Total 100.00% $25,000 100.00% $107,000 
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The Use of Proceeds chart is not inclusive of fees paid for use of the iDisclose Form C 
generation system, payments to financial and legal service providers, and escrow related fees, all 
of which were incurred in preparation of the campaign and are due in advance of the closing of 
the campaign. The Company will not be paying the Intermediary any commissions or other fees 
in connection with this Offering. 
 
The Company does have discretion to alter the use of proceeds as set forth above. The Company 
may alter the use of proceeds based upon regulatory needs and or research and development 
results. 
 
DIRECTORS, OFFICERS AND EMPLOYEES  
 

Directors and Officers 
The directors, officers or managers of the Company are listed below along with all positions and 
offices held at the Company and their principal occupation and employment responsibilities for 
the past three (3) years and their educational background and qualifications. 
 
Name 
Idicula Mathew 
 
All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
Officer, June 13, 2017 to Present 
President, Secretary and CEO, June 2017 to Present 
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
Idicula is currently the President and CEO of Hera Health solutions. He has been CEO since the 
Company’s inception, and his responsibilities include providing vision, leading business 
development, filling for intellectual property, and the overall commercialization of the 
Company’s product. He has a background in product development with a concentration in 
biotechnology research, and he has prior startup experience.  
 
Education 
Idicula obtained a Bachelor of Science Degree in Bioengineering and Biomedical Engineering 
from the Georgia Institute of Technology. 
 
Name 
Garrett Whitfield 
 
All positions and offices held with the Company and date such position(s) was held with start 
and ending dates 
Officer, June 2017 to Present 
Vice President and COO, June 13, 2017, to Present 
 
Principal occupation and employment responsibilities during at least the last three (3) years 
with start and ending dates 
Garret is currently the Vice President and COO of Hera Health solutions. He has worked 
together with Idicula since Eucontra’s idea creation phase in early 2016. His responsibilities 
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include leading the Company’s internal processes, managing human resources, and overseeing 
quality management.  
 
Garrett co-founded Hera Health Solutions and has a background in prototyping and 
manufacturing medical device technology.  
 
Education 
Garret obtained a bachelor’s degree in Biomedical Engineering and Leadership Studies from the 
Georgia Institute of Technology. 
 

Indemnification 
Indemnification is authorized by the Company to directors, officers or controlling persons acting 
in their professional capacity pursuant to Delaware law. Indemnification includes expenses such 
as attorney’s fees and, in certain circumstances, judgments, fines and settlement amounts 
actually paid or incurred in connection with actual or threatened actions, suits or proceedings 
involving such person, except in certain circumstances where a person is adjudged to be guilty of 
gross negligence or willful misconduct, unless a court of competent jurisdiction determines that 
such indemnification is fair and reasonable under the circumstances. 
 
Employees  

The Company currently has four employees in Tennessee. 
 
CAPITALIZATION AND OWNERSHIP  
 
Capitalization  
The Company has issued the following outstanding Securities: 
 
Common Stock 
 
The Company is authorized to issue 3,000 shares of Common Stock (the “Common Stock”), 
with a par value $1.000 per share, of which 3,000 shares are issued and outstanding. All shares 
of common stock shall be identical with each other in every respect. On June 13, 2017, the 
Company issued 3,000 shares at a par value of $1.00 to Idicula Mathew and Garret Whitfield to 
be divided equally amongst both individuals, such that each owned 1,500 shares. 
 
The Company intends to file an Amended and Restated Certificate of Incorporation (“Restated 
Certificate”) on or prior to the Offering Deadline. Upon the effective time (the “Effective Time”) 
of the filing of the  Restated Certificate, each one (1) share of the Corporation’s Common Stock 
that is issued and outstanding (whether vested or unvested) or held by the Corporation as 
treasury stock immediately prior to the Effective Time, is and shall be subdivided and 
reclassified into ten (10) fully paid, nonassessable shares of Common Stock (the “Forward Stock 
Split”). Each certificate that immediately prior to the Effective Time represented shares of 
Common Stock (“Old Certificates”) shall thereafter represent that number of shares of Common 
Stock into which the shares of Common Stock represented by the Old Certificate shall have been 
subdivided and reclassified. The authorized number of shares, and par value per share, of 
Common Stock shall not be affected by the Forward Stock Split. 
 
SAFE Notes 
 
First SAFE Note Round 
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On May 7, 2018, the Company issued a Simple Agreement for Future Equity (SAFE) in reliance 
on the Regulation D, Rule 506(b) exemption from registration under the Securities Act for an 
aggregate principal amount of $50,000 to MidSouth Sustainable Energy Solutions, Inc. (the 
“First SAFE Note Round”). The SAFE Note outstanding will qualify for conversion if there is a 
bona fide transaction or series of transaction with the principal purpose of raising capital, 
pursuant to which the Company issues and sells preferred stock at a fixed pre-money valuation 
(“Equity Financing”) before the expiration or termination of the SAFE instrument. In the event 
of a qualified triggering event, the Company will automatically issue to the Investor either: (1) a 
number of shares of Series Seed Preferred Stock equal to $50,000 divided by the price per share 
of the Series Seed Preferred Stock, if the pre-money valuation is less than or equal to a Valuation 
Cap of $1,666,666; or (2) a number of shares of SAFE Preferred Stock (as such term is defined 
therein) equal to $50,000 divided by the sum of (i) the price per share equal to the Valuation Cap 
divided by (ii) the Company’s capitalization excluding all shares reserved for outstanding SAFEs 
and similar future equity grants and equity incentive instruments (such sum being referred to as 
the “SAFE Price”), if the pre-money valuation is greater than the Valuation Cap. The proceeds 
from the First SAFE Note Round were used to pay for accelerator program fees, office space, 
legal and regulatory consulting, and access to advisory partnerships. The terms of this SAFE are 
subject to change upon the execution of an amendment simultaneous with the closing of this 
Offering. The parties to this SAFE have entered into a non-binding term sheet to amend this 
SAFE such that it will convert into Series Seed Preferred Stock at a $4,200,000 valuation cap, 
and not SAFE Preferred Stock, upon the closing of this Offering.  
 
Second SAFE Note Round 
On May 7, 2018, the Company issued two Simple Agreements for Future Equity (SAFE) in 
reliance on the Regulation D, Rule 506(b) exemption from registration under the Securities Act 
for an aggregate principal amount of $50,000 to Innova Fund III, LP (the “Second SAFE Note 
Round”). The SAFE Notes outstanding will qualify for conversion if there is an Equity 
Financing before the expiration or termination of the SAFE instrument. In the event of a 
qualified triggering event the Company will automatically issue to the Investor either: (1) a 
number of shares of Series Seed Preferred Stock equal to $25,000 divided by the price per share 
of the Series Seed Preferred Stock, if the pre-money valuation is less than or equal to a Valuation 
Cap of $2,000,000; or (2) a number of shares of Safe Preferred Stock equal to $25,000 divided 
by the SAFE Price, if the pre-money valuation is greater than the Valuation Cap. The proceeds 
from the Second SAFE Note Round were used to pay for accelerator program fees, office space, 
legal and regulatory consulting, and access to advisory partnerships. The terms of this SAFE are 
subject to change upon the execution of an amendment simultaneous with the closing of this 
Offering. The parties to this SAFE have entered into a non-binding term sheet to amend this 
SAFE such that it will convert into Series Seed Preferred Stock at a $4,200,000 valuation cap, 
and not SAFE Preferred Stock, upon the closing of this Offering. 
 
Convertible Notes 
 
First Convertible Note Round 
On November 15, 2018, the Company issued a series of convertible promissory notes in reliance 
on the Regulation D, Rule 506(b) exemption from registration under the Securities Act for an 
aggregate principal amount of €95,000 (the "Investment Amount") with €65,000 of the 
Investment Amount (the "First Tranche") being payable within one month of the 
Commencement Date subject to receipt of Company Certificate of Incorporation and Bank 
Account details and the remaining €30,000 (the "Second Tranche") being payable at the 
discretion of the investor, acting reasonably, once it is satisfied that the Company has complied 



 

38  

with its obligations under the Agreement. The Company agreed to issue (acting on behalf of the 
investor) on the date of payment of the First Tranche, €65,000 worth of zero coupon Convertible 
Cumulative Redeemable Preference Shares ("CCRPS") and on the date of payment of the Second 
Tranche, €30,000 worth of CCRPS. The proceeds from the First Convertible Note Round were 
used for continued development, international regulatory consulting partnerships, and to gain 
access to pre-clinical trial work and partnership organizations across the world. 
 
Series Seed Preferred Stock 
Upon reaching the Minimum Amount in this Offering, the Company anticipates authorizing up 
to 291,600 shares of Series Seed  Preferred Stock, at an original issue price of $5.00 per share. A 
draft of the Amended and Restated Certificate of Incorporation of Hera Health Solutions, Inc. is 
attached hereto as Exhibit G. 
 
Debt 
The Company has the following debt outstanding: 
 
On May 5, 2018, the Company entered into a loan agreement with Idicula Mathew in the amount 
of $4,184, of which $3,488 has been paid back. Pursuant to the terms of said loan, the Company 
promises to repay Idicula Mathew $696.42. This amount is payable on or before the sale of the 
Hera Health Solutions, Inc. and is interest free. 
 
Valuation 
Based on the Offering price of the Securities, the pre-Offering value ascribed to the Company is 
$4,200,000. 
 
Before making an investment decision, you should carefully consider this valuation and the 
factors used to reach such valuation. Such valuation may not be accurate, and you are 
encouraged to determine your own independent value of the Company prior to investing. 
 
Ownership 

 
A majority of the Company is owned by two founders. Those people are Idicula Mathew 
(47.5%) and Garrett Whitfield (47.5%). 
 
Below the beneficial owners of 20% percent or more of the Company’s outstanding voting 
equity securities, calculated on the basis of voting power, are listed along with the amount they 
own. 
 

Name Percentage Owned Prior to Offering 

Idicula Mathew 47.5% 

Garrett Whitfield 47.5% 
 
Following the Crowdfunding Offering, the Purchasers will own 1.18% of the Company if the 
Minimum Amount is raised and 2.5% if the Maximum Amount is raised. If the Maximum 
Amount is reached for both the Crowdfunding Offering and the concurrent 506(c) Offering, an 
aggregate total of $1,250,000 in the Combined Offering, the Purchasers will own 23% of the 
company. 
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FINANCIAL INFORMATION  

 
Please see the financial information listed on the cover page of this Form C and attached 

hereto in addition to the following information. Financial statements are attached hereto as 
Exhibit A. 
 
Operations  

 
Between May 2017 and May 2018, the Company raised $100,000 via Simple Agreements for 
Future Equity (SAFEs). All of those funds came from Innova Memphis, and MidSouth 
Sustainable Energy solutions in May 2018. In November 2018, the Company raised €95,000 via 
a convertible note from the international company BioExel. BioExel is med-tech accelerator fund 
backed by Enterprise Ireland. BioExel intends to boost the med tech startup ecosystem in Ireland 
and attract global talent. Other sponsors of the fund include the Western Development 
Commission (WDC), the Galway University Foundation, and the Bank of Ireland Seed and Early 
Stage Equity Fund. Through BioExel, Hera Health has received access to worldwide partnership 
organizations, European Union regulatory landscape consultants, and a working lab and office 
space. 
 
Hera Health Solutions did not generate any revenue in 2017 or 2018. In 2018, the Company 
generated $32,700 of income, of which $20,000 came from grants, and $15,776 came from pitch 
competition winnings. In 2019, the Company received $2,000 in pitch competition winnings and 
has generated a total of $34,700 in income since inception. 
 
In 2018, expenses totaled $125,012, of which $50,000 was spent on accelerator tuition in May. 
Rent for office and lab space and prototyping and testing were the next highest expenses at 
$16,796 and $14,905, respectively. Since inception and through February 2019, operating 
expenses have totaled $130,586. Expenses spiked in May 2018, due to the one-time accelerator 
tuition payment and in June 2018 due to an IP patent fee of $5,000. 
 
In 2018, Hera Health Solutions generated a net loss of $89,236. Since inception and through 
February 2019, the Company has generated a net loss of $92,705. The Company does not expect 
to achieve profitability in the next 12 months and intends to focus on the following full FDA 
regulatory approval and international WHO approval.  
 
Liquidity and Capital Resources  
The Offering proceeds are essential to our operations. We plan to use the proceeds as set forth 
above under "Use of Proceeds", which is an indispensable element of our business strategy. The 
Offering proceeds will have a beneficial effect on our liquidity, as of February 2019, we 
currently have $83,854 in cash on hand which will be augmented by the Offering proceeds and 
used to execute our business strategy. 
 
Based on the Company’s operating expenses from January to December 2018, the Company 
currently has an average burn rate of $10,145 per month. Excluding the one-time accelerator 
payment of $50,000, Hera Health’s average monthly burn rate was $5,979. 
 
The Company is currently conducting a concurrent offering of Series Seed Preferred Stock 
pursuant to the registration exemption provided by Rule 506(c) of Regulation D of the Securities 
Act of 1933, as amended. The Company is seeking to raise up to $1,143,000 in such offering. 
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Capital Expenditures and Other Obligations  

The Company does not intend to make any material capital expenditures in the future. 
 

Material Changes and Other Information  
 
Trends and Uncertainties  
After reviewing the above discussion of the steps the Company intends to take, potential 
Purchasers should consider whether achievement of each step within the estimated time frame is 
realistic in their judgment.  Potential Purchasers should also assess the consequences to the 
Company of any delays in taking these steps and whether the Company will need additional 
financing to accomplish them. 
 
The financial statements are an important part of this Form C and should be reviewed in their 
entirety. The financial statements of the Company are attached hereto as Exhibit A. 
 
THE OFFERING AND THE SECURITIES  
 
The Offering  
The Company is offering up to 21,400 shares of Series Seed Preferred Stock for up to 
$107,000.00. The Company is attempting to raise a minimum amount of $25,000.00 in this 
Offering (the "Minimum Amount"). The Company must receive commitments from investors in 
an amount totaling the Minimum Amount by July 30, 2019 (the "Offering Deadline") in order to 
receive any funds. If the sum of the investment commitments does not equal or exceed the 
Minimum Amount by the Offering Deadline, no Securities will be sold in the Offering, 
investment commitments will be cancelled and committed funds will be returned to potential 
investors without interest or deductions. The Company has the right to extend the Offering 
Deadline at its discretion. The Company will accept investments in excess of the Minimum 
Amount up to $107,000.00 (the "Maximum Amount") and the additional Securities will be 
allocated on a At the Company’s discretion. 
 
The price of the Securities is based on a pre-money valuation of $4,200,000, including an 
available option pool of 10% of the post-money fully diluted capital of the Company. 
 
In order to purchase the Securities you must make a commitment to purchase by completing the 
Subscription Agreement. Purchaser funds will be held in escrow with Evolve Bank and Trust Co. 
until the Minimum Amount of investments is reached. Purchasers may cancel an investment 
commitment until 48 hours prior to the Offering Deadline or the Closing, whichever comes first 
using the cancellation mechanism provided by the Intermediary. The Company will notify 
Purchasers when the Minimum Amount has been reached. If the Company reaches the Minimum 
Amount prior to the Offering Deadline, it may close the Offering at least five (5) days after 
reaching the Minimum Amount and providing notice to the Purchasers. If any material change 
(other than reaching the Minimum Amount) occurs related to the Offering prior to the Offering 
Deadline, the Company will provide notice to Purchasers and receive reconfirmations from 
Purchasers who have already made commitments. If a Purchaser does not reconfirm his or her 
investment commitment after a material change is made to the terms of the Offering, the 
Purchaser’s investment commitment will be cancelled and the committed funds will be returned 
without interest or deductions. If a Purchaser does not cancel an investment commitment before 
the Minimum Amount is reached, the funds will be released to the Company upon closing of the 
Offering and the Purchaser will receive the Securities in exchange for his or her investment. Any 
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Purchaser funds received after the initial closing will be released to the Company upon a 
subsequent closing and the Purchaser will receive Securities via Digital Registry in exchange for 
his or her investment as soon as practicable thereafter.  
 
Subscription Agreements are not binding on the Company until accepted by the Company, which 
reserves the right to reject, in whole or in part, in its sole and absolute discretion, any 
subscription. If the Company rejects all or a portion of any subscription, the applicable 
prospective Purchaser’s funds will be returned without interest or deduction. 
 
The price per share of the Securities is $5.00 per share. The minimum amount that a Purchaser 
may invest in the Offering is $100.00. 
 
The Offering is being made through MicroVenture Marketplace Inc., the Intermediary.  The 
following two fields below set forth the compensation being paid in connection with the 
Offering. 
 
Commission/Fees 
The issuer will not owe a commission or any other form of compensation to the Intermediary at 
the conclusion of the Offering. 
 
Transfer Agent and Registrar 
The Company will act as transfer agent and registrar for the Securities. 
 
The Securities  

We request that you please review our organizational documents in conjunction with the 
following summary information. The Company’s Restated Certificate in draft form is attached 
hereto as Exhibit G. The Company will file the Restated Certificate, substantially in the form 
attached hereto, upon selling the Minimum Amount in this Offering on or prior to the Offering 
Deadline.    
 
Authorized Capitalization 
See “CAPITALIZATION AND OWNERSHIP” above. 
 
Common Stock 
The following rights, powers privileges, restrictions, qualifications, and limitations apply to 
Common Stock. (i) Voting, dividend and liquidation rights of the holders of Common Stock 
are subject to and qualified by the rights, powers and privileges of the holders of Series Seed 
Preferred Stock set forth in the Restated Certificate. 

 
Voting Rights 

The holders of Common Stock are entitled to one (1) vote for each share of Common Stock 
held at all meetings of stockholders (and written consents in lieu of meetings).  Unless 
required by law, there is no cumulative voting.  The number of authorized shares of 
Common Stock may be increased or decreased (but not below the number of shares thereof 
then outstanding) by (in addition to any vote of the holders of Series Seed Preferred Stock 
that may be required by the terms of the Restated Certificate) the affirmative vote of the 
holders of shares of capital stock of the Corporation representing a majority of the votes 
represented by all outstanding shares of capital stock of the Corporation entitled to vote, 
irrespective of the provisions of Section 242(b)(2) of the General Corporation Law. 
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Series Seed Preferred Stock 
The Company is offering Series Seed Preferred Stock using basic crowdsourced form 
documents that are available at www.seriesseed.com. The terms of the Series Seed Preferred 
Stock are consistent with the forms available at www.seriesseed.com except as specified in 
the term sheet for this Offering which is attached as Exhibit C to this Form C. Please review 
carefully the form documents available at www.seriesseed.com. 
 

Voting Rights 
On any matter presented to the stockholders for their action or consideration at any meeting 
of stockholders (or by written consent of stockholders in lieu of a meeting), each holder of 
outstanding shares of Series Seed Preferred Stock may cast the number of votes equal to the 
number of whole shares of Common Stock into which the shares of Series Seed Preferred 
Stock held by such holder are convertible as of the record date for determining stockholders 
entitled to vote on such matter.  Fractional votes will not be permitted and any fractional 
voting rights available on an as-converted basis (after aggregating all shares into which 
shares of Series Seed Preferred Stock held by each holder could be converted) will be 
rounded to the nearest whole number (with one-half being rounded upward).  Except as 
provided by law or by the other provisions of the Restated Certificate, holders of Series 
Seed Preferred Stock will vote together with the holders of Common Stock as a single class 
on an as-converted basis, will have full voting rights and powers equal to the voting rights 
and powers of the holders of Common Stock, and will be entitled, notwithstanding any 
provision of this Restated Certificate, to notice of any stockholder meeting in accordance 
with the bylaws of the Company (the “Bylaws”).   

 
Protective Provisions 

At any time when at least 25% of the initially issued shares of Series Seed Preferred Stock 
remain outstanding, the Company will not, either directly or indirectly by amendment, 
merger, consolidation or otherwise, do any of the following without (in addition to any other 
vote required by law or the Restated Certificate) the written consent or affirmative vote of 
the holders of a majority of the outstanding shares of Series Seed Preferred Stock (voting as 
a single class on an as-converted basis) ( the “Requisite Holders”), given in writing or by 
vote at a meeting, consenting, or voting (as the case may be) separately as a single class: 

(a) alter the rights, powers or privileges of the Series Seed Preferred Stock set 
forth in the Restated Certificate or Bylaws, as then in effect, in a way that adversely affects 
the Series Seed Preferred Stock; 

(b) increase or decrease the authorized number of shares of any class or series of 
capital stock; 

(c) authorize or create (by reclassification or otherwise) any new class or series of 
capital stock having rights, powers, or privileges set forth in the certificate of incorporation 
of the Company, as then in effect, that are senior to or on a parity with any series of 
Preferred Stock; 

(d) redeem or repurchase any shares of Common Stock or Series Seed Preferred 
Stock (other than pursuant to employee or consultant agreements giving the Corporation the 
right to repurchase shares upon the termination of services pursuant to the terms of the 
applicable agreement at no greater than original cost); 

(e) declare or pay any dividend or otherwise make a distribution to holders of 
Series Seed Preferred Stock or Common Stock; 

(f) increase or decrease the number of directors of the Corporation; or 
(g) enter into any transaction that would liquidate or dissolve, including any 

change of control. 
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In addition, so long as at least 25% of the initially issued shares of Series Seed Preferred 
Stock remain outstanding, the holders of record of the shares of Series Seed Preferred Stock 
exclusively and as a separate class, are entitled to elect one (1) director to the Board of the 
Company. 
 

Conversion Rights   
The holders of Series Seed Preferred Stock have the following conversion rights (the 
“Conversion Rights”): 

 
Conversion Ratio  

Each share of Series Seed Preferred Stock is convertible, at the option of the holder thereof, 
at any time, and without the payment of additional consideration by the holder thereof, into 
such number of fully paid and nonassessable shares of Common Stock as is determined by 
dividing the original price per share for the Series Seed Preferred Stock by the Conversion 
Price of such series of Series Seed Preferred Stock in effect at the time of conversion.  The 
“Conversion Price” for each series of Series Seed Preferred Stock means the original 
purchase price for such series of Series Seed Preferred Stock, which initial Conversion 
Price, and the rate at which shares of Series Seed Preferred Stock may be converted into 
shares of Common Stock, is subject to adjustment as provided in this Restated Certificate. 
 

Termination of Conversion Rights  
Subject to any intervening event of conversion under the Restated Charter, in the event of a 
liquidation, dissolution, winding up of the Company or similar liquidation event, the 
Conversion Rights will terminate at the close of business on the last full day preceding the 
date fixed for the first payment of any funds and assets distributable on such event to the 
holders of Series Seed Preferred Stock. 
 
 Proxy Granted to MicroVenture Marketplace Inc. 
Each Purchaser will appoint MicroVenture Marketplace, Inc. as the sole and exclusive 
attorney and proxy of such Purchaser, with full power of substitution and resubstitution, to 
vote and exercise all voting and related rights (to the fullest extent that Purchaser is entitled 
to do so) with respect to all of the shares Series Seed Preferred Stock of the Company. This 
means that you will have no right to vote any of your shares until the Proxy is terminated 
and the Proxy will only terminate upon the mutual agreement of the Company and 
MicroVenture Marketplace Inc. 
 
 Liquidation Preference 
If the Company is liquidated (including a sale of the Company that is deemed a liquidation) 
each holder of Series Seed Preferred Stock will receive the greater of (i) one times the 
original purchase price plus declared but unpaid dividends, if any, on each share of Series 
Seed Preferred Stock and (ii) such amount per share as would have been payable had all 
shares of Series Seed Preferred Stock been converted into Common Stock in accordance 
with the conversion procedures set forth in the Restated Certificate immediately before such 
liquidation event,  with the balance of proceeds being paid to the holders of Common Stock. 
Holders of Series Seed Preferred Stock receive these distributions before any holders of 
Common Stock. A merger, reorganization or similar transaction will be treated as a 
liquidation. Holders of Series Seed Preferred Stock will have the opportunity to convert to 
Common Stock immediately prior to a liquidation if they choose to do so. 
 
 Future Rights 
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The holders of Series Seed Preferred Stock will be given the same rights as the next series of 
Series Seed Preferred Stock (with appropriate adjustments for economic terms) upon the 
consummation of the next preferred stock financing of the Company. 
 

Rights and Preferences 
Under the subscription agreement, attached hereto as Exhibit D, Series Seed Preferred Stock 
investors who have invested $50,000 or greater are designated Major Purchasers. Major 
Purchasers are granted some additional rights and preferences under the purchase agreement, as 
summarized below. (i) Major Purchasers will have the right to participate on a pro rata basis in 
subsequent issuances of equity securities. (ii) Major Purchasers will receive standard information 
and inspection rights. 
 
The following table sets forth who has the authority to make the certain Company appointments: 
 

Appointment of the Managers or Board of 

Directors of the Company 

Holders of Common Stock and Series Seed 
Preferred Stock; provided, however, that the 
Proxy Holder is the only person that has the 
right to vote the Series Seed  Preferred Stock. 

Appointment of the Officers of the 
Company 

The Board of Directors of the Company 

 
Anti-Dilution Rights  

The Securities do not have anti-dilution rights. 
 
Restrictions on Transfer  
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any 
Investor of such Securities during the one-year holding period beginning when the Securities 
were issued, unless such Securities were transferred: 1) to the Company, 2) to an accredited 
investor, as defined by Rule 501(d) of Regulation D of the Securities Act of 1933, as amended, 
3) as part of an Offering registered with the SEC or 4) to a member of the family of the Investor 
or the equivalent, to a trust controlled by the Investor, to a trust created for the benefit of a family 
member of the Investor or the equivalent, or in connection with the death or divorce of the 
Investor or other similar circumstances. "Member of the family" as used herein means a child, 
stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember 
that although you may legally be able to transfer the Securities, you may not be able to find 
another party willing to purchase them. 
 
Securities Sold Pursuant to Regulation D 
The Company is selling securities in a concurrent offering to accredited investors under Rule 
506(c) of Regulation D under the Securities Act at the same time as this offering under 
Regulation Crowdfunding (together, the “Combined Offering”). The Company is seeking to raise 
up to $1,143,000 in the Reg D exempt offering and an aggregate total of $1,250,000 in the 
Combined Offering. 
 
Other Material Terms  
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The Company does have the right to repurchase the Series Seed Preferred Stock upon the 
approval of the holders of the Series Seed Preferred Stock. Upon such repurchase, Purchasers are 
not guaranteed a return on their investment. 
 

TAX MATTERS  
 
EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN 
TAX AND ERISA ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE 

INVESTOR OF THE PURCHASE, OWNERSHIP AND SALE OF THE INVESTOR’S 

SECURITIES, AS WELL AS POSSIBLE CHANGES IN THE TAX LAWS.  

TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE 
INTERNAL REVENUE SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT 

IN THIS FORM C CONCERNING UNITED STATES FEDERAL TAXES IS NOT 
INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY ANY 

TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES 
UNDER THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX 

STATEMENT HEREIN CONCERNING UNITED STATES FEDERAL TAXES WAS 
WRITTEN IN CONNECTION WITH THE MARKETING OR PROMOTION OF THE 

TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. EACH 
TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 

CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

Potential Investors who are not United States residents are urged to consult their tax 

advisors regarding the United States federal income tax implications of any investment in 
the Company, as well as the taxation of such investment by their country of residence. 

Furthermore, it should be anticipated that distributions from the Company to such foreign 

investors may be subject to UNITED STATES withholding tax. 

EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX ADVISOR 
CONCERNING THE POSSIBLE IMPACT OF STATE TAXES. 

TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST  
 
Related Person Transactions  
From time to time the Company may engage in transactions with related persons. Related 
persons are defined as any director or officer of the Company; any person who is the beneficial 
owner of 10 percent or more of the Company’s outstanding voting equity securities, calculated 
on the basis of voting power; any promoter of the Company; any immediate family member of 
any of the foregoing persons or an entity controlled by any such person or persons. 
 
The Company has conducted the following transactions with related persons: 
 
Founder Loan 
On May 5, 2018, the Company entered into loan agreements with Idicula Mathew in the 
principal amount of $4,184 with no interest. The loan does not bare a prepayment penalty.  The 
Company has repaid $3,488 of the outstanding principal. Pursuant to the terms of the loan, the 
Company promises to repay the balance of the loan on or before June 8th, 2020.   
 
Conflicts of Interest  
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To the best of our knowledge the Company has not engaged in any transactions or relationships, 
which may give rise to a conflict of interest with the Company, its operations or its security 
holders. 
 
OTHER INFORMATION  
 

This Offering is the Company’s first exempt offering of securities under Regulation 
Crowdfunding. The Company has not failed to comply with the ongoing reporting requirements 
of Regulation Crowdfunding. 
 
Bad Actor Disclosure  
The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. 
securities laws. 
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SIGNATURE 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), the issuer certifies that it has reasonable grounds 
to believe that it meets all of the requirements for filing on Form C and has duly caused this 
Form to be signed on its behalf by the duly authorized undersigned. 
 

The issuer also certifies that the attached financial statements are true and complete in all 
material respects. 
 
 
 /s/Idicula Mathew 
 (Signature) 
  
 Idicula Mathew 
 (Name) 
  
 CEO 
 (Title) 
 
 

Pursuant to the requirements of Sections 4(a)(6) and 4A of the Securities Act of 1933 and 
Regulation Crowdfunding (§ 227.100 et seq.), this Form C has been signed by the following 
persons in the capacities and on the dates indicated. 

 
 
 /s/Idicula Mathew 
 (Signature) 
  
 Idicula Mathew 
 (Name) 
  
 President & Director 
 (Title) 
  
 6/24/2019 
 (Date) 
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EXHIBITS  

 
Exhibit A Financial Statements 
Exhibit B Company Summary 
Exhibit C Series Seed Preferred Stock Term Sheet 
Exhibit D Subscription Agreement 
Exhibit E Investor Deck 
Exhibit F Video Transcript 
Exhibit G DRAFT Amended and Restated Articles of Incorporation 
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EXHIBIT A 

Financial Statements 
 

 



 3

2018 2017
Operating Income

Revenue -$                        -$                        

Gross Profit -                                 -                                 

Operating Expense
Office/Lab Rent 16,796$               -$                        
Prototyping/Testing 14,905                  -                                 
Manufacturing Testing 415                         -                                 
Accelerator Program Fee 50,000                  -                                 
Utilities 997                         -                                 
Travel 13,413                  -                                 
Running Expenses 9,396                     -                                 
Salary 7,124                     3,000                     
Legal Fee 1,202                     348                         
IP/Patent 10,189                  121                         
Security and Insurance 146                         -                                 

Fees and Advertising 428                         -                                 

Total Operating Expense 125,012               3,469                     

Net Income from Operations (125,012)             (3,469)                   

Other Income (Expense)
Grants 20,000                  -                                 
Competition Winnings 15,776                  -                                 

Net Income (89,236)$             (3,469)$                

HERA HEALTH SOLUTIONS, INC
INCOME STATEMENT

FOR THE PERIOD OF DECEMBER 31, 2018 THROUGH DECEMBER 31, 2017
_________
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2018 2017

CURRENT ASSETS
Cash and Cash Equvalents 14,911$               -$                        
Accounts Receivable -                                 -                                 
Prepaid Expenses -                                 -                                 

TOTAL CURRENT ASSETS 14,911                  -                                 

NON-CURRENT ASSETS
Equipment -                                 -                                 
Accumulated Depreciation -                                 -                                 

TOTAL NON-CURRENT ASSETS -                                 -                                 

TOTAL ASSETS 14,911                  -                                 

2018 2017

CURRENT LIABILITIES
Founders Loan 1,815                     469                         
Accounts Payable 2,800                     -                                 

TOTAL CURRENT LIABILITIES 4,615                     469                         

NON-CURRENT LIABILITIES
SAFE Notes 100,000$            -$                        
Accrued Interest -                                 -                                 

TOTAL LIABILITIES 104,615               469                         

SHAREHOLDERS' EQUITY
Common Stock (3,000 shares authorized; 3,000                     3,000                     

                         3,000 issued; $1.00 par value)
Additional Paid in Capital -                                 -                                 
Retained Earnings (Deficit) (92,705)                (3,469)                   

TOTAL SHAREHOLDERS' EQUITY (89,705)                (469)                        

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 14,911$               (0)$                           

LIABILITIES AND SHAREHOLDERS' EQUITY

HERA HEALTH SOLUTIONS, INC
 BALANCE SHEET

DECEMBER 31, 2018 & 2017
_________

ASSETS
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2018 2017
Cash Flows From Operating Activities
     Net Income (Loss) For The Period (89,236)$    (3,469)$    

    Change in Accounts Payable 2,800 - 

    Change in Taxes Payable - - 

    Change in Payroll Liability - - 

    Change in Loan Payable 100,000               - 

    Change in Interest Payable - - 

    Change in Accumulated Depreciation - - 

Net Cash Flows From Operating Activities 13,564                  (3,469)                    

Cash Flows From Other Activities
     Change in Founder Loan 1,346 469 

     Change in Interest Payable - 

     Prior Period Adjustment to Retained Earnings - - 

     Change in Additional Paid in Capital - 3,000 

Net Cash Flows From Other Activities 1,346 3,469 

Cash at Beginning of Period - - 

Net Increase (Decrease) In Cash 14,911                  (0) 

Cash at End of Period 14,911$    (0)$   

_________

FOR THE PERIOD OF DECEMBER 31, 2018 THROUGH DECEMBER 31, 2017
STATEMENT OF CASH FLOWS

HERA HEALTH SOLUTIONS, INC



 5

2018 2017

Beginning Equity -$   -$    
.

Prior Period Adjustment to Retained Earnings - - 

Change in Retained Earnings (89,236)                 (3,469)                    

Ending Equity (89,235)$    (3,469)$    

HERA HEALTH SOLUTIONS, INC
STATEMENT OF CHANGES IN SHAREHOLDERS' EQUITY

FOR THE PERIOD OF DECEMBER 31, 2018 THROUGH DECEMBER 31, 2017
_________
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EXHIBIT B 
Company Summary 
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Company Highlights 
 

• Full utility patent was filed in July 2018, and the first trial batch has been created in partnership with 
Nanofiber solutions 

• Won $10,000 prize at the Get Started Louisiana Pitch Nighti 
• A Zeroto510 med-tech accelerator portfolio company; received $100,000 in seed funding 
• A BioExel med-tech accelerator portfolio company; received €95,000 (~$105,000) in seed fundingii 

 
Executive Snapshot: 
 
Hera Health Solutions is a pharmaceutical device company based in Memphis, Tennessee. It specializes in the 
research and development (R&D) of long acting treatments through subcutaneous—under the skin—
biodegradable drug delivery implants. A full utility patent has been filed on its proprietary technology, that aims 
to eliminate painful, costly, and risky implant removal procedures by introducing a biodegradable material that 
resorbs into the body as the drug or hormone of choice is released. Bench studies have already been completed, 
and a preliminary protoype of the company’s first product, Eucontra, has been produced with its manufacturing 
associate Nanafiber Solutions. The executive team is now prepping for the Food and Drug Administration (FDA) 
and World Health Organization (WHO) approval processes, and an international market launch. However, 
Eucontra is just the first of many biodegradable implantable products Hera Health seeks to create for the growing 
drug-delivery market. The company also aims to provide different solutions to the veterinary, opioid-addiction, 
hormone therapy, and breast cancer markets in the future. 
 
The executive team has taken the company through the Zeroto510 medical technology accelerator program in 
Memphis, Tennessee, and has a signed commitment from an early-stage healthcare venture capital firm—Innova 
Memphis—to lead the round. Innova has agreed to fund one third of the total $1.25 million raise. Since inception, 
Hera Health has raised $100,000 from investors in the U.S. and €95,000 (~$105,000) from a med-tech accelerator 
program in Ireland. The company hopes to achieve market approval in late 2020, and launch domestically and 
abroad by April 2021. 
 

 
 

Company: Hera Health Solutions 
 
Market: Medical devices 

Product: Proprietary biodegradable drug delivery 
implants 
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COMPANY SUMMARY 
 
Opportunity 
 
In 2017, 55% of Americans were reported to take at least one prescription medication daily.iii In today’s 
healthcare environment, administering quality medication can be troublesome for those who need a continual 
and constant medication dosage over prolonged periods of time. According to the FDA, many medications are not 
taken as prescribed 50% of the time. Further, 20% to 30% of new prescriptions are never even filled at the 
pharmacy. The FDA cites failure to understand directions and forgetfulness are some of the primary reasons 
patients don’t follow their medication regimens.iv 
 
One alternative to replace a daily pill regimen is an under-
the-skin implant that provides a continual dose of 
medication for long periods of time. The Nexplanon 
contraceptive sub-dermal implant by Merck is a good 
example of this.v These implants offer an alternative 
solution for the issues related to long-term therapies and 
strict pill regimens. Unfortunately, once the lifespan of an 
implant is exhausted and the drug is completely 
consumed, the implant must be removed via a potentially 
painful and/or expensive surgical procedure. These 
procedures have left some patients with heavy bruising 
and scarring and may even require a visit to the operating 
room to remove migrated or lost implants if they were 
dislodged and traveled to another part of the body. As a result, thousands of patients have filed adverse reports 
against the product with the FDA. At least 400 of those reports were classified as a “device dislocation,” and 100 
were regarded as “serious” by the FDA.vi   
 

The idea for Hera Health and Eucontra started as a 
biomedical engineering capstone project at Georgia 
Tech, where bioengineering students were given a task 
to locate and remove lost implants in a patient’s arm. 
Along the way, the Hera Health team developed a 
technology that would eliminate this problem from ever 
occurring in the first place. Now, the company’s goal is 
to provide a drug delivery implant that could change the 
way people take regimented medication all over the 
world.  
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Founded in 2017, Hera Health Solutions is developing 
an innovative biodegradable drug delivery implant that 
seeks to revolutionize the long-acting drug delivery 
process. Its patent-pending technology aims to 
eliminate the need for painful, costly, and risky 
implant removal procedures by introducing a 
biodegradable material that resorbs into the body as 
the drug or hormone of choice is released.  
 
 
 

 
Product 
 
Hera Health’s first product, Eucontra, is a long-acting biodegradable contraceptive implant that’s intended to 
prevent pregnancy for up to 12 or 16 months.  
 
The Eucontra implant has been prototyped, and its 
bench studies have been completed. It’s now currently 
undergoing tests to meet the FDA and WHO 
preapproval criteria, which the company hopes will be 
granted late in 2020 and early in 2021, respectively. If 
approved for public use, Eucontra could provide more 
women access to a less invasive long-acting 
contraceptive by removing the fear of painful and costly 
removal procedures. The company intends to sell 
Eucontra to OB/GYNs and family planning clinics. From 
there, healthcare professionals trained in the insertion 
of subdermal implants can administer Eucontra to their 
patients. 
 

Hera Health has filed a full utility patent on its 
technology with a priority date of July 8th, 2017, and 
all rights have been assigned to the founders. The 
company intends to submit an Investigational New 
Drug Application (IND) for Eucontra with the FDA 
through the 505(b)(2) pathway. The 505(b)(2) 
pathway is an expedited hybrid approval process for 
drugs or devices that are similar to current products 
already approved by the FDA. It allows drug 
companies to use research data from similar already 
approved products and helps alleviate the burden of 
duplicating time consuming and costly studies. 

 
The WHO approaches medical device approvals in a similar fashion as the FDA, but on a case by case basis. 
However, inspections carried out by stringent regulatory agencies, like the FDA, are recognized by the WHO, so 
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any previous work generated in a prior approval process will not need to be duplicated.vii If a product is found to 
meet the WHO’s requirements and complies with good manufacturing processes (GMP), the product, 
manufacturing site, and company will be added to the WHO’s prequalified list of medical devices.viii Hera Health 
intends to use the research generated during its FDA approval process to apply for acceptance to the WHO’s list 
of prequalified medical devices once FDA approval is granted. 
 
Preliminary batches of Eucontra have already been created with the manufacturer Nanofiber Solutions. The 
manufacture and its factory are currently classified as a good manufacturing process (GMP) facility, and it’s 
anticipated that Nanofiber Solutions will produce Eucontra at scale, once FDA and WHO approval has been 
granted.  
 
Use of Proceeds  
 

   
 
Hera Health intends to use proceeds from the raise to pay for the costs connected with the FDA 505(b)(2) 
approval process, and the WHO’s pre-approval process. If Hera Health raises the maximum amount of $107,000, 
it plans to use the proceeds primarily for research and development (25%), general working capital (15%), 
regulatory development (25%), manufacturing (5%), and future wages for additional team members (30%). If 
Hera Health raises the minimum amount of $25,000 it plans to use the proceeds primarily for research and 
development (50%) and future wages (50%). 
 
Product Roadmap 
 
Currently, the company aims to finish its pre-clinical trials by September 2019, its clinical trials by November 
2020, and obtain final FDA and WHO approval by December 2020 or early 2021. It hopes to commence its market 
launch by April 2021 and begin distributing Eucontra to OB/GYN medical providers. 
 
 
 
 
 
 
 
 
 

Research and 
Development

50%

Future Wages
50%

IF MINIMUM ($25,000) IS RAISED
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To achieve these milestones, the company plans to hire a consulting group to help facilitate and complete the 
FDA approval process. It also plans to hire individuals for the following roles to help advance Eucontra toward the 
final stages of market distribution: 
 

• R&D specialist 
• FDA regulatory expert 
• Sales and marketing team 
• Medical device manufacturing expert 

 

 

Anticipated Timeline 
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Marketing and Promotion 
 
Hera Health aims to spread awareness for Eucontra mainly through partnerships and sponsorships within the 
OB/GYN and family planning spaces, as well as with global humanitarian organizations and healthcare distributors 
who focus on areas related to family planning and women’s health. If the product—Eucontra—is approved for 
use, the company also plans to launch an extensive commercial marketing campaign involving sales 
representatives and media advertisement. The company’s domestic growth plan also heavily involves broadening 
professionals’ knowledge of its technology through trade shows and conferences.  
 
The company aims to gain endorsements for its technology through networking, and has already mapped out 
potential conferences to attend across the U.S. It seeks to connect with key opinion leaders on a national level 
and hopes to keep these connections engaged as the company continues to develop Eucontra and fulfill the 
necessary regulatory requirements for FDA and WHO approval. 
 
Business Model 
 

Hera Health intends to sell to OB/GYN practices as well as 
family planning clinics in the U.S. market. It also intends 
to price Eucontra at $800 per device, which the company 
believes is competitive with its alternative, Nexplanon. In 
the U.S., Hera Health hopes that Eucontra will be 
reimbursable through insurance, which could lower the 
price point for consumers. The reimbursement code for 
contraceptive arm implants utilizing a generic 
contraceptive drug already exists, as well as the code for 
under the skin implant insertion.ix 
  

The executive team estimates a 98.5% gross margin for retail sales but intends to heavily subsidize Eucontra for 
bulk distribution to international humanitarian partners.  
 
Internationally, the company will seek to sell to nonprofit organizations and large-scale Non-Governmental 
Organizations (NGOs) that distribute contraceptives to countries with limited access to healthcare. While it may 
be a prevalent option for women in the U.S., from a global perspective, many women, particularly in developing 
countries, may have limited options or access to contraception. The WHO reports that 214 million women in 
developing countries—who want to avoid pregnancy—are not using a modern method of contraception. Some 
women in these areas fear side effects, while others are afraid to be associated with the cultural and/or religious 
taboos related to contraception, among other factors.x  
 

TRACTION 
 
Investor Traction 
 
In May 2018, Hera Health raised $100,000 from the venture capital firms Innova Memphis and MidSouth 
Sustainable Energy solutions. Additionally, in November 2018, the company raised €95,000 (~$105,000) from the 
international med-tech accelerator fund BioExel. BioExel’s accelerator program aims to boost the med tech 
startup ecosystem in Ireland and attract global talent. It’s backed by Enterprise Ireland, the Western Development 
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Commission (WDC), the Galway University Foundation, and the Bank of Ireland Seed and Early Stage Equity Fund.xi 
Hera Health is one of BioExel’s first American portfolio companies, and through this partnership, it has received 
access to worldwide partnership organizations, EU regulatory landscape consultants, and a working lab and office 
space. 
 
Pitch Competitions 
 
Hera Health has won multiple awards at pitch competitions across the world and has presented its product at 
events sponsored by Cox Media, South by South West (SXSW), and more. Competition judges include individuals 
such as Revolution’s Partner Todd Klein, Backstage Capital’s Principal Lolita Tub, and Black Girls Code CEO 
Kimberly Bryant. Events the company has participated in include: 
 

Date Award 
 

Competition 

June 2019 Future participant Global Entrepreneurship 
Summit 
 

March 2019 Finalist 
 

SXSW Startup of the Year 
Competition 
 

November 2018 $10,000 prize winner Get Started Louisiana Pitch 
Nightxii 
 

April 2017 Named top emerging medical 
device innovation 

International Design of 
Medical Device Competitionxiii 

 
 

 
 
The company will also participate in the 2019 Global Entrepreneurship Summit (GES) sponsored by the U.S. State 
Department and the Netherlands’ Ministry of Foreign Affairs.xiv The summit will bring together 2000 global 
leaders in entrepreneurship, innovation, investments, and policy to turn world challenges into business 
opportunities.xv 
 
Startup Accelerators 
 
Hera Health has won multiple awards at pitch competitions across the world and has presented its product at 
events sponsored by Cox Media, South by South West (SXSW), and more. Competition judges include individuals 
such as Revolution’s Partner Todd Klein, Backstage Capital’s Principal Lolita Tub, and Black Girls Code CEO 
Kimberly Bryant. Events the company has participated in include: 
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Date Accomplishment 
 

Venue 

November 2018 Gained access to EU 
regulatory consultants 

BioExel International Med-
tech Accelerator Programxvi 
 

May 2018 Finalized regulatory testing 
plan 

ZeroTo510 Medical Device 
Accelerator Programxvii 
 

May 2017 Completed the first prototype Georgia Tech I2P Programxviii 
 

 
Business affiliates include Innova Memphis, the ZeroTo510 accelerator program, American Preclinical Services, 
StartCo Memphis, BioExel, the Georgia Tech Institute of Technology, fhi360, Charles River, and Nanofiber 
solutions. 
 

 
 

HISTORICAL FINANCIALS 
 

Annual Revenue  
 2017 2018 2019 (Through February) 
Contest Winnings $0 $12,700 $2,000 
Grants $0 $20,000 $0 
Total Revenue $0 $32,700 $2,000 

 
Hera Health Solutions did not generate any income in 2017. Although the company was incorporated in June of 
2017, actual operations did not commence in full force until January of 2018. Incorporating was done mostly to 
aid the founders in filling for IP patents. In 2018, the company generated $32,700, $20,000 of which came from 
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grants, and $12,700 came from pitch competition winnings. In 2019, the company received $2,000 in pitch 
competition winnings and has generated a total of $34,700 in revenue since inception. 
 

 
 

Annual Operating Expenses by Year 
 2017 2018 2019 (Through February) 
Operating Expenses  $3,469 $121,742 $8,375 

 
In 2018, expenses totaled $121,742, $50,000 of which was spent on accelerator tuition in May. Rent for office 
and lab space, and prototyping and testing were the next highest expenses at $16,796 and $14,905, respectively. 
Since inception and through February 2019, operating expenses have totaled $130,586. Expenses spiked in May 
2018, due to the one-time accelerator tuition payment, and in June 2018 due to an IP patent fee of $5,000.  
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Net Income and Monthly Burn Rate by Year 
 2017 2018 2019 (Through February) 
Net Income/(Loss) $(3,469) $(89,042) $(6,375) 
AVG Monthly Burn Rate  $495 $10,145 $8,375 

 
As mentioned earlier, Hera Health began as a university capstone project at Georgia Tech. Although the company 
was incorporated in June of 2017, actual operations did not begin until January 2018. The reason for 
incorporating in 2017 was to aid the founders in filing for IP patents. As such, there was no income, net or 
otherwise, in 2017. In 2018, Hera Health Solutions generated a net loss of $89,042, and in 2019, the company has 
generated a net loss of $6,375 as of February. Since inception and through February 2019, the company has 
generated a net loss of $95,886. In 2018, the company’s average monthly burn rate was $10,145, based on its 
operating expenses. Excluding the one-time accelerator payment, Hera Health’s average monthly burn rate was 
$5,979 for 2018. As of February 2019, the company had $83,854 in cash. The company anticipates 12 to 14 
months’ worth of runway with its current cash position. 
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INDUSTRY AND MARKET ANALYSIS 
 
In 2016, the global market for contraceptives was valued at over $22.1 billion and is forecasted to grow at a 
compound annual growth rate (CAGR) of 6.1% from 2017 to reach $37.2 billion in 2025.xix Awareness campaigns 
about STDs, and the relative ease of availability for contraceptive devices are anticipated to propel demand over 
the forecast period. Over the past 10 years, key market participants have aligned their marketing strategy with a 
more informative type of campaign in order to establish a regular customer base, and it’s suspected that alliances 
between contraceptive market participants of all sizes will become a common trend in the global market for years 
to come.xx    
 
In the U.S., the contraceptive market was valued at an estimated $7.6 billion in 2017,xxi and it’s forecasted to grow 
at a CAGR of 5.3% to reach $11.6 billion by 2025.xxii Also, according to Grand View Research, the introduction of 
new products is anticipated to help drive market growth. In particular, the subdermal implant is projected to be 
the fastest growing segment between 2018 and 2025, as companies are promoting its high success rate and its 
ability to provide long-term protection. Additionally, the U.S. government, which has historically been one of the 
largest donors to family planning and reproductive health (FP/RH) programs, could further boost demand through 
additional initiatives that promote the use of contraceptives.xxiii  
 
IUD use among women in the U.S. between the ages of 30 to 34 years old is anticipated to grow at CAGR of 7.7% 
from 2018 to exceed $2 billion by 2024.xxiv According to Boston University, the demand for long acting removable 
contraceptives—like arm implants and intrauterine devices (IUDs)—have been on the rise since 2016. Changes in 
governmental regulations like funding cuts for Planned Parenthood and the Affordable Care Act are suspected to 
be the underling factors in the occurrence of this trend.xxv 
 

 
 
According to Market Research Engine, the implantable drug delivery devices market—which includes the 
implantable contraceptive market—is expected to grow at a CAGR of 8.5% and exceed $34 billion by 2024.xxvi 
Implantable drug delivery devices have many applications, including diabetes management, contraception, 
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HIV/AIDS prevention, chronic pain management, cardiology, oncology, and central nervous system health. These 
devices can be implanted under the skin (subcutaneously), and in other areas via intravaginal, intravascular, 
intraocular, intrathecal, and peritoneal. Also, drug eluting devices can be separated into two categories, 
biodegradable and non-biodegradable. Biodegradable implants deliver drugs and decompose overtime. They are 
made from materials such as polyester amide (PEA), and polylactic-co-glycolic acid (PLGA). Their counter parts, 
non-biodegradable implants are made from materials such as silicone rubber, polyethylene-vinyl acetate (EVA), 
and thermoplastic polyurethane (TPU). These non-biodegradable devices generally cost less and can be designed 
to deliver drugs in many ways, including a matrix, reservoir, or via osmosis. Some can even be refilled with 
medication and can be removed to discontinue the release of medication almost immediately.xxvii  
 
In 2018, capital investments in the drug delivery market totaled $2.27 billion across 145 deals. This represents a 
67.2% year-over-year increase in capital invested and a 23.7% year-over-year decrease in the number of deals 
completed. 2018 was highlighted by a $350 million Series C round for Rakuten Medical, which is a developer of 
precision-targeted cancer therapies. Over the past 11 years, about $14 billion has been invested across 1,635 
deals.xxviii 
 

 
 

COMPETITORS 
 
Merck (NYSE:MRK): In 2011, Merck announced the release of Nexplanon, its long-lasting single rod hormonal 
contraceptive implant that would be available in the U.S. and Canada. The device was shown to be 99% effective 
and was approved by the FDA for the prevention of pregnancy in women for up to three years.xxix Removal of the 
implant involves a surgical procedure that can be performed by a trained professional at any time during the 
three-year period.xxx To perform the procedure, a health care provider will need to make an incision in the arm 
where the implant is located, and remove the device with forceps or some other clamping device. Retail pricing 
for Nexplanon ranges from $938 to $985 dependent upon the provider.xxxi Merck is a global healthcare 
pharmaceutical company and operates in 140 countries. It provides innovative health solutions, prescription 
medicines, vaccines, biologic therapies, consumer care, and animal health products.xxxii  
 
The Bayer Group (OTC: BAYRY): Mirena is an intrauterine device (IUD) placed in the uterus to provide continuous 
birth control. It’s 99% effective and can prevent pregnancy for up to five years. This IUD is also approved by the 
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FDA to treat heavy periods—also known as heavy menstrual bleeding.xxxiii Retail pricing for Mirena ranges from 
$1,005 to $1,055 dependent upon the provider.xxxiv Skyla is an IUD placed in the uterus to provide continuous 
birth control. The implantation process is non-surgical and can be performed by a healthcare provider during a 
routine visit. The device is 99% effective at preventing pregnancy and can be removed by a healthcare provider at 
any time. This IUD is FDA approved and can be used even if a woman has previously given birth to a child.xxxv 
Retail pricing for Skyla ranges from $837 to $879 dependent upon the provider.xxxvi Mirena and Skyla are both 
manufactured by Bayer, a German multinational life science and pharmaceutical company. In 2018, Bayer was 
comprised of 420 consolidated companies in 90 countries across the world.xxxvii 
 
Allergan (NYSE: AGN): Liletta is an IUD made of flexible plastic that contains a hormone called levonorgestrel, 
which is slowly released once inserted in the uterus. It’s capable of preventing pregnancy for up to five years and 
can be removed by a healthcare professional at any time.xxxviii The Liletta hormone releasing system was approved 
by the FDA in February 2015,xxxix and is manufactured by Odyssea Pharma SPRL—an Allergan affiliate. Allergan 
offers the LILETTA Patient Savings Program to help eligible patients with out-of-pocket costs. Eligible patients can 
pay as little as $100, and save up to a maximum of $700, for the product.xl Allergen has partnered with 
Medicines360—a nonprofit women’s health pharmaceutical company—to make Liletta available to areas affected 
by the Zika virus.xli 
  
Cooper Surgical, Inc.: Paragard is a small t-shaped, hormone-free IUD made of soft flexible plastic wrapped with a 
thin layer of copper. It can prevent pregnancy for up to 10 years and was found to be 99% effective. Paragard 
relies on one active ingredient—copper—so it is hormone-free and can provide pregnancy prevention without 
unwanted hormonal side effects. The implantation process can be performed by a healthcare professional during 
regular office visit and lasts only a few minutes. xlii  The full price of ParaGard can range from $500 to $739.xliii In 
November 2017, Cooper Surgical acquired ParaGuard from Teva Pharmaceuticals for $1.1 billion in cash.xliv 
 

EXECUTIVE TEAM  
 

Idicula Mathew, Co-founder and CEO: Idicula co-founded Hera Health Solutions 
and has been CEO since its inception. He has a background in product 
development with a concentration in biotechnology research, and he has prior 
startup experience. At Hera Health Solutions, Idicula provides vision, leads 
business development, intellectual property management, and 
commercialization. Idicula has a bachelor’s degree in biomedical engineering 
from the Georgia Institute of Technology. 
 
 
 
 

 
Garrett Whitfield, Co-founder and COO: Garrett co-founded Hera Health 
Solutions and has a background in prototyping and manufacturing medical 
device technology. He has worked together with Idicula since Eucontra’s idea 
creation phase in early 2016. Garrett leads the company’s internal processes, 
human resources, and quality management. He holds a bachelor’s degree in 
biomedical engineering from the Georgia Institute of Technology. 
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ADVISORY TEAM  
 

Dr. Blair Brettmann, Technical Advisor: Dr. Brettmann is an electrospinning and 
drug delivery pioneer. She is an assistant professor at the Georgia Institute of 
Technology and was a postdoctoral researcher at the University of Chicago’s 
Institute for Molecular Engineering. She has a bachelor’s degree in chemical 
engineering from the University of Texas, and a PhD in chemical engineering 
from the Massachusetts Institute of Technology (MIT).xlv 
 
 
 
 
 

 
Richard Dimonda, Corporate Advisor: Richard is a medical device regulatory 
and market specialist who specializes in helping entrepreneurial startups. He is 
trained in electrical and biomedical engineering and has many years of medical 
device commercialization experience from a variety of public and private 
companies. He has executive management and hands-on experience with 
premarket approval (PMA) with the FDA, and the 510k clearance process. So 
far, he’s managed five PMA clinical trials, and has worked in over 18 different 
fields of medicine. He uses his knowledge to help companies refine their value 
proposition and product to be in alignment with health care policy initiatives to 
secure third party reimbursement.xlvi 
 

 
Chris West, Commercial Advisor: Chris West is the president of the ZeroTo510 
accelerator program and a pharmaceutical commercialization expert. He 
assists the accelerator’s portfolio companies with go to market plans, and he 
executes the program’s vision to assist with a broader range of medical device 
entrepreneurs in various stages of development. Chris is a former executive in 
the pharmaceutical and biotech Industry with more than 20 years of 
experience in sales force leadership, as well as tactical and strategic marketing 
on industry-leading Brands such as Advair, Valtrex, and Avodart. He has a 
bachelor’s degree from the United States Military Academy at West Point, and 
an MBA from Duke University.xlvii 
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PAST FINANCING 
 

 
 

INVESTMENT TERMS 
 
Security Type: Series Seed Preferred Shares 
Round Size: Min: $25,000 Max: $107,000 
Price Per Share: $5.00 
Valuation: $4,200,000 
Liquidation Preference: 1x  
Conversion Provisions: Convertible into one share of Common (subject to proportional adjustments for stock 
splits) at any time at the option of the holder. 
 

PRESS 
 
Georgia Tech Research Horizons: Big Dreams for BME Teams 
Greater Baton Rouge Business Report: Hera Health Solutions wins GetStarted Louisiana pitch competition 
MedGadget: Highlights from 16th Annual Design of Medical Devices Conference 
The Acadiana Advocate: Atlanta company Hera Health Solutions wins UL-Lafayette medical pitch contest 
Daily Memphian: Hera Health Solutions developing biodegradable drug delivery implants, starting with 
contraception 
 

RISKS 
 
Investment Risk 
 
An investment in the company is speculative, and as such is not suitable for anyone without a high tolerance 
for risk and a low need for liquidity. You should invest only if you are able to bear the risk of losing your entire 
investment. There can be no assurance that that investors will receive any return of capital or profit. Investors 
should have the financial ability and willingness to accept the risks (including, among other things, the risk of 
loss of their entire investment and the risks of lack of liquidity) that are characteristic of private placement 
investments. There will be no public market for the securities being offered, applicable securities laws will 
restrict any transfer of the securities, and the securities will not be transferable without the company’s consent. 
 
The information provided herein is not intended to be, nor should it be construed or used as, investment, tax or 
legal advice, a recommendation to purchase, or an offer to sell securities of the company. You should rely on the 
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offering statement and documents attached as exhibits to the offering statement when making any investment 
decision. An investment in the company is not suitable for all investors. 
 
Company Risk 
 
The company’s industry is highly competitive, and the company may not be able to compete effectively against 
the other businesses in its industry. The company is subject to a number of significant risks that could result in a 
reduction in its value and the value of the company securities, potentially including, but not limited to: 

 
• Rapidly changing consumer preferences and market trends, 
• Inability to expand and maintain market acceptance for the company’s services and products, 
• Inability to gain access to international markets and comply with all applicable local laws and regulations, 
• Inability to achieve management’s projections for growth, to maintain or increase historical rates of growth, 

to achieve growth based on past or current trends, or to effectively manage rapid growth, 
• Inability to develop, maintain and expand successful marketing relationships, affiliations, joint ventures and 

partnerships that may be needed to continue and accelerate the company’s growth and market penetration, 
• Inability to keep pace with rapid industry, technological and market changes that could affect the company’s 

services, products and business, 
• Technological problems, including potentially widespread outages and disruptions in Internet and mobile 

commerce, 
• Potential costs and business disruption that may result if the company’s customers complain or assert claims 

regarding the company’s technology, 
• Failure to adequately address data security and privacy concerns in compliance with U.S. and international 

laws, rules and policies, 
• Performance issues arising from infrastructure changes, human or software errors, website or third-party 

hosting disruptions, network disruptions or capacity constraints due to a number of potential causes including 
technical failures, cyber-attacks, security vulnerabilities, natural disasters or fraud, 

• Inability to adequately secure and protect intellectual property rights, 
• Potential claims and litigation against the company for infringement of intellectual property rights and other 

alleged violations of law, 
• Difficulties in complying with applicable laws and regulations, and potential costs and business disruption if 

the company becomes subject to claims and litigation for legal non-compliance, 
• Changes in laws and regulations materially affecting the company’s business, 
• Liability risks and labor costs and requirements that may jeopardize the company’s business, 
• Dependence on and inability to hire or retain key members of management and a qualified workforce,  
• Ongoing need for substantial additional capital to support operations, to finance expansion and/or to 

maintain competitive position, 
• Issuance of additional company equity securities at prices dilutive to existing equity holders, 
• Potential significant and unexpected declines in the value of company equity securities, including prior to, 

during, and after an initial public offering, and 
• Inability of the company to complete an initial public offering of its securities, merger, buyout or other 

liquidity event. 
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EXHIBIT C 
Offering Term Sheet 



1. 

HERA HEALTH SOLUTIONS 
TERMS FOR PRIVATE PLACEMENT OF SERIES SEED PREFERRED STOCK 

 
The following is a summary of the principal terms with respect to the proposed Series Seed Preferred 
Stock financing of Hera Health Solutions, Inc. a Delaware corporation (the “Company”).  Except for the 
section entitled “Binding Terms,” this summary of terms does not constitute a legally binding obligation.  
The parties intend to enter into a legally binding obligation only pursuant to definitive agreements to be 
negotiated and executed by the parties. 

Offering Terms  

Securities to Issue: Shares of Series Seed Preferred Stock of the Company (the “Series Seed”). 

Aggregate 
Proceeds: 

$1,250,000 in aggregate new capital. This capital will be invested in two tranches - 
an initial tranche of 60% of all invested capital, and a second tranche of 40% of all 
invested capital, to be held in escrow and issued upon the Company’s submission 
of a Pre-IND Meeting package to the FDA. Investors will invest the ratio of their 
commitment to the total at each tranche - i.e., an investor committed to one-third 
of the round will invest one-third of each tranche.  

Convertible 
Securities: 

In addition, the $100,000 of outstanding convertible securities (convertible 
promissory notes and/or SAFEs) (and all accrued but unpaid interest thereon) (the 
“Convertible Securities”), under their current terms, will convert to SAFE 
Preferred Stock (as such term is defined therein) on the same terms as stated 
herein, except that the initial price per share for the SAFE Preferred Stock will be 
determined by the conversion terms set forth in the respective convertible 
promissory notes and/or SAFE. The parties to the SAFEs, however, have entered 
into a non-binding term sheet to amend the SAFEs, such that they will convert into 
Series Seed Preferred Stock at a $4,200,000 valuation cap, and not SAFE Preferred 
Stock, upon the closing of this Offering.  

Purchasers: Accredited investors approved by the Company (the “Purchasers”). 

Price Per Share: Price per share (the “Original Issue Price”), based on a pre-money valuation of 
$4,200,000, including an available option pool of 10% of the post-money fully 
diluted capital of the Company. The Convertible Securities will not be included in 
the pre-money shares for purposes of determining the Original Issue Price. 

Liquidation 
Preference: 

One times the Original Issue Price plus declared but unpaid dividends on each 
share of Series Seed, balance of proceeds paid to Common Stock.  A merger, 
reorganization or similar transaction will be treated as a liquidation. 

Conversion: Each share of Series Seed is convertible into one share of Common Stock (subject 
to proportional adjustments for stock splits, stock dividends and the like) at any 
time at the option of the holder. Conversion ratio will be subject to adjustment on a 
broad-based, weighted average basis in the event of subsequent issuances at a price 
less than the Original Issue Price (as adjusted) subject to customary exceptions. 

Voting Rights: Votes together with the Common Stock and all other series of Series Seed 
Preferred Stock on all matters on an as-converted basis.  Approval of a majority of 
the Series Seed Preferred Stock, voting together as a single class, is required to: 

(i) adversely change rights of the Series Seed Preferred Stock; 
(ii) change the authorized number of shares; 
(iii) authorize a new series of Preferred Stock having rights senior to or on 

parity with the then-existing Series Seed Preferred Stock; 
(iv) redeem or repurchase any shares (other than pursuant to employee or 

consultant agreements); 



 

 
2. 

(v) declare or pay any dividend; 
(vi) change the number of directors; or 
(vii) liquidate or dissolve, including any change of control. 

  

Financial 
Information: 

Purchasers who have invested at least $50,000 (“Major Purchasers”) will receive 
standard information and inspection rights. 

Participation Right: Major Purchasers will have the right to participate on a pro rata basis in 
subsequent issuances of equity securities. 

Board of Directors: The Board of Directors will consist of three members as follows:  

● Holders of Common Stock will have the right to elect one member of the 
Board of Directors, initially Idicula Mathew. 

● Holders of a majority of Series Seed Preferred Stock will have the right to 
elect one member of the Board of Directors, initially vacant. 
 

Expenses: Company to reimburse counsel to Purchasers up to a maximum of $15,000. 

Future Rights: The Series Seed will be given the same rights as the next series of Preferred Stock 
(with appropriate adjustments for economic terms). 

Key Holder Matters: Each Key Holder will have four years vesting beginning May 1, 2018. Full 
acceleration upon “Double Trigger.” Each Key Holder shall have assigned all 
relevant IP to the Company before closing. 

Binding Terms: For a period of 30 days, the Company will not solicit offers from other parties for 
any financing.  Without the consent of Purchasers, the Company will not disclose 
these terms to anyone other than officers, directors, key service providers, and 
other potential Purchasers in this financing. 

 
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 



 

 
3. 

Accepted and agreed as of the latest date set forth below: 
 
 COMPANY: 

  
 
 
 

HERA HEALTH SOLUTIONS 

  
 By:  
   
  Name: Idicula Mathew 
  Title: Chief Executive Officer 
   
 Date:  
 
  

  
 
 
 

 

 INVESTOR: 
  

By: 
 

   
  Name:  
  Title:  
   
 Date:  
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EXHIBIT D 
Subscription Agreement 

 



 
 

SUBSCRIPTION AGREEMENT 
 
THE SECURITIES ARE BEING OFFERED PURSUANT TO SECTION 4(A)(6) OF THE SECURITIES ACT OF 
1933 (THE “SECURITIES ACT”) AND HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OR 
THE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER 
RESTRICTIONS ON THE TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN. 
 
THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE 
CONSIDERED ONLY BY PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF THEIR ENTIRE 
INVESTMENT. 
 
Board of Directors of 
Hera Health Solutions, Inc. 
1141 Wellshire Ln. 
Frisco, Texas 75035 
 
Ladies and Gentlemen: 
 
The undersigned understands that Hera Health Solutions, Inc., a Delaware corporation (the “Company”), is offering 
up to 21,400 shares of Series Seed Preferred Stock (the “Securities”) in a Regulation CF Offering at a price per 
security of $5.00 for an aggregate capital raise of up to $107,000 This Offering is made pursuant to the Form C, 
dated June 24, 2019 as the same may be amended or supplemented (the “Form C”). The undersigned further 
understands that the Offering is being made pursuant to Section 4(a)(6) and Regulation CF of the Securities Act and 
Title III under the JOBS Act of 2012 and without registration of the Securities under the Securities Act of 1933, as 
amended (the “Securities Act”). 
 
1. SUBSCRIPTION. Subject to the terms and conditions hereof and the provisions of the Form C, the undersigned 
hereby irrevocably subscribes for the Securities set forth on the signature page hereto for the aggregate purchase 
price set forth on the signature page hereto, which is payable as described in Section 4 hereof. The undersigned 
acknowledges that the Securities will be subject to restrictions on transfer as set forth in this subscription agreement 
(the “Subscription Agreement”). 
 
2. ACCEPTANCE OF SUBSCRIPTION AND ISSUANCE OF SECURITIES. It is understood and agreed that the Company 
shall have the sole right, at its complete discretion, to accept or reject this subscription, in whole or in part, for any 
reason and that the same shall be deemed to be accepted by the Company only when it is signed by a duly 
authorized officer of the Company and delivered to the undersigned at the Closing referred to in Section 3 
hereof.  Subscriptions need not be accepted in the order received, and the Securities may be allocated among 
subscribers. 
 
3. THE CLOSING. The closing of the purchase and sale of the Securities (the “Closing”) shall take place at 11:59 
p.m. Pacific standard time on July 30, 2019, or at such other time and place as the Company may designate by notice 
to the undersigned. 
 
4. PAYMENT FOR SECURITIES. Payment for the Securities shall be received by Evolve Bank & Trust Co. (the 
“Escrow Agent”) from the undersigned of immediately available funds or other means approved by the Company at 
least two (2) days prior to the Closing, in the amount as set forth on the signature page hereto. Upon the Closing, the 
Escrow Agent shall release such funds to the Company. The undersigned shall receive notice and evidence of the 
entry of the number of the Securities owned by undersigned reflected on the books and records of the Company, 
which shall bear a notation that the Securities were sold in reliance upon an exemption from registration under the 
Securities Act. 
 
5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. As of the Closing, the Company represents and 
warrants that: 
 

a) The Company is duly formed and validly existing under the laws of Delaware, with full power and 
authority to conduct its business as it is currently being conducted and to own its assets; and has secured 
any other authorizations, approvals, permits and orders required by law for the conduct by the Company of 
its business as it is currently being conducted. 
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b) The Securities have been duly authorized and, when issued, delivered and paid for in the manner set forth 
in this Subscription Agreement, will be validly issued, fully paid and nonassessable, and will conform in all 
material respects to the description thereof set forth in the Form C. 

 
c) 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 corporate action 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 securities, “blue sky” or other similar laws of such jurisdiction (collectively referred to as the 
“State Securities Laws”). 

 
d) Assuming the accuracy of the undersigned’s representations and warranties set forth in Section 6 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 Regulation CF promulgated 
under the Securities Act, 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. 

 
6. REPRESENTATIONS AND WARRANTIES OF THE UNDERSIGNED. The undersigned hereby represents and warrants 
to and covenants with the Company that: 
 

a) General. 
 

i. The undersigned has all requisite authority (and in the case of an individual, the capacity) to 
purchase the Securities, enter into this Subscription Agreement and to perform all the obligations 
required to be performed by the undersigned hereunder, and such purchase will not contravene any 
law, rule or regulation binding on the undersigned or any investment guideline or restriction 
applicable to the undersigned. 

 
ii. The undersigned is a resident of the state set forth on the signature page hereto and is not acquiring 

the Securities as a nominee or agent or otherwise for any other person. 
 

iii. The undersigned will comply with all applicable laws and regulations in effect in any jurisdiction 
in which the undersigned purchases or sells Securities and obtain any consent, approval or 
permission required for such purchases or sales under the laws and regulations of any jurisdiction 
to which the undersigned is subject or in which the undersigned makes such purchases or sales, 
and the Company shall have no responsibility therefor. 

 
iv. Including the amount set forth on the signature page hereto, in the past twelve (12) month period, 

the undersigned has not exceeded the investment limit as set forth in Rule 100(a)(2) of Regulation 
CF. 

 
b) Information Concerning the Company. 

 
i. The undersigned has received a copy of the Form C. With respect to information provided by the 

Company, the undersigned has relied solely on the information contained in the Form C to make 
the decision to purchase the Securities. 

 
ii. The undersigned understands and accepts that the purchase of the Securities involves various 

risks, including the risks outlined in the Form C and in this Subscription Agreement. The 
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undersigned represents that it is able to bear any and all loss associated with an investment in the 
Securities. 

 
iii. The undersigned confirms that it is not relying and will not rely on any communication (written or 

oral) of the Company, MicroVenture Marketplace, Inc, or any of their respective affiliates, as 
investment advice or as a recommendation to purchase the Securities. It is understood that 
information and explanations related to the terms and conditions of the Securities provided in the 
Form C or otherwise by the Company, MicroVenture Marketplace, Inc. or any of their respective 
affiliates shall not be considered investment advice or a recommendation to purchase the 
Securities, and that neither the Company, MicroVenture Marketplace, Inc. nor any of their 
respective affiliates is acting or has acted as an advisor to the undersigned in deciding to invest in 
the Securities. The undersigned acknowledges that neither the Company, MicroVenture 
Marketplace, Inc. nor any of their respective affiliates have made any representation regarding the 
proper characterization of the Securities for purposes of determining the undersigned’s authority 
or suitability to invest in the Securities. 

 
iv. The undersigned is familiar with the business and financial condition and operations of the 

Company, all as generally described in the Form C. The undersigned has had access to such 
information concerning the Company and the Securities as it deems necessary to enable it to make 
an informed investment decision concerning the purchase of the Securities. 

 
v. The undersigned understands that, unless the undersigned notifies the Company in writing to the 

contrary at or before the Closing, each of the undersigned’s representations and warranties 
contained in this Subscription Agreement will be deemed to have been reaffirmed and confirmed 
as of the Closing, taking into account all information received by the undersigned. 

 
vi. The undersigned acknowledges that the Company has the right in its sole and absolute discretion 

to abandon this Offering at any time prior to the completion of the Offering. This Subscription 
Agreement shall thereafter have no force or effect and the Company shall return any previously 
paid subscription price of the Securities, without interest thereon, to the undersigned. 

 
vii. The undersigned understands that no federal or state agency has passed upon the merits or risks of 

an investment in the Securities or made any finding or determination concerning the fairness or 
advisability of this investment. 

 
c) No Guaranty. 

 
The undersigned confirms that the Company has not (A) given any guarantee or representation as 
to the potential success, return, effect or benefit (either legal, regulatory, tax, financial, accounting 
or otherwise) an of investment in the Securities or (B) made any representation to the undersigned 
regarding the legality of an investment in the Securities under applicable legal investment or 
similar laws or regulations. In deciding to purchase the Securities, the undersigned is not relying 
on the advice or recommendations of the Company and the undersigned has made its own 
independent decision that the investment in the Securities is suitable and appropriate for the 
undersigned. 

 
d) Status of Undersigned. 

 
The undersigned has such knowledge, skill and experience in business, financial and investment 
matters that the undersigned is capable of evaluating the merits and risks of an investment in the 
Securities. With the assistance of the undersigned’s own professional advisors, to the extent that 
the undersigned has deemed appropriate, the undersigned has made its own legal, tax, accounting 
and financial evaluation of the merits and risks of an investment in the Securities and the 
consequences of this Subscription Agreement. The undersigned has considered the suitability of 
the Securities as an investment in light of its own circumstances and financial condition and the 
undersigned is able to bear the risks associated with an investment in the Securities and its 
authority to invest in the Securities. 
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e) Restrictions on Transfer or Sale of Securities. 
 

i. The undersigned is acquiring the Securities solely for the undersigned’s own beneficial account, 
for investment purposes, and not with a view to, or for resale in connection with, any distribution 
of the Securities. The undersigned understands that the Securities have not been registered under 
the Securities Act or any State Securities Laws by reason of specific exemptions under the 
provisions thereof which depend in part upon the investment intent of the undersigned and of the 
other representations made by the undersigned in this Subscription Agreement. The undersigned 
understands that the Company is relying upon the representations and agreements contained in this 
Subscription Agreement (and any supplemental information) for the purpose of determining 
whether this transaction meets the requirements for such exemptions. 

 
ii. The undersigned understands that the Securities are restricted from transfer for a period of time 

under applicable federal securities laws and that the Securities Act and the rules of the U.S. 
Securities and Exchange Commission (the “Commission”) provide in substance that the 
undersigned may dispose of the Securities only pursuant to an effective registration statement 
under the Securities Act, an exemption therefrom or as further described in Rule 501 of Regulation 
CF, after which certain state restrictions may apply. The undersigned understands that the 
Company has no obligation or intention to register any of the Securities, or to take action so as to 
permit sales pursuant to the Securities Act. Even when the Securities become freely transferrable, 
a secondary market in the Securities may not develop. Consequently, the undersigned understands 
that the undersigned must bear the economic risks of the investment in the Securities for an 
indefinite period of time. 

 
iii. The undersigned agrees: that the undersigned will not sell, assign, pledge, give, transfer or 

otherwise dispose of the Securities or any interest therein, or make any offer or attempt to do any 
of the foregoing, except pursuant to Rule 501 of Regulation CF. 

 
7. CONDITIONS TO OBLIGATIONS OF THE UNDERSIGNED AND THE COMPANY. The obligations of the undersigned 
to purchase and pay for the Securities specified on the signature page hereto and of the Company to sell the 
Securities are subject to the satisfaction at or prior to the Closing of the following conditions precedent: 
 

a) Filing of Restated Charter. The Company shall have filed with the Delaware Department of State the 
Amended and Restated Certificate of Incorporation of the Company in the form of Exhibit A to this 
Agreement that will create the Securities being sold hereunder having the rights described in the Form C. 

 
b) Representations and Warranties.  The representations and warranties of the Company contained in Section 

5 hereof and of the undersigned contained in Section 6 hereof shall be true and correct as of the Closing in 
all respects with the same effect as though such representations and warranties had been made as of the 
Closing. 

 
c) Target Amount.  Prior to the offering deadline specified in the Form C, the Company shall have received 

aggregate subscriptions for Securities in an aggregate investment amount of at least the target amount 
specified in the Form C and at the time of the Closing, the Company shall have received into the escrow 
account established with MicroVenture Marketplace, Inc. and the escrow agent in cleared funds, and is 
accepting, subscriptions for the Securities having an aggregate investment amount of at least the target 
amount specified in the Form C.  

 
8.  OTHER AGREEMENTS.  
 
 (a) Information Rights.  The Company will furnish to the undersigned if the undersigned has invested 
at least Fifty Thousand Dollars ($50,000) in this offering and has thereby become a Major Investor (a “Major 
Investor”) (1) annual unaudited financial statements for each fiscal year of the Company, including an unaudited 
balance sheet as of the end of such fiscal year, an unaudited statement of operations and an unaudited statement of 
cash flows of the Company for such year, all prepared in accordance with generally accepted accounting principles 
and practices; and (2) quarterly unaudited financial statements for each fiscal quarter of the Company (except the 
last quarter of the Company’s fiscal year), including an unaudited balance sheet as of the end of such fiscal year, an 
unaudited statement of operations and an unaudited statement of cash flows of the Company for such quarter, all 
prepared in accordance with generally accepted accounting principles and practices, subject to changes resulting 
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from normal year-end audit adjustments.  If the Company has audited records of any of the foregoing, it shall 
provide those in lieu of the unaudited versions. 
 
 (b) Confidentiality. Anything in this Agreement to the contrary notwithstanding, no Major Investor by 
reason of this Agreement shall have access to any trade secrets or confidential information of the Company.  The 
Company shall not be required to comply with any information rights in respect of any Major Investor whom the 
Company reasonably determines to be a competitor or an officer, employee, director or holder of ten percent (10%) 
or more of shares of a competitor.  Each Major Investor agrees that such Major Investor will keep confidential and 
will not disclose, divulge, or use for any purpose (other than to monitor its investment in the Company) any 
confidential information obtained from the Company pursuant to the terms of this Agreement other than to any of 
the Major Investor’s attorneys, accountants, consultants, and other professionals, to the extent necessary to obtain 
their services in connection with monitoring the Major Investor’s investment in the Company. 
 
 (c) Inspection Rights.  The Company shall permit each Major Investor to visit and inspect the 
Company’s properties, to examine its books of account and records and to discuss the Company’s affairs, finances 
and accounts with its officers, all at such reasonable times as may be requested by such Major Investor. 
 
 (d) Additional Rights.  In the event that the Company issues securities in its next equity financing 
after the date hereof (the “Next Financing”) which have (a) rights, preferences or privileges that are more favorable 
than the terms of the Securities, such as price based anti-dilution protection; or (b) provides all such future investors 
other contractual terms such as preemptive rights or registration rights, the Company shall provide substantially 
equivalent rights to the undersigned with respect to the Securities (with appropriate adjustment for economic terms 
or other contractual rights, subject to undersigned’s execution of any documents, including, if applicable, investors’ 
rights, co-sale, voting and other agreements, executed by the investors purchasing securities in the Next Financing 
(such documents referred to herein as the “Next Financing Documents”).  Any Major Investor will remain a Major 
Investor for all purposes in the Next Financing Documents to the extent such concept exists. Notwithstanding 
anything herein to the contrary, upon the execution and delivery of the Next Financing Documents by the 
undersigned, the provisions of this Section 8 shall be amended and restated by and into such Next Financing 
Documents. 
 
 (e) Participation Right.   
 
  (i) General.  Each Major Investor has the right of first refusal to purchase such Major 
Investor’s Pro Rata Share (as defined below) of all (or any part) of any New Securities (as defined in Section 8(e)(ii) 
below) that the Company may from time to time issue after the date of this Agreement, provided, however, such 
Major Investor shall have no right to purchase any such New Securities if such Major Investor cannot demonstrate 
to the Company’s reasonable satisfaction that such Major Investor is at the time of the proposed issuance of such 
New Securities an “accredited investor” as such term is defined in Regulation D under the Securities Act.  A Major 
Investor’s “Pro Rata Share” for purposes of this right of first refusal is the ratio of (a) the number of shares of the 
Company’s Common Stock issued or issuable upon conversion of the Securities owned by such Major Investor, to 
(b) a number of shares of Common Stock of the Company equal to the sum of (1) the total number of shares of 
Common Stock of the Company then outstanding plus (2) the total number of shares of Common Stock of the 
Company into which all then outstanding shares of Preferred Stock of the Company are then convertible plus (3) the 
number of shares of Common Stock of the Company reserved for issuance under any stock purchase and stock 
option plans of the Company and outstanding warrants. 
 
 (ii) New Securities.  “New Securities” shall mean any Common Stock or Preferred Stock of 
the Company, whether now authorized or not, and rights, options or warrants to purchase such Common Stock or 
Preferred Stock, and securities of any type whatsoever that are, or may become, convertible or exchangeable into 
such Common Stock or Preferred Stock; provided, however, that the term “New Securities” does not include: (a) 
shares of Common Stock issued or issuable upon conversion of the outstanding shares of all the series of the 
Preferred Stock; (b) shares of Common Stock or Preferred Stock issuable upon exercise of any options, warrants or 
rights to purchase any securities of the Company outstanding as of the date of this Agreement and any securities 
issuable upon the conversion thereof; (c) shares of Common Stock or Preferred Stock issued in connection with any 
stock split or stock dividend or recapitalization; (d) shares of Common Stock (or options, warrants or rights therefor) 
granted or issued hereafter to employees, officers, directors, contractors, consultants or advisers to, the Company or 
any subsidiary of the Company pursuant to incentive agreements, stock purchase or stock option plans, stock 
bonuses or awards, warrants, contracts or other arrangements that are approved by the Company’s Board of 
Directors (the “Board”); (e) shares of the Company’s Series Seed I Preferred Stock issued pursuant to this offering; 
(f) any other shares of Common Stock or Preferred Stock (and/or options or warrants therefor) issued or issuable 
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primarily for other than equity financing purposes and approved by the Board; and (g) shares of Common Stock 
issued or issuable by the Company to the public pursuant to a registration statement or offering statement (under 
Regulation A) filed under the Securities Act. 
 (iii) Procedures.  If the Company proposes to undertake an issuance of New Securities, it shall 
give to each Major Investor a written notice of its intention to issue New Securities (the “Notice”), describing the 
type of New Securities and the price and the general terms upon which the Company proposes to issue such New 
Securities given in accordance with Section 8(e).  Each Major Investor shall have ten (10) days from the date such 
Notice is effective, as determined pursuant to Section 8(e) based upon the manner or method of notice, to agree in 
writing to purchase such Major Investor’s Pro Rata Share of such New Securities for the price and upon the general 
terms specified in the Notice by giving written notice to the Company and stating therein the quantity of New 
Securities to be purchased (not to exceed such Major Investor’s Pro Rata Share).    
 
 (iv) Failure to Exercise.  If the Major Investors fail to exercise in full the right of first refusal 
within such ten (10) day period, then the Company shall have one hundred twenty (120) days thereafter to sell the 
New Securities with respect to which the Major Investors’ rights of first refusal hereunder were not exercised, at a 
price and upon general terms not materially more favorable to the purchasers thereof than specified in the 
Company’s Notice to the Major Investors.  If the Company has not issued and sold the New Securities within such 
one hundred twenty (120) day period, then the Company shall not thereafter issue or sell any New Securities without 
again first offering such New Securities to the Major Investors pursuant to this Section 8(e). 
 
9.  OBLIGATIONS IRREVOCABLE. Following the Closing, the obligations of the undersigned shall be irrevocable. 
 
10. LEGEND. The certificates, book entry or other form of notation representing the Securities sold pursuant to this 
Subscription Agreement will be notated with a legend or designation, which communicates in some manner that the 
Securities were issued pursuant to Section 4(a)(6) of the Securities Act and may only be resold pursuant to Rule 501 
of Regulation CF. 
 
11. WAIVER, AMENDMENT. Neither this Subscription Agreement nor any provisions hereof shall be modified, 
changed, discharged or terminated except by an instrument in writing, signed by the party against whom any waiver, 
change, discharge or termination is sought. 
 
12. ASSIGNABILITY. Neither this Subscription Agreement nor any right, remedy, obligation or liability arising 
hereunder or by reason hereof shall be assignable by either the Company or the undersigned without the prior 
written consent of the other party. 
 
13. WAIVER OF JURY TRIAL. THE UNDERSIGNED IRREVOCABLY WAIVES ANY AND ALL RIGHT TO 
TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING ARISING OUT OF THE 
TRANSACTIONS CONTEMPLATED BY THIS SUBSCRIPTION AGREEMENT. 
 
14. SUBMISSION TO JURISDICTION. With respect to any suit, action or proceeding relating to any offers, purchases 
or sales of the Securities by the undersigned (“Proceedings”), the undersigned irrevocably submits to the jurisdiction 
of the federal or state courts located in the city of Dover, Delaware, which submission shall be exclusive unless none 
of such courts has lawful jurisdiction over such Proceedings. 
 
15. GOVERNING LAW. This Subscription Agreement shall be governed by and construed in accordance with the 
laws of Delaware, without regard to conflict of law principles thereof. 
 
16. SECTION AND OTHER HEADINGS. The section and other headings contained in this Subscription Agreement are 
for reference purposes only and shall not affect the meaning or interpretation of this Subscription Agreement. 
 
17. COUNTERPARTS. This Subscription Agreement may be executed in any number of counterparts, each of which 
when so executed and delivered shall be deemed to be an original and all of which together shall be deemed to be 
one and the same agreement.  
 
18. NOTICES. All notices and other communications provided for herein shall be in writing and shall be deemed to 
have been duly given if delivered personally or sent by registered or certified mail, return receipt requested, postage 
prepaid or email to the following addresses (or such other address as either party shall have specified by notice in 
writing to the other): 
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If to the Company: 

Hera Health Solutions, Inc. 
1141 Wellshire Ln. 
Frisco, Texas 75035 
Attention: Idicula Mathew 

with a copy to: 

BEVILACQUA PLLC 
1050 Connecticut Avenue, NW, Ste 500 
Washington, DC 20036 
Attention: Louis A. Bevilacqua, Esq. 

If to the Purchaser: 
[PURCHASER ADDRESS] 
[E-MAIL ADDRESS] 

 
19. BINDING EFFECT. The provisions of this Subscription Agreement shall be binding upon and accrue to the 
benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns. 
 
20. SURVIVAL. All representations, warranties and covenants contained in this Subscription Agreement shall survive 
(i) the acceptance of the subscription by the Company, (ii) changes in the transactions, documents and instruments 
described in the Form C which are not material or which are to the benefit of the undersigned and (iii) the death or 
disability of the undersigned. 
 
21. NOTIFICATION OF CHANGES. The undersigned hereby covenants and agrees to notify the Company upon the 
occurrence of any event prior to the closing of the purchase of the Securities pursuant to this Subscription 
Agreement, which would cause any representation, warranty, or covenant of the undersigned contained in this 
Subscription Agreement to be false or incorrect. 
 
22. SEVERABILITY. If any term or provision of this Subscription Agreement is invalid, illegal or unenforceable in 
any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this 
Subscription Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction.  
 



 
 

IN WITNESS WHEREOF, the undersigned has executed this Subscription Agreement as of this [DAY] OF 
[MONTH], 2019 
 

PURCHASER (if an individual): 

 
By_____________________ 
Name: 

 

PURCHASER (if an entity): 

 
_______________________ 
Legal Name of Entity 
 
By_____________________ 
Name: 
Title: 

 
State/Country of Domicile or Formation: ______________________________________ 
 
 
 
The offer to purchase Securities as set forth above is confirmed and accepted by the Company as to [amount of 
Securities to be acquired by Purchaser] for [total amount to be paid by Purchaser]. 
 

Hera Health Solutions, Inc. 

 
 
By_____________________ 
Name: 
Title: 



 

 

 

IRREVOCABLE PROXY TO VOTE STOCK 
OF 

HERA HEALTH SOLUTIONS, INC. 

 
The undersigned stockholder, and any successors or assigns (“Stockholder”), of Hera Health Solutions, 

Inc., a Delaware corporation, (the “Company”) hereby irrevocably (to the fullest extent permitted by 

applicable law) appoints MicroVenture Marketplace, Inc. (such person, the “Proxy”), or any other 

designee of  Proxy,  as  the  sole  and  exclusive  attorney  and  proxy  of  Stockholder,  with  full power 

of substitution and resubstitution, to vote and exercise all voting and related rights (to the fullest extent 

that Stockholder is entitled to do so) with respect to all of the shares Series Seed Preferred Stock of the 

Company that now are or hereafter may be beneficially owned by Stockholder, and any and all other 

shares or securities of the Company issued or issuable in respect thereof on or after the date hereof 

(collectively, the  “Shares”) in accordance with the terms of this Irrevocable Proxy. The Shares 

beneficially owned by Stockholder as of the date of this Irrevocable Proxy are listed on the final page of 

this Irrevocable Proxy. Upon Stockholder’s execution of this Irrevocable Proxy, any and all prior proxies 

(other than this Irrevocable Proxy) given Stockholder with respect to the Shares are hereby revoked and 

Stockholder agrees not to grant any subsequent proxies with respect to the Shares or enter into any 

agreement or understanding with any person to vote or give instructions with respect to such subject 

matter in any manner inconsistent with the terms of this Irrevocable Proxy as long as the Shares are 

outstanding. 

This Irrevocable Proxy is irrevocable (to the fullest extent permitted by applicable law), is coupled with 

an interest sufficient in law to support an irrevocable proxy, is granted pursuant to that certain 

Subscription Agreement dated as of even date herewith by and between Company and Stockholder. 

The attorney and proxy named above is hereby authorized and empowered by Stockholder, at any time, to 

act as Stockholder’s attorney and proxy to vote the Shares, and to exercise all voting and other rights of 

Stockholder with respect to the Shares, at every annual, special or adjourned meeting of the stockholders 

of the Company and in every written consent in lieu of such meeting. 

All authority herein conferred shall survive the death or incapacity of Stockholder and any obligation of 

Stockholder hereunder shall be binding upon the heirs, personal representatives, successors and assigns of 

Stockholder. 

This Irrevocable Proxy is coupled with an interest as aforesaid and is irrevocable. This Irrevocable Proxy 

may not be amended or otherwise modified without the prior written consent of Company. 

 

 

Dated:      

 

_____________________ 

(Signature of Stockholder) 

Shares beneficially owned on the date hereof and/or to be owned following the Closing: ______________ 
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Hera Health Solutions Video Script 

Today more than 55% of Americans need to take a prescription drug daily.  

But with the potential issues surrounding efficiency, effectiveness, and user compliance – there’s no 
surprise as to why we believe drug eluting implants offer improved capabilities and performances for 
localized and controlled therapies. 

Today, in the field of contraception, there exists a popular drug eluting implant on the market that 
generated $700 million in revenue in 2018 alone. 

But unfortunately, the implant removal process can result in bruising, scarring, and even the migration 
and loss of  implants in the body. 

Now, just imagine, if these problems exist in the American healthcare market, what it is like in other 
nations – with limited access to healthcare and even societal pushback against contraception in general?  

Hera Health Solutions, a pharmaceutical device startup, is on a mission to provide a patient-focused, 
sustainable medication delivery platform to everyone.  

It’s first product, – Eucontra, is the first ever biodegradable contraceptive arm implant designed to offer 
a potential solution to the global need for modernized contraception. 

The product is an FDA approved Poly-L-Lactide Acid (PLLA) material that delivers Etonogestrel, in a safe 
manner to the body.  

Hera’s technology utilizes a patent-pending nanofiber production method to develop its long-lasting 
implant and eliminate the invasive removal procedure, giving Eucontra the ability to last from 12 to 16 
months in the body before being resorbed or even removed sooner if needed. 

  

But hey - contraception is only the beginning. Hera’s drug delivery platform could be utilized to deliver 
opioid addiction treatment, long acting hormone therapy, drugs in the veterinary space and much more.  

- With a total addressable market of more than 3.8 billion dollars –  

 

Hera has attracted the attention of OB/GYNS, family planning clinics and advisory partnerships with 
global healthcare leaders and nonprofit organizations helping to push the boundaries of long acting 
medications.  

Hera Health Solutions was named a Top Emerging Medical Device Innovation at an International forum 
and recognized at the nationally ranked Zeroto510 accelerator program. 



The company’s executive team comprises of biomedical engineers, material scientists, and business 
development experts dedicated to bringing Eucontra to market. 

Your investment will help Hera initiate pre-clinical trial testing and begin preparations for full FDA 
approval and World Health Organization clearance for a global market launch.  

Join Hera Health Solutions on its journey to redefine long acting drug delivery.  
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EXHIBIT G 
DRAFT Amended and Restated Articles of Incorporation 
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HERA HEALTH SOLUTIONS INC. 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

(Pursuant to Sections 242 and 245 of the 
General Corporation Law of the State of Delaware) 

Hera Health Solutions Inc., a corporation organized and existing under and by virtue of the 
provisions of the General Corporation Law of the State of Delaware (the “General Corporation Law”), 
hereby certifies as follows. 

1. The name of this corporation is Hera Health Solutions Inc. This corporation was originally 
incorporated pursuant to the General Corporation Law on May 22, 2017 under the name Hera Health 
Solutions Inc.   

2. The Board of Directors of this corporation duly adopted resolutions proposing to amend 
and restate the Certificate of Incorporation of this corporation, declaring said amendment and restatement 
to be advisable and in the best interests of this corporation and its stockholders, and authorizing the 
appropriate officers of this corporation to solicit the consent of the stockholders therefor, which resolution 
setting forth the proposed amendment and restatement is as follows. 

RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in 
its entirety to read as set forth on Exhibit A attached hereto and incorporated herein by this 
reference. 

3. Exhibit A referred to above is attached hereto as Exhibit A and is hereby incorporated 
herein by this reference.  This Amended and Restated Certificate of Incorporation was approved by the 
holders of the requisite number of shares of this corporation in accordance with Section 228 of the General 
Corporation Law.  

4. This Amended and Restated Certificate of Incorporation, which restates and integrates and 
further amends the provisions of this corporation’s Certificate of Incorporation, has been duly adopted in 
accordance with Sections 242 and 245 of the General Corporation Law.  

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been 
executed by a duly authorized officer of this corporation on [●], 2019. 

By:        
Name:       
Title:       
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Exhibit A 

HERA HEALTH SOLUTIONS INC. 

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

ARTICLE I 
NAME 

The name of this corporation is Hera Health Solutions Inc. (the “Corporation”). 

ARTICLE II 
REGISTERED OFFICE 

The address of the registered office of the Corporation in the State of Delaware is 9 East 
Loockerman Street, Suite 202 in the City of Dover, County of Kent County, Kent County. The name of its 
registered agent at such address is Spiegel & Utrera, P.A. 

ARTICLE III 
DEFINITIONS 

As used in this Restated Certificate (this “Restated Certificate”), the following terms have the 
meanings set forth below: 

“Board” means the Board of Directors of the Corporation. 
 
“Board Composition” means that for so long as at least twenty-five percent (25%) percent of the 

initially issued shares of Preferred Stock remain outstanding, the holders of record of the shares of Series 
Seed Preferred Stock exclusively and as a separate class, are entitled to elect one (1) director of the 
Corporation (the “Series Seed Director”), the holders of record of the shares of Common Stock, exclusively 
and as a separate class, will be entitled to elect one (1) director of the Corporation, and any additional 
directors will be elected by the affirmative vote of a majority of the Preferred Stock and Common Stock, 
voting together as a single class on an as-converted basis. For administrative convenience, the initial Series 
Seed Director may also be appointed by the Board in connection with the approval of the initial issuance 
of Series Seed Preferred Stock without a separate action by the holders of a majority of Series Seed 
Preferred Stock. 

“Capitalization Change” means any stock splits, stock dividends, combinations, recapitalizations 
or the like with respect to capital stock. 

“Change of Control” means the occurrence of one or more of the following events: 

(a) if any person becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange 
Act), directly or indirectly, of securities of the Corporation representing greater than fifty percent (50%) of 
the combined voting power of the Corporation’s then outstanding securities, whether or not the Board shall 
have first given its approval to such acquisition; or 

(b) the consummation of a merger or consolidation of the Corporation with any other entity; 
provided, however, a Change in Control shall not be deemed to have occurred: (i) if such merger or 
consolidation would result in all or a portion of the voting securities of the Corporation outstanding 
immediately prior thereto continuing to represent (either by remaining outstanding or by being converted 
into voting securities of the surviving entity) either directly or indirectly more than 50% of the combined 
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voting power of the voting securities of the Corporation or such surviving entity outstanding immediately 
after such merger or consolidation, or (ii) if the corporate existence of the Corporation is not affected and 
following the merger or consolidation, the Corporation’s Chief Executive Officer retains his or her position 
with the Corporation (disregarding termination of employment for reasons other than due to a termination 
by the Corporation without cause or a termination by the Chief Executive Officer for good reason) and the 
Directors of the Corporation prior to such merger or consolidation constitute at least a majority of the Board 
of the Corporation or the entity that directly or indirectly controls the Corporation after such merger or 
consolidation; or 

(c) the sale or disposition by the Corporation of all or substantially all the Corporation’s 
assets; or 

(d) the complete liquidation or dissolution of the Corporation. 

“Original Issue Price” means $5.00 per share for Series Seed Preferred Stock.  

“Requisite Holders” means the holders of a majority of the outstanding shares of Preferred Stock 
(voting as a single class on an as-converted basis). 

Any references in this Restated Certificate to any number will be deemed to be appropriately 
adjusted for any Capitalization Changes. 

ARTICLE IV 
PURPOSE 

The nature of the business or purposes to be conducted or promoted is to engage in any lawful act 
or activity for which corporations may be organized under the General Corporation Law. 

ARTICLE V 
AUTHORIZED SHARES 

The total number of shares of all classes of stock that the Corporation has authority to issue is 
273,201 shares consisting of (a) 3,000 shares of Common Stock of the Corporation, having a par value of 
$0.00001	per share (“Common Stock”), and (b) 270,201 shares of Preferred Stock of the Corporation, 
having a par value of $0.00001 per share (“Preferred Stock”).  Preferred Stock may be issued from time to 
time in one or more series, each of such series to consist of such number of shares and to have such terms, 
rights, powers and preferences, and the qualifications and limitations with respect thereto, as stated or 
expressed herein.  As of the effective date of this Restated Certificate, all shares of Preferred Stock are 
hereby designated “Series Seed Preferred Stock”. 

Upon the effective time (the “Effective Time”) of the filing of this Restated Certificate, each one (1) share 
of the Corporation’s Common Stock that is issued and outstanding (whether vested or unvested) or held by 
the Corporation as treasury stock immediately prior to the Effective Time, is and shall be subdivided and 
reclassified into ten (10) fully paid, nonassessable shares of Common Stock (the “Forward Stock Split”). 
Each certificate that immediately prior to the Effective Time represented shares of Common Stock (“Old 
Certificates”) shall thereafter represent that number of shares of Common Stock into which the shares of 
Common Stock represented by the Old Certificate shall have been subdivided and reclassified. The 
authorized number of shares, and par value per share, of Common Stock shall not be affected by the Forward 
Stock Split. 
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A. COMMON STOCK  

The following rights, powers privileges, restrictions, qualifications, and limitations apply to Common 
Stock.   

1. General.  The voting, dividend and liquidation rights of the holders of Common Stock are 
subject to and qualified by the rights, powers and privileges of the holders of Preferred Stock set forth in 
this Restated Certificate. 

2. Voting.  The holders of Common Stock are entitled to one (1) vote for each share of 
Common Stock held at all meetings of stockholders (and written consents in lieu of meetings).  Unless 
required by law, there is no cumulative voting.  The number of authorized shares of Common Stock may 
be increased or decreased (but not below the number of shares thereof then outstanding) by (in addition to 
any vote of the holders of one or more series of Preferred Stock that may be required by the terms of this 
Restated Certificate) the affirmative vote of the holders of shares of capital stock of the Corporation 
representing a majority of the votes represented by all outstanding shares of capital stock of the Corporation 
entitled to vote, irrespective of the provisions of Section 242(b)(2) of the General Corporation Law. 

B. PREFERRED STOCK 

The following rights, powers, privileges, restrictions, qualifications and limitations apply to 
Preferred Stock.  Unless otherwise indicated, references to “Sections” in this Part B of this Article V refer 
to sections of this Part B. 

1. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and Asset 
Sales. 

1.1 Payments to Holders of Preferred Stock.  In the event of any voluntary or 
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event (as 
defined below), before any payment is made to the holders of Common Stock by reason of their ownership 
thereof, the holders of shares of Preferred Stock then outstanding must be paid out of the funds and assets 
available for distribution to its stockholders, an amount per share equal to the greater of (a) the Original 
Issue Price for such share of Preferred Stock, plus any dividends declared but unpaid thereon, or (b) such 
amount per share as would have been payable had all shares of Preferred Stock been converted into 
Common Stock pursuant to Section 3 immediately before such liquidation, dissolution or winding up or 
Deemed Liquidation Event.  If upon any such liquidation, dissolution or winding up or Deemed Liquidation 
Event, the funds and assets available for distribution to the stockholders of the Corporation are insufficient 
to pay the holders of shares of Preferred Stock the full amount to which they are entitled under this Section 
1.1, the holders of shares of Preferred Stock will share ratably in any distribution of the funds and assets 
available for distribution in proportion to the respective amounts that would otherwise be payable in respect 
of the shares of Preferred Stock held by them upon such distribution if all amounts payable on or with 
respect to such shares were paid in full.   

1.2 Payments to Holders of Common Stock.  In the event of any voluntary or 
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, after 
the payment of all preferential amounts required to be paid to the holders of shares of Preferred Stock as 
provided in Section 1.1, the remaining funds and assets available for distribution to the stockholders will 
be distributed among the holders of shares of Common Stock, pro rata based on the number of shares of 
Common Stock held by each such holder. 
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1.3 Deemed Liquidation Events. 

1.3.1 Definition.  Each of the following events is a “Deemed Liquidation 
Event” unless the Requisite Holders elect otherwise by written notice received by the Corporation not less 
than five days before the effective date of any such event: 

(a) a merger or consolidation in which (i) the Corporation is a constituent 
party or (ii) a subsidiary of the Corporation is a constituent party and the Corporation issues shares of its 
capital stock pursuant to such merger or consolidation, except any such merger or consolidation involving 
the Corporation or a subsidiary in which the shares of capital stock of the Corporation outstanding 
immediately before such merger or consolidation continue to represent, or are converted into or exchanged 
for equity securities that represent, immediately following such merger or consolidation, at least a majority, 
by voting power, of the equity securities of (1) the surviving or resulting party or (2) if the surviving or 
resulting party is a wholly owned subsidiary of another party immediately following such merger or 
consolidation, the parent of such surviving or resulting party; provided that, for the purpose of this Section 
1.3.1, all shares of Common Stock issuable upon exercise of options outstanding immediately before such 
merger or consolidation or upon conversion of Convertible Securities (as defined below) outstanding 
immediately before such merger or consolidation are deemed to be outstanding immediately before such 
merger or consolidation and, if applicable, deemed to be converted or exchanged in such merger or 
consolidation on the same terms as the actual outstanding shares of Common Stock are converted or 
exchanged; or 

(b) the sale, lease, transfer, exclusive license or other disposition, in a single 
transaction or series of related transactions, by the Corporation or any subsidiary of the Corporation of all 
or substantially all of the assets or intellectual property of the Corporation and its subsidiaries taken as a 
whole, or, if substantially all of the assets or intellectual property of the Corporation and its subsidiaries 
taken as a whole are held by such subsidiary or subsidiaries, the sale or disposition (whether by merger or 
otherwise) of one or more subsidiaries of the Corporation, except where such sale, lease, transfer, exclusive 
license or other disposition is to the Corporation or one or more wholly owned subsidiaries of the 
Corporation.   

1.3.2 Amount Deemed Paid or Distributed.  The funds and assets deemed paid 
or distributed to the holders of capital stock of the Corporation upon any such merger, consolidation, sale, 
transfer or other disposition described in this Section 1.3 will be the cash or the value of the property, rights 
or securities paid or distributed to such holders by the Corporation or the acquiring person, firm or other 
entity.  The value of such property, rights or securities will be determined in good faith by the Board.  

2. Voting. 

2.1 General.  On any matter presented to the stockholders for their action or 
consideration at any meeting of stockholders (or by written consent of stockholders in lieu of a meeting), 
each holder of outstanding shares of Preferred Stock may cast the number of votes equal to the number of 
whole shares of Common Stock into which the shares of Preferred Stock held by such holder are convertible 
as of the record date for determining stockholders entitled to vote on such matter.  Fractional votes will not 
be permitted and any fractional voting rights available on an as-converted basis (after aggregating all shares 
into which shares of Preferred Stock held by each holder could be converted) will be rounded to the nearest 
whole number (with one-half being rounded upward).  Except as provided by law or by the other provisions 
of this Restated Certificate, holders of Preferred Stock will vote together with the holders of Common Stock 
as a single class on an as-converted basis, will have full voting rights and powers equal to the voting rights 
and powers of the holders of Common Stock, and will be entitled, notwithstanding any provision of this 
Restated Certificate, to notice of any stockholder meeting in accordance with the bylaws of the Corporation 
(the “Bylaws”).   
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2.2 Election of Directors.  The holders of record of the Corporation’s capital stock are 
entitled to elect directors as described in the Board Composition.  Any director elected as provided in the 
preceding sentence may be removed with or without cause by the affirmative vote of the holders of the 
shares of the class, classes, or series of capital stock entitled to elect the director or directors, given either 
at a special meeting of the stockholders duly called for that purpose or pursuant to a written consent of 
stockholders.  At any meeting held for the purpose of electing a director, the presence in person or by proxy 
of the holders of a majority of the outstanding shares of the class, classes, or series entitled to elect the 
director constitutes a quorum for the purpose of electing the director. 

2.3 Preferred Stock Protective Provisions.  At any time when at least 25% of the 
initially issued shares of Preferred Stock remain outstanding, the Corporation will not, either directly or 
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in addition 
to any other vote required by law or the Restated Certificate) the written consent or affirmative vote of the 
Requisite Holders, given in writing or by vote at a meeting, consenting, or voting (as the case may be) 
separately as a single class: 

(a) alter the rights, powers or privileges of the Preferred Stock set forth in the 
Restated Certificate or Bylaws, as then in effect, in a way that adversely affects the Preferred Stock; 

(b) increase or decrease the authorized number of shares of any class or series 
of capital stock; 

(c) authorize or create (by reclassification or otherwise) any new class or 
series of capital stock having rights, powers, or privileges set forth in the certificate of incorporation of the 
Corporation, as then in effect, that are senior to or on a parity with any series of Preferred Stock; 

(d) redeem or repurchase any shares of Common Stock or Preferred Stock 
(other than pursuant to employee or consultant agreements giving the Corporation the right to repurchase 
shares upon the termination of services pursuant to the terms of the applicable agreement at no greater than 
original cost); 

(e) declare or pay any dividend or otherwise make a distribution to holders of 
Preferred Stock or Common Stock; 

(f) increase or decrease the number of directors of the Corporation; 

 
(g) enter into any transaction that would result in a Change of Control. 

 

3. Conversion.  The holders of Preferred Stock have the following conversion rights (the 
“Conversion Rights”): 

3.1 Right to Convert.   

3.1.1 Conversion Ratio.  Each share of Preferred Stock is convertible, at the 
option of the holder thereof, at any time, and without the payment of additional consideration by the holder 
thereof, into such number of fully paid and nonassessable shares of Common Stock as is determined by 
dividing the Original Issue Price for the series of Preferred Stock by the Conversion Price of such series of 
Preferred Stock in effect at the time of conversion.  The “Conversion Price” for each series of Preferred 
Stock means the Original Issue Price for such series of Preferred Stock, which initial Conversion Price, and 
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the rate at which shares of Preferred Stock may be converted into shares of Common Stock, is subject to 
adjustment as provided in this Restated Certificate. 

3.1.2 Termination of Conversion Rights.  Subject to Section 3.3.1 in the case of 
a Contingency Event (as defined below), in the event of a liquidation, dissolution, or winding up of the 
Corporation or a Deemed Liquidation Event, the Conversion Rights will terminate at the close of business 
on the last full day preceding the date fixed for the first payment of any funds and assets distributable on 
such event to the holders of Preferred Stock. 

3.2 Fractional Shares.  No fractional shares of Common Stock will be issued upon 
conversion of Preferred Stock.  In lieu of any fractional shares to which the holder would otherwise be 
entitled, the Corporation will pay cash equal to such fraction multiplied by the fair market value of a share 
of Common Stock as determined in good faith by the Board.  Whether or not fractional shares would be 
issuable upon such conversion will be determined on the basis of the total number of shares of Preferred 
Stock the holder is at the time converting into Common Stock and the aggregate number of shares of 
Common Stock issuable upon such conversion. 

3.3 Mechanics of Conversion. 

3.3.1 Notice of Conversion.  To voluntarily convert shares of Preferred Stock 
into shares of Common Stock, a holder of Preferred Stock will surrender the certificate or certificates for 
the shares of Preferred Stock (or, if such registered holder alleges that any such certificate has been lost, 
stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to 
indemnify the Corporation against any claim that may be made against the Corporation on account of the 
alleged loss, theft or destruction of such certificate), at the office of the transfer agent for Preferred Stock 
(or at the principal office of the Corporation if the Corporation serves as its own transfer agent), together 
with written notice that the holder elects to convert all or any number of the shares of Preferred Stock 
represented by the certificate or certificates and, if applicable, any event on which the conversion is 
contingent (a “Contingency Event”).  The conversion notice must state the holder’s name or the names of 
the nominees in which such holder wishes the certificate or certificates for shares of Common Stock to be 
issued.  If required by the Corporation, certificates surrendered for conversion will be endorsed or 
accompanied by a written instrument or instruments of transfer, in form reasonably satisfactory to the 
Corporation, duly executed by the registered holder or such holder’s attorney duly authorized in writing.  
The close of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation 
serves as its own transfer agent) of the certificates (or lost certificate affidavit and agreement) and notice 
(or, if later, the date on which all Contingency Events have occurred) will be the time of conversion (the 
“Conversion Time”), and the shares of Common Stock issuable upon conversion of the shares represented 
by such certificate will be deemed to be outstanding of record as of such time.  The Corporation will, as 
soon as practicable after the Conversion Time, (a) issue and deliver to the holder, or to the holder’s 
nominees, a certificate or certificates for the number of whole shares of Common Stock issuable upon the 
conversion in accordance with the provisions of this Restated Certificate and a certificate for the number 
(if any) of the shares of Preferred Stock represented by the surrendered certificate that were not converted 
into Common Stock, (b) pay in cash such amount as provided in Section 3.2 in lieu of any fraction of a 
share of Common Stock otherwise issuable upon such conversion and (c) pay all declared but unpaid 
dividends on the shares of Preferred Stock converted. 

3.3.2 Reservation of Shares.  For the purpose of effecting the conversion of 
Preferred Stock, the Corporation will at all times while any share of Preferred Stock is outstanding, reserve 
and keep available out of its authorized but unissued capital stock that number of its duly authorized shares 
of Common Stock as may from time to time be sufficient to effect the conversion of all outstanding shares 
of Preferred Stock; and if at any time the number of authorized but unissued shares of Common Stock is 
not be sufficient to effect the conversion of all then-outstanding shares of Preferred Stock, the Corporation 



 

 - Exhibit A-7 -  4845-9004-3800.2 

will use its best efforts to cause such corporate action to be taken as may be necessary to increase its 
authorized but unissued shares of Common Stock to such number of shares as will be sufficient for such 
purposes, including, without limitation, engaging in best efforts to obtain the requisite stockholder approval 
of any necessary amendment to this Restated Certificate.  Before taking any action that would cause an 
adjustment reducing the Conversion Price of a series of Preferred Stock below the then-par value of the 
shares of Common Stock issuable upon conversion of such series of Preferred Stock, the Corporation will 
take any corporate action that may be necessary so that the Corporation may validly and legally issue fully 
paid and nonassessable shares of Common Stock at such adjusted Conversion Price. 

3.3.3 Effect of Conversion.  All shares of Preferred Stock that have been 
surrendered for conversion as provided in this Restated Certificate will no longer be deemed to be 
outstanding and all rights with respect to such shares will immediately cease and terminate at the Conver-
sion Time, except only the right of the holders of such shares to receive shares of Common Stock in 
exchange for such shares, to receive payment in lieu of any fraction of a share otherwise issuable upon such 
conversion as provided in Section 3.2, and to receive payment of any dividends declared but unpaid on such 
shares.  Any shares of Preferred Stock so converted will be retired and cancelled by the Corporation and 
may not be reissued.  

3.3.4 No Further Adjustment.  Upon any conversion of shares of Preferred 
Stock, no adjustment to the Conversion Price of the applicable series of Preferred Stock will be made with 
respect to the converted shares for any declared but unpaid dividends on such series of Preferred Stock or 
on Common Stock delivered upon conversion. 

3.4 Adjustment for Stock Splits and Combinations.  If the Corporation at any time or 
from time to time after the date on which the first share of a series of Preferred Stock is issued by the 
Corporation (such date referred to herein as the “Original Issue Date” for such series of Preferred Stock) 
effects a subdivision of the outstanding shares of Common Stock, the Conversion Price of each series of 
Preferred Stock in effect immediately before such subdivision will be proportionately decreased so that the 
number of shares of Common Stock issuable upon conversion of each share of such series will be increased 
in proportion to the increase in the aggregate number of shares of Common Stock outstanding.  If the 
Corporation at any time or from time to time after the Original Issue Date for a series of Preferred Stock 
combines the outstanding shares of Common Stock, the Conversion Price of each series of Preferred Stock 
in effect immediately before such combination will be proportionately increased so that the number of 
shares of Common Stock issuable upon conversion of each share of such series will be decreased in 
proportion to the decrease in the aggregate number of shares of Common Stock outstanding.  Any 
adjustment under this Section 3.4 becomes effective at the close of business on the date the subdivision or 
combination becomes effective. 

3.5 Adjustment for Certain Dividends and Distributions.  If the Corporation at any 
time or from time to time after the Original Issue Date for a series of Preferred Stock makes or issues, or 
fixes a record date for the determination of holders of Common Stock entitled to receive, a dividend or 
other distribution payable on Common Stock in additional shares of Common Stock, then and in each such 
event the Conversion Price of such series of Preferred Stock in effect immediately before the event will be 
decreased as of the time of such issuance or, if a record date has been fixed, as of the close of business on 
such record date, by multiplying such Conversion Price then in effect by a fraction: 

(a) the numerator of which is the total number of shares of Common Stock 
issued and outstanding immediately before the time of the issuance or the close of business on the 
record date, and 

(b) the denominator of which is the total number of shares of Common Stock 
issued and outstanding immediately before the time of such issuance or the close of business on the 
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record date plus the number of shares of Common Stock issuable in payment of such dividend or 
distribution. 

Notwithstanding the foregoing, (i) if such record date has have been fixed and the dividend is not fully paid 
or if such distribution is not fully made on the date fixed therefor, such Conversion Price will be recomputed 
accordingly as of the close of business on such record date and thereafter such Conversion Price will be 
adjusted pursuant to this Section 3.5 as of the time of actual payment of such dividends or distributions; 
and (ii) no such adjustment will be made if the holders of such series of Preferred Stock simultaneously 
receive a dividend or other distribution of shares of Common Stock in a number equal to the number of 
shares of Common Stock that they would have received if all outstanding shares of such series of Preferred 
Stock had been converted into Common Stock on the date of the event. 

3.6 Adjustments for Other Dividends and Distributions.  If the Corporation at any time 
or from time to time after the Original Issue Date for a series of Preferred Stock will makes or issues, or 
fixes a record date for the determination of holders of Common Stock entitled to receive, a dividend or 
other distribution payable in securities of the Corporation (other than a distribution of shares of Common 
Stock in respect of outstanding shares of Common Stock), then and in each such event the Corporation will 
make, simultaneously with the distribution to the holders of Common Stock, a dividend or other distribution 
to the holders of the series of Preferred Stock in an amount equal to the amount of securities as the holders 
would have received if all outstanding shares of such series of Preferred Stock had been converted into 
Common Stock on the date of such event. 

3.7 Adjustment for Reclassification, Exchange and Substitution.  If at any time or from 
time to time after the Original Issue Date for a series of Preferred Stock, Common Stock issuable upon the 
conversion of such series of Preferred Stock is changed into the same or a different number of shares of any 
class or classes of stock of the Corporation, whether by recapitalization, reclassification, or otherwise (other 
than by a stock split or combination, dividend, distribution, merger or consolidation covered by Sections 
3.4, 3.5, 3.6 or 3.8 or by Section 1.3 regarding a Deemed Liquidation Event), then in any such event each 
holder of such series of Preferred Stock may thereafter convert such stock into the kind and amount of stock 
and other securities and property receivable upon such recapitalization, reclassification or other change by 
holders of the number of shares of Common Stock into which such shares of Preferred Stock could have 
been converted immediately before such recapitalization, reclassification or change.  

3.8 Adjustment for Merger or Consolidation.  Subject to the provisions of Section 1.3, 
if any consolidation or merger occurs involving the Corporation in which Common Stock (but not a series 
of Preferred Stock) is converted into or exchanged for securities, cash or other property (other than a 
transaction covered by Sections 3.5, 3.6 or 3.7), then, following any such consolidation or merger, the 
Corporation will provide that each share of such series of Preferred Stock will thereafter be convertible, in 
lieu of Common Stock into which it was convertible before the event, into the kind and amount of securities, 
cash, or other property which a holder of the number of shares of Common Stock issuable upon conversion 
of one share of such series of Preferred Stock immediately before the consolidation or merger would have 
been entitled to receive pursuant to the transaction; and, in such case, the Corporation will make appropriate 
adjustment (as determined in good faith by the Board) in the application of the provisions in this Section 3 
with respect to the rights and interests thereafter of the holders of such series of Preferred Stock, to the end 
that the provisions set forth in this Section 3 (including provisions with respect to changes in and other 
adjustments of the Conversion Price of such series of Preferred Stock) will thereafter be applicable, as 
nearly as reasonably may be, in relation to any securities or other property thereafter deliverable upon the 
conversion of such series of Preferred Stock. 
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3.9 Adjustments for Diluting Issues.  

3.9.1 Special Definitions. For purposes of this Section 3.9, the following 
definitions will apply:  

(a) “Option” means rights, options or warrants to subscribe for, 
purchase or otherwise acquire Common Stock or Convertible Securities.  

(b) “Convertible Securities” mean any evidences of indebtedness, 
shares or other securities directly or indirectly convertible into or exchangeable for Common Stock, 
but excluding Options.  

(c) “Additional Shares of Common Stock” mean all shares of 
Common Stock issued (or, pursuant to Section 3.9.3, deemed to be issued) by the Corporation after 
the Original Issue Date for a series of Preferred Stock, other than (1) the following shares of 
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following Options 
and Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities”):  

(i) shares of Common Stock, Options or Convertible 
Securities issued as a dividend or distribution on Preferred Stock;  

(ii) shares of Common Stock, Options or Convertible 
Securities issued by reason of a dividend, stock split, split-up or other distribution on shares of 
Common Stock that is covered by Section 3.4, Section 3.5, Section 3.6, Section 3.7 or Section 3.8;  

(iii) subject to the approval required by Section 2.3, shares of 
Common Stock or Options issued to employees or directors of, or consultants or advisors to, the 
Corporation or any of its subsidiaries pursuant to a plan, agreement or arrangement approved by 
the Board; or  

(iv) shares of Common Stock or Convertible Securities 
actually issued upon the exercise of Options or shares of Common Stock actually issued upon the 
conversion or exchange of Convertible Securities, in each case provided such issuance is pursuant 
to the terms of such Option or Convertible Security.  

3.9.2 No Adjustment of Conversion Price. No adjustment in the Conversion 
Price of a series of Preferred Stock will be made as the result of the issuance or deemed issuance of 
Additional Shares of Common Stock if the Corporation receives written notice from the Requisite Holders 
agreeing that no such adjustment will be made as the result of the issuance or deemed issuance of such 
Additional Shares of Common Stock.  

3.9.3 Deemed Issue of Additional Shares of Common Stock.   

(a) If the Corporation at any time or from time to time after the 
Original Issue Date for a series of Preferred Stock will issue any Options or Convertible Securities 
(excluding Options or Convertible Securities that are themselves Exempted Securities) or will fix 
a record date for the determination of holders of any class of securities entitled to receive any such 
Options or Convertible Securities, then the maximum number of shares of Common Stock (as set 
forth in the instrument relating thereto, assuming the satisfaction of any conditions to exercisability, 
convertibility or exchangeability but without regard to any provision contained therein for a 
subsequent adjustment of such number) issuable upon the exercise of such Options or, in the case 
of Convertible Securities and Options therefor, the conversion or exchange of such Convertible 
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Securities, will be deemed to be Additional Shares of Common Stock issued as of the time of such 
issue or, in case such a record date will have been fixed, as of the close of business on such record 
date.  

(b) If the terms of any Option or Convertible Security, the issuance of 
which resulted in an adjustment to the Conversion Price of a series of Preferred Stock pursuant to 
the terms of Section 3.9.4, are revised as a result of an amendment to such terms or any other 
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding 
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option 
or Convertible Security) to provide for either (1) any increase or decrease in the number of shares 
of Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or 
Convertible Security or (2) any increase or decrease in the consideration payable to the Corporation 
upon such exercise, conversion and/or exchange, then, effective upon such increase or decrease 
becoming effective, the Conversion Price of such series of Preferred Stock e computed upon the 
original issue of such Option or Convertible Security (or upon the occurrence of a record date with 
respect thereto) will be readjusted to such Conversion Price of such series of Preferred Stock as 
would have obtained had such revised terms been in effect upon the original date of issuance of 
such Option or Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to 
this clause (b) will have the effect of increasing the Conversion Price of a series of Preferred Stock 
to an amount which exceeds the lower of (i) the Conversion Price of such series of Preferred Stock 
in effect immediately before the original adjustment made as a result of the issuance of such Option 
or Convertible Security, or (ii) the Conversion Price of such series of Preferred Stock that would 
have resulted from any issuances of Additional Shares of Common Stock (other than deemed 
issuances of Additional Shares of Common Stock as a result of the issuance of such Option or 
Convertible Security) between the original adjustment date and such readjustment date.  

(c) If the terms of any Option or Convertible Security (excluding 
Options or Convertible Securities that are themselves Exempted Securities), the issuance of which 
did not result in an adjustment to the Conversion Price of a series of Preferred Stock pursuant to 
the terms of Section 3.9.4 (either because the consideration per share (determined pursuant to 
Section 3.9.5) of the Additional Shares of Common Stock subject thereto was equal to or greater 
than the Conversion Price of such series of Preferred Stock then in effect, or because such Option 
or Convertible Security was issued before the Original Issue Date for such series of Preferred 
Stock), are revised after the Original Issue Date for such series of Preferred Stock as a result of an 
amendment to such terms or any other adjustment pursuant to the provisions of such Option or 
Convertible Security (but excluding automatic adjustments to such terms pursuant to anti-dilution 
or similar provisions of such Option or Convertible Security) to provide for either (1) any increase 
in the number of shares of Common Stock issuable upon the exercise, conversion or exchange of 
any such Option or Convertible Security or (2) any decrease in the consideration payable to the 
Corporation upon such exercise, conversion or exchange, then such Option or Convertible Security, 
as so amended or adjusted, and the Additional Shares of Common Stock subject thereto (determined 
in the manner provided in Section 3.9.3(a) will be deemed to have been issued effective upon such 
increase or decrease becoming effective.  

(d) Upon the expiration or termination of any unexercised Option or 
unconverted or unexchanged Convertible Security (or portion thereof) that resulted (either upon its 
original issuance or upon a revision of its terms) in an adjustment to the Conversion Price of a 
series of Preferred Stock pursuant to the terms of Section 3.9.4, the Conversion Price of such series 
of Preferred Stock will be readjusted to such Conversion Price of such series of Preferred Stock as 
would have obtained had such Option or Convertible Security (or portion thereof) never been 
issued.  
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(e) If the number of shares of Common Stock issuable upon the 
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration 
payable to the Corporation upon such exercise, conversion and/or exchange, is calculable at the 
time such Option or Convertible Security is issued or amended but is subject to adjustment based 
upon subsequent events, any adjustment to the Conversion Price of a series of Preferred Stock 
provided for in this Section 3.9.3 will be effected at the time of such issuance or amendment based 
on such number of shares or amount of consideration without regard to any provisions for 
subsequent adjustments (and any subsequent adjustments will be treated as provided in clauses (b) 
and (c) of this Section 3.9.3). If the number of shares of Common Stock issuable upon the exercise, 
conversion and/or exchange of any Option or Convertible Security, or the consideration payable to 
the Corporation upon such exercise, conversion and/or exchange, cannot be calculated at all at the 
time such Option or Convertible Security is issued or amended, any adjustment to the Conversion 
Price of a series of Preferred Stock that would result under the terms of this Section 3.9.3 at the 
time of such issuance or amendment will instead be effected at the time such number of shares 
and/or amount of consideration is first calculable (even if subject to subsequent adjustments), 
assuming for purposes of calculating such adjustment to the Conversion Price of such series of 
Preferred Stock that such issuance or amendment took place at the time such calculation can first 
be made.  

3.9.4 Adjustment of Conversion Price upon Issuance of Additional Shares of 
Common Stock. In the event the Corporation will at any time after the Original Issue Date for a series of 
Preferred Stock issue Additional Shares of Common Stock (including Additional Shares of Common Stock 
deemed to be issued pursuant to Section 3.9.3), without consideration or for a consideration per share less 
than the Conversion Price of such series of Preferred Stock in effect immediately before such issue, then 
the Conversion Price of such series of Preferred Stock will be reduced, concurrently with such issue, to a 
price (calculated to the nearest one-hundredth of a cent) determined in accordance with the following 
formula:  

CP2 = CP1* (A + B) ÷ (A + C). 

For purposes of the foregoing formula, the following definitions will apply:  

(a) “CP2” means the Conversion Price of such series of Preferred 
Stock in effect immediately after such issue of Additional Shares of Common Stock;  

(b) “CP1” means the Conversion Price of such series of Preferred 
Stock in effect immediately before such issue of Additional Shares of Common Stock;  

(c) “A” means the number of shares of Common Stock outstanding 
immediately before such issue of Additional Shares of Common Stock (treating for this purpose as 
outstanding all shares of Common Stock issuable upon exercise of Options outstanding 
immediately before such issue or upon conversion or exchange of Convertible Securities (including 
Preferred Stock) outstanding (assuming exercise of any outstanding Options therefor) immediately 
before such issue);  

(d) “B” means the number of shares of Common Stock that would 
have been issued if such Additional Shares of Common Stock had been issued at a price per share 
equal to CP1 (determined by dividing the aggregate consideration received by the Corporation in 
respect of such issue by CP1); and 

(e) “C” means the number of such Additional Shares of Common 
Stock issued in such transaction.  
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3.9.5 Determination of Consideration. For purposes of this Section 3.9, the 
consideration received by the Corporation for the issue of any Additional Shares of Common Stock will be 
computed as follows: 

(a) Cash and Property: Such consideration will: 

(i) insofar as it consists of cash, be computed at the aggregate 
amount of cash received by the Corporation, excluding amounts paid or payable for accrued 
interest; 

(ii) insofar as it consists of property other than cash, be 
computed at the fair market value thereof at the time of such issue, as determined in good faith by 
the Board; and 

(iii) if Additional Shares of Common Stock are issued together 
with other shares or securities or other assets of the Corporation for consideration which covers 
both, be the proportion of such consideration so received, computed as provided in clauses (i) and 
(ii) above, as determined in good faith by the Board. 

(b) Options and Convertible Securities. The consideration per share 
received by the Corporation for Additional Shares of Common Stock deemed to have been issued 
pursuant to Section 3.9.3, relating to Options and Convertible Securities, will be determined by 
dividing: 

(i) The total amount, if any, received or receivable by the 
Corporation as consideration for the issue of such Options or Convertible Securities, plus the 
minimum aggregate amount of additional consideration (as set forth in the instruments relating 
thereto, without regard to any provision contained therein for a subsequent adjustment of such 
consideration) payable to the Corporation upon the exercise of such Options or the conversion or 
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the 
exercise of such Options for Convertible Securities and the conversion or exchange of such 
Convertible Securities, by  

(ii) the maximum number of shares of Common Stock (as set 
forth in the instruments relating thereto, without regard to any provision contained therein for a 
subsequent adjustment of such number) issuable upon the exercise of such Options or the 
conversion or exchange of such Convertible Securities, or in the case of Options for Convertible 
Securities, the exercise of such Options for Convertible Securities and the conversion or exchange 
of such Convertible Securities. 

3.9.6 Multiple Closing Dates. In the event the Corporation will issue on more 
than one date Additional Shares of Common Stock that are a part of one transaction or a series of related 
transactions and that would result in an adjustment to the Conversion Price of a series of Preferred Stock 
pursuant to the terms of Section 3.9.4, then, upon the final such issuance, the Conversion Price of such 
series of Preferred Stock will be readjusted to give effect to all such issuances as if they occurred on the 
date of the first such issuance (and without giving effect to any additional adjustments as a result of any 
such subsequent issuances within such period). 

3.10 Certificate as to Adjustments.  Upon the occurrence of each adjustment or 
readjustment of the Conversion Price of a series of Preferred Stock pursuant to this Section 3, the 
Corporation at its expense will, as promptly as reasonably practicable but in any event not later than 15 
days thereafter, compute such adjustment or readjustment in accordance with the terms of this Restated 
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Certificate and furnish to each holder of such series of Preferred Stock a certificate setting forth the 
adjustment or readjustment (including the kind and amount of securities, cash, or other property into which 
such series of Preferred Stock is convertible) and showing in detail the facts upon which such adjustment 
or readjustment is based.  The Corporation will, as promptly as reasonably practicable after the written 
request at any time of any holder of any series of Preferred Stock (but in any event not later than 10 days 
thereafter), furnish or cause to be furnished to such holder a certificate setting forth (a) the Conversion Price 
of such series of Preferred Stock then in effect and (b) the number of shares of Common Stock and the 
amount, if any, of other securities, cash, or property which then would be received upon the conversion of 
such series of Preferred Stock. 

3.11 Mandatory Conversion.  Upon either (a) the closing of the sale of shares of 
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an effective 
registration statement under the Securities Act of 1933, as amended, or (b) the date and time, or the 
occurrence of an event, specified by vote or written consent of the Requisite Holders at the time of such 
vote or consent, voting as a single class on an as-converted basis (the time of such closing or the date and 
time specified or the time of the event specified in such vote or written consent, the “Mandatory Conversion 
Time”), (i) all outstanding shares of Preferred Stock will automatically convert into shares of Common 
Stock, at the applicable ratio described in Section 3.1.1 as the same may be adjusted from time to time in 
accordance with Section 3 and (ii) such shares may not be reissued by the Corporation. 

3.12 Procedural Requirements.  The Corporation will notify in writing all holders of 
record of shares of Preferred Stock of the Mandatory Conversion Time and the place designated for 
mandatory conversion of all such shares of Preferred Stock pursuant to Section 3.11.  Unless otherwise 
provided in this Restated Certificate, the notice need not be sent in advance of the occurrence of the 
Mandatory Conversion Time.  Upon receipt of the notice, each holder of shares of Preferred Stock will 
surrender such holder’s certificate or certificates for all such shares (or, if such holder alleges that such 
certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable 
to the Corporation to indemnify the Corporation against any claim that may be made against the Corporation 
on account of the alleged loss, theft or destruction of such certificate) to the Corporation at the place 
designated in such notice, and will thereafter receive certificates for the number of shares of Common Stock 
to which such holder is entitled pursuant to this Section 3.  If so required by the Corporation, certificates 
surrendered for conversion will be endorsed or accompanied by written instrument or instruments of 
transfer, in form reasonably satisfactory to the Corporation, duly executed by the registered holder or such 
holder’s attorney duly authorized in writing.  All rights with respect to Preferred Stock converted pursuant 
to Section 3. 11, including the rights, if any, to receive notices and vote (other than as a holder of Common 
Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure of the holder or 
holders thereof to surrender the certificates at or before such time), except only the rights of the holders 
thereof, upon surrender of their certificate or certificates (or lost certificate affidavit and agreement) 
therefor, to receive the items provided for in the next sentence of this Section 3. 12.  As soon as practicable 
after the Mandatory Conversion Time and the surrender of the certificate or certificates (or lost certificate 
affidavit and agreement) for Preferred Stock, the Corporation will issue and deliver to such holder, or to 
such holder’s nominee(s), a certificate or certificates for the number of whole shares of Common Stock 
issuable upon such conversion in accordance with the provisions hereof, together with cash as provided in 
Section 3.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such conversion 
and the payment of any declared but unpaid dividends on the shares of Preferred Stock converted.  Such 
converted shares of Preferred Stock will be retired and cancelled and may not be reissued as shares of such 
series, and the Corporation may thereafter take such appropriate action (without the need for stockholder 
action) as may be necessary to reduce the authorized number of shares of Preferred Stock (and the 
applicable series thereof) accordingly.   
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4. Dividends.  The Corporation will declare all dividends pro rata on Common Stock and 
Preferred Stock on a pari passu basis according to the number of shares of Common Stock held by such 
holders.  For this purpose each holder of shares of Preferred Stock will be treated as holding the greatest 
whole number of shares of Common Stock then issuable upon conversion of all shares of Preferred Stock 
held by such holder pursuant to Section 3.  

5. Redeemed or Otherwise Acquired Shares.  Any shares of Preferred Stock that are 
redeemed or otherwise acquired by the Corporation or any of its subsidiaries will be automatically and 
immediately cancelled and retired and will not be reissued, sold or transferred.  Neither the Corporation nor 
any of its subsidiaries may exercise any voting or other rights granted to the holders of Preferred Stock 
following any such redemption. 

6. Waiver.  Any of the rights, powers, privileges and other terms of Preferred Stock set forth 
herein may be waived prospectively or retrospectively on behalf of all holders of Preferred Stock by the 
affirmative written consent or vote of the Requisite Holders.  

7. Notice of Record Date.  In the event:  

(a) the Corporation takes a record of the holders of Common Stock (or other capital 
stock or securities at the time issuable upon conversion of Preferred Stock) for the purpose 
of entitling or enabling them to receive any dividend or other distribution, or to receive any 
right to subscribe for or purchase any shares of capital stock of any class or any other 
securities, or to receive any other security; 

(b) of any capital reorganization of the Corporation, any reclassification of Common 
Stock, or any Deemed Liquidation Event; or 

(c) of the voluntary or involuntary liquidation, dissolution or winding up of the 
Corporation,  

then, and in each such case, the Corporation will send or cause to be sent to the holders of Preferred Stock 
a written notice specifying, as the case may be, (i) the record date for such dividend, distribution, or right, 
and the amount and character of such dividend, distribution or right, or (ii) the effective date on which such 
reorganization, reclassification, consolidation, merger, transfer, dissolution, liquidation or winding up is 
proposed to take place, and the time, if any is to be fixed, as of which the holders of record of Common 
Stock (or such other capital stock or securities at the time issuable upon the conversion of Preferred Stock) 
will be entitled to exchange their shares of Common Stock (or such other capital stock or securities) for 
securities or other property deliverable upon such reorganization, reclassification, consolidation, merger, 
transfer, dissolution, liquidation or winding up, and the amount per share and character of such exchange 
applicable to Preferred Stock and Common Stock.  The Corporation will send the notice no less than 20 
days before the earlier of the record date or effective date for the event specified in the notice. 

8. Notices.  Except as otherwise provided herein, any notice required or permitted by the 
provisions of this Article V to be given to a holder of shares of Preferred Stock must be mailed, postage 
prepaid, to the post office address last shown on the records of the Corporation, or given by electronic 
communication in compliance with the provisions of the General Corporation Law, and will be deemed 
sent upon such mailing or electronic transmission.  
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ARTICLE VI 
PREEMPTIVE RIGHTS 

No stockholder has a right to purchase shares of capital stock of the Corporation sold or issued by 
the Corporation except to the extent that such a right may from time to time be set forth in a written 
agreement between the Corporation and the stockholder. 

ARTICLE VII 
BYLAW PROVISIONS 

A. AMENDMENT OF BYLAWS.  Subject to any additional vote required by this Restated 
Certificate or the Bylaws, in furtherance and not in limitation of the powers conferred by statute, the Board 
is expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws. 

B. NUMBER OF DIRECTORS.  Subject to any additional vote required by this Restated Certificate, 
the number of directors of the Corporation will be determined in the manner set forth in the Bylaws. 

C. BALLOT.  Elections of directors need not be by written ballot unless the Bylaws so provide.   

D. MEETINGS AND BOOKS.  Meetings of stockholders may be held within or without the State of 
Delaware, as the Bylaws may provide.  The books of the Corporation may be kept outside the State of 
Delaware at such place or places as may be designated from time to time by the Board or in the Bylaws. 

ARTICLE VIII 
DIRECTOR LIABILITY 

A. LIMITATION.  To the fullest extent permitted by law, a director of the Corporation will not be 
personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty 
as a director.  If the General Corporation Law or any other law of the State of Delaware is amended after 
approval by the stockholders of this Article IX to authorize corporate action further eliminating or limiting 
the personal liability of directors, then the liability of a director will be eliminated or limited to the fullest 
extent permitted by the General Corporation Law as so amended.  Any repeal or modification of the 
foregoing provisions of this Article IX by the stockholders will not adversely affect any right or protection 
of a director of the Corporation existing at the time of, or increase the liability of any director with respect 
to any acts or omissions of such director occurring before, such repeal or modification. 

B. INDEMNIFICATION.  To the fullest extent permitted by applicable law, the Corporation is 
authorized to provide indemnification of (and advancement of expenses to) directors, officers and agents 
of the Corporation (and any other persons to which General Corporation Law permits the Corporation to 
provide indemnification) through Bylaw provisions, agreements with such agents or other persons, vote of 
stockholders or disinterested directors or otherwise, in excess of the indemnification and advancement 
otherwise permitted by Section 145 of the General Corporation Law.   

C. MODIFICATION.  Any amendment, repeal or modification of the foregoing provisions of this 
Article IX will not adversely affect any right or protection of any director, officer or other agent of the 
Corporation existing at the time of such amendment, repeal or modification. 

ARTICLE IX 
CORPORATE OPPORTUNITIES 

The Corporation renounces any interest or expectancy of the Corporation in, or in being offered an 
opportunity to participate in, or in being informed about, an Excluded Opportunity. An “Excluded 
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Opportunity” means any matter, transaction or interest that is presented to, or acquired, created or 
developed by, or which otherwise comes into the possession of, (i) any director of the Corporation who is 
not an employee of the Corporation or any of its subsidiaries, or (ii) any holder of Preferred Stock or any 
affiliate, partner, member, director, stockholder, employee, agent or other related person of any such holder, 
other than someone who is an employee of the Corporation or any of its subsidiaries (a “Covered Person”), 
unless such matter, transaction or interest is presented to, or acquired, created or developed by, or otherwise 
comes into the possession of, a Covered Person expressly and solely in such Covered Person’s capacity as 
a director of the Corporation. 
 

*     *     *     *     * 


