Offering Memorandum: Part II of Offering Document (Exhibit A to Form
C)

Prisma Imaging, Inc.
13900 Tech City Circle, Suite #200
Alachua, FL 32615
Wwww.prismaimaging.com

Up to $1,070,000.00 in Non-Voting Common Stock at $1.00
Minimum Target Amount: $10,000.00

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 literature.

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: Prisma Imaging, Inc.

Address: 13900 Tech City Circle, Suite #200, Alachua, FL 32615
State of Incorporation: DE

Date Incorporated: November 23, 2016

Terms:

Equity

Offering Minimum: $10,000.00 | 10,000 shares of Non-Voting Common Stock
Offering Maximum: $1,070,000.00 | 1,070,000 shares of Non-Voting Common Stock
Type of Security Offered: Non-Voting Common Stock

Purchase Price of Security Offered: $1.00

Minimum Investment Amount (per investor): $300.00

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Time-Based:

Friends and Family Early Birds

Invest within the first 48 hours and receive 20% bonus shares

Super Early Bird Bonus

Invest within the first week and receive 15% bonus shares

Early Bird Bonus
Invest within the first two weeks and receive 10% bonus shares
Amount-Based:

$5000+

Receive 5% Bonus Shares

$10,000+
Receive 10% Bonus Shares

$15,000+
Receive 15% Bonus Shares



$20,000+
Receive 20% Bonus Shares + Zoom call or in-person meeting with the founder

*All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Prisma Imaging will offer 10% additional bonus shares for all investments that are
committed by investors that are eligible for the StartEngine Crowdfunding Inc.
OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if vou buy 100 shares of Common Stock at
$1.00 / share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $100. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible
for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses
based on the amount invested and time of offering elapsed (if anvy). Eligible investors
will also receive the Owner’s Bonus in addition to the aforementioned bonus.

The Company and its Business

Company Overview

Prisma has developed a novel system that will be capable of providing both digital
radiographic and CT imaging of the entire anatomy of a conscious, weight-bearing
horse. This development represents an opportunity to improve upon existing imaging
employed in the equine industry and will displace traditional CT imaging. Current CT
technology requires the horse to be anesthetized (knocked out) and is not capable of
imaging the horse’s entire anatomy, including the high-mass regions (axial skeleton,
abdomen, hips, and pelvis). These improvements represent an opportunity to provide
better diagnostics, performance, care and promote the health and welfare of horses
compared to current imaging technology.

Prisma entered into an exclusive license with the University of Florida in November
2017 for Patent # 7,441,953 B2 which relates to the system’s motion correction during
radiographic imaging. Prisma recently filed a provisional patent in May 2022 related
to containing and keeping the horse safe during imaging.

Prisma was originally formed as a Delaware limited liability company on November 23,
2016, and converted to a Delaware C-corporation on December 21, 2021. The
company's conversion to a C-corporation was completed in conjunction with
initiating a $4 million Preferred Seed Series funding round that will remain active



during its StartEngine campaign.

Prisma will sell its robotic CT imaging system to large equine veterinary clinics and
university schools of veterinary medicine. The company will also deploy mobile,
robotic CT imaging systems to address demand in markets where a clinic- or
university-based system is not available. The company's revenue model includes an
initial purchase price for the system as well as recurring payments based on studies
performed.

Prisma is committed to supporting the humane treatment of animals in all categories,
including our beloved pets, animals that live in captivity (in zoos and nature habitats),
and in our food chain. As a part of this commitment, Prisma has pledged 1% of net
sales to Brooke USA to help support its mission to improve the health and well-being
of working equine animals worldwide.

Prisma Imaging LLC was originally formed as an LLC in the state of Delaware on
November 23, 2016. Prisma then converted to Prisma Imaging, Inc., a Delaware
Corporation, on December 22, 2021.

Competitors and Industry

Who doesn’t love horses? Well, 38 million, or 31% of U.S. households contain a horse
enthusiast. The impact of the horse industry ripples out and contribute $122 billion
dollars and 1.7 million jobs to the U.S. economy. Source: 2017 American Horse
Foundation Report on the Economic Impact of the U.S. Horse Industry.

None of the attempts to build equine CT systems offer a comprehensive solution to
image the entire anatomy. Or worse, they make anesthesia necessary which is
potentially dangerous and life-threatening for the patient. Samsung, Qalibra, and
Epica are essentially repurposed CT equipment from the human market and
considerably more expensive compared to the Prisma system. The Samsung and
Qalibra also require extensive site improvements to accommodate these systems. Four
DDI had the right idea in using robots, but they never developed a working system and
has been out of business since 2016. Orimtech, which also uses robots, has yet to
produce diagnostic quality CT images and can’t image the high-mass parts of the
horse, which is a shortcoming of Asto as well. Prisma offers superior capabilities and
other innovations, which you’ll see later, between current radiographic imaging
technology and these ventures.

Current Stage and Roadmap

The first physical development commenced in August 2017 with a funded research
project that was commissioned with the University of Florida, The purpose of the
study was to confirm the efficacy of utilizing an LDA detector for imaging the “high-
mass” areas of an equine anatomy and was performed as part of Prisma’s due diligence
prior to making the decision to commit to developing this technology. The results of
the study were encouraging and prompted the continued work on developing this
technology's application for equine imaging.



The first two-robot system was built in mid-2018 at the facilities of Mesh Automation,
Prisma’s initial co-development partner. The purpose of building this prototype was
to verify or test:

The effectiveness of employing robots to manipulate the imaging hardware to achieve
the necessary coverage/geometry to acquire images of a standing conscious horse;

A live, conscious horses’ tolerance of being subjected to and being imaged with the
use of robotics;

That the hardware that comprised the system could integrate/work together;
The efficacy of imaging a live horse with the LDA detector; and

The ability of the system to acquire images with its CBCT hardware of a standing,
conscious horse sufficient to be used to create diagnostic quality CT imaging studies.

The next phase of development took place primarily in a laboratory setting at Prisma's
current co-development partner, Triple Ring Technologies. The primary objectives of
this phase of testing were:

Verifying the system'’s CT image quality;
Further verification of the system's imaging capabilities with the LDA detector; and
To confirm the efficacy and functionality of the system's motion correction.

A new, second-generation prototype system exists at the facility of Triple Ring
Technologies, the major technological advancement being only needing one robot in
place of the original two robot system. Successful testing on a cadaver limb has been
done with this system as well as with a live horse.

The results of this latest testing confirmed that all of the prototype system's functions
performed as expected and were consistent with the prior proof of concept testing.
The final system architecture, which will integrate all of the subsystems into a
commercially ready product, has been developed and commercial readiness is
projected to be approximately 12 months away.

The Team

Officers and Directors

Name: Brian Tisher
Brian Tisher's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Financial Officer
Dates of Service: September 01, 2021 - Present
Responsibilities: Brian holds primary responsibility for monitoring the overall



financial condition of the company by leading and directing the accounting,
financial reporting, and support functions including direct oversight of the day-
to-day financial operations of the business. This includes management of the
banking functions and the tracking of the equity securities and long-term
financing objectives of the company. His current base salary is $48,000 per year.
The option to purchase up to 360,000 shares of the common stock of the
Company (the “Common Stock”) at an exercise price that is intended to be not
less than the fair market value of the underlying Commeon Stock on the date of
grant as determined by the Board, or other mutually agreed upon source
following an independent third-party 409A valuation.

Other business experience in the past three years:

e Employer: HealthSteps LLC
Title: Co-founder and Chief Operating Officer
Dates of Service: December 01, 2017 - May 31, 2020
Responsibilities: Led development efforts and operations/project management

Other business experience in the past three years:

o Employer: University of Florida
Title: Adjunct Faculty Member/Mentor in Residence/Advisory Board Member
Dates of Service: August 06, 2015 - Present
Responsibilities: Teach graduate students in financial management within
healthcare sector. Also teach healthcare leadership, skills and styles

Other business experience in the past three years:

¢ Emplover: UF Innovate
Title: Mentor in Residence/Advisory Board member

Dates of Service: April 21, 2015 - April 15, 2020

Responsibilities: Mentoring startup company clients of UF Innovate to raise
capital, commercialize technology and/or services. Served on governance board
of UF Innovate.

Name: Michael Silver
Michael Silver's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Executive Officer & Board of Directors Member
Dates of Service: November 23, 2016 - Present
Responsibilities: Responsible for providing strategic, financial and operational
leadership for the company and will closely coordinate and work with the Board



of Directors and senior leadership team to ensure the financial success of the
company. Cash compensation - $150,000 per year. The option to purchase up to
2,600,000 shares of the common stock of the Company (the “Common Stock™) at
an exercise price that is intended to be not less than the fair market value of the
underlying Common Stock on the date of grant as determined by the Board
following an independent third-party 409A valuation.

Name: David Scalzo

David Scalzo's current primary role is with Kirenaga Partners, LLC. David Scalzo
currently services Board member hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board of Directors Member
Dates of Service: December 22, 2021 - Present
Responsibilities: David Scalzo provides governance and represents Prisma's lead
investor, Kirenaga Partners, LP

Other business experience in the past three years:

e Employer: Kirenaga Partners, LLC
Title: Founder and Managing Partner
Dates of Service: June 01, 2013 - Present
Responsibilities: Investment fund management

Other business experience in the past three years:

o Emplover: Northwestern University Wildcat Athletic Venture Fund (NU/WAVE)
Title: Fund Advisor

Dates of Service: January 01, 2018 - Present
Responsibilities: Serves as an advisor for fund activity

Other business experience in the past three years:

o Emplover: Censys Technologies Corporation
Title: Director
Dates of Service: January 01, 2020 - Present
Responsibilities: Serves on board of directors

Other business experience in the past three years:

o Employer: Violet Defense
Title: Director



Dates of Service: January 01, 2020 - Present
Responsibilities: Serves on board of directors/governance

Other business experience in the past three years:

¢ Employer: 4MATIV
Title: Director
Dates of Service: January 01, 2020 - Present
Responsibilities: Serves on board of directors/governance

Other business experience in the past three years:

e Employer: Spintech Holdings, Inc.
Title: Director
Dates of Service: January 01, 2018 - Present
Responsibilities: Serves on board of directors/governance

Other business experience in the past three years:

* Employer: Advisor Engine
Title: Co-Founder and Director
Dates of Service: January 01, 2015 - May 01, 2020
Responsibilities: Served on board of directors/governance

Name: Joseph Heanue

Joseph Heanue's current primary role is with Triple Ring Technologies. Joseph Heanue
currently services Board member hours per week in their role with the I[ssuer.

Positions and offices currently held with the issuer:

¢ Position: Board of Directors member
Dates of Service: December 22, 2021 - Present
Responsibilities: Company governance

Other business experience in the past three years:

o Employer: Triple Ring Technologies
Title: President and Chief Executive Officer
Dates of Service: January 01, 2005 - Present
Responsibilities: Responsible for guiding the mission and vision for a highly
specialized research and development engineering company.

Name: Sheetal Patel



Sheetal Patel's current primary role is with Kiran and Pallavi Patel Family Office.
Sheetal Patel currently services Board member hours per week in their role with the
Issuer.

Positions and offices currently held with the issuer:

¢ Position: Board of Directors member
Dates of Service: February 09, 2022 - Present
Responsibilities: Company governance

Other business experience in the past three years:

e Employer: Kiran and Pallavi Patel Family Office
Title: Chief Operating Officer
Dates of Service: January 01, 2019 - Present
Responsibilities: Investment fund management

Other business experience in the past three years:

e Employer: KDG Capital
Title: Principal Partner
Dates of Service: June 01, 2018 - Present
Responsibilities: Oversees asset management and real estate investments

Other business experience in the past three years:

e Employer: Karma Equestrian Center
Title: Independent Business Owner
Dates of Service: October 01, 2013 - Present
Responsibilities: Oversees operations management and provides governance

Other business experience in the past three years:

e Employer: S K Imaging, PLLC
Title: President and Founder

Dates of Service: July 01, 2009 - Present
Responsibilities: Provides operational oversight and corporate governance

Other business experience in the past three years:

¢ Employer: Form I-9 Compliance, LLC
Title: Chief Executive Officer
Dates of Service: May 01, 2016 - December 31, 2021
Responsibilities: Provided vision and strategic development as well as



management oversight for operations.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the shares
should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will be able
to provide the service at a level that allows the Company to make a profit and still
attract business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaving for your investment.

The transferability of the Securities you are buying is limited

Any shares purchased through this crowdfunding campaign are subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of vour family, a trust created for the
benefit of your family, or in connection with your death or divorce.



Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment, there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in our industry. However, that may never happen or it may happen
at a price that results in you losing money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering non-voting common equity shares in the amount of up
to$1.07 million in this offering and may close on any investments that are made. Even
if the maximum amount is raised, the Company is likely to need additional funds in
the future in order to grow, and if it cannot raise those funds for whatever reason,
including reasons relating to the Company itself or the broader economy, it may not
survive. If the Company manages to raise only the minimum amount of funds, sought,
it will have to find other sources of funding for some of the plans outlined in “Use of
Proceeds.”

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

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Non-Voting
Common Stock. Interest on debt securities could increase costs and negatively impact
operating results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.



Management Discretion as to Use of Proceeds

QOur success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions that
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

We may never have an operational product or service

It is possible that there may never be an operational system or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders/members/creditors.

Some of our products are still in prototype phase and might never be operational
products

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our system. Delays or cost overruns in the development of our system
and failure of the product to meet our performance estimates may be caused by,
among other things, unanticipated technological hurdles, difficulties in
manufacturing, changes to the design, and regulatory hurdles. Any of these events
could materially and adversely affect our operating performance and results of
operations.

Minority Holder; Securities with No Voting Rights

The common stock that an investor is buying has no voting rights attached to them.
This means that you will have no rights in dictating how the Company will be run. You
are trusting in management discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liquidation of our company,



you will only be paid out if there is any cash remaining after all of the creditors of our
company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management discretion. You are buying securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

This offering involves “rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse the offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amendment to our Form C
with the SEC, and investors whose subscriptions have not yet been accepted will have
the right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies that currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It



should further be assumed that competition will intensify.

We are an early stage company and have not yet generated any profits

Prisma Imaging was formed on November 23, 2016. Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects can
be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results
as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any
shares once our directors determine that we are financially able to do so. Prisma
Imaging has incurred a net loss and has had limited revenues generated since
inception. There is no assurance that we will be profitable in the next 3 years or
generate sufficient revenues to pay dividends to the holders of the shares.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that the system is a good idea,
that the team will be able to successfully market, and sell the product or service, that
we can price them right and sell them to enough people so that the Company will
succeed. Further, we have never turned a profit and there is no assurance that we will
ever be profitable.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

Our trademarks, copyrights and other intellectual property could be unenforceable or
ineffective

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing



them

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

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business

To be successful, the Company requires capable people to run its day-to-day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources, and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring, and investing in the
incorrect individual and in the time delay in locating the right emplovee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

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

The amount raised in this offering may include investments from company insiders or
immediate family members.

Officers, directors, executives, and existing owners with a controlling stake in the
company (or their immediate family members) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign
page.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Stockholder Number of Securities .
Natria Ywned Type of Security Owned |Percentage
Michael Silver 2,537,582 Voting Common Stock
i 60.7%
Michael Silver 814,865 peties Seed Ctetemed
Stock

The Company'’s Securities

The Company has authorized Non-Voting Common Stock, Voting Common Stock, and
Series Seed Preferred Stock. As part of the Regulation Crowdfunding raise, the
Company will be offering up to 1,070,000 of Non-Voting Common Stock.

Non-Voting Common Stock

The amount of security authorized is 5,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Non-Voting Common Stock.
Material Rights

General. The rights, preferences, powers, privileges, and the restrictions,
qualifications and limitations of the Non-Voting Common Stock are identical with
those of the Voting Common Stock other than in respect of voting rights as set forth
herein, and for all purposes under this Certificate of Incorporation, the Voting
Common Stock and Non-Voting Common Stock shall together constitute a single class
of shares of the capital stock of the Corporation. The voting, dividend and liquidation
rights of the holders of the Common Stock are subject to and qualified by the rights,
powers and preferences of the holders of the Preferred Stock set forth herein.

Non-Voting Common Stock. Except as otherwise required by law, shares of Non-
Voting Common Stock shall be non-voting; provided that so long as any shares of
Non-Voting Common Stock are outstanding, the Corporation shall not, without the
written consent of a majority of the outstanding shares of Non-Voting Common Stock
or the affirmative vote of holders of a majority of the outstanding shares of Non-
Voting Common Stock at a meeting of the holders of Non-Voting Common Stock duly
called for such purpose, amend, alter or repeal (by merger, consolidation,
combination, reclassification or otherwise) its Certificate of Incorporation or bylaws
so as to adversely affect (disproportionately relative to the Voting Common Stock) the
preferences, rights or powers of the Non-Voting Common Stock.




Payments to Holders of Common Stock. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, after the payment in full of
all Liquidation Amounts required to be paid to the holders of shares of Preferred
Stock, the remaining assets of the Corporation available for distribution to its
stockholders or, in the case of a Deemed Liquidation Event, the consideration not
pavable to the holders of shares of Preferred Stock pursuant to Section 2.1 or the
remaining Available Proceeds, as the case may be, shall be distributed among the
holders of shares of Common Stock, pro rata based on the number of shares held by
each such holder

Dividend Rights. Holders of Common Stock have certain dividend rights. (See Exhibit
F for additional detail)

Right of First Refusal. No stockholder or involuntary transferee shall dispose of or
transfer any shares of the Company which such stockholder now owns or may
hereafter acquire except as set forth in Section 6.3(b) of the Company Bylaws. Any
purported transfer or disposition of shares in violation of the terms of Section 6.3(b) of
the Company Bylaws shall be void and the Company shall not recognize or give any
effect to such transaction. i. An individual stockholder shall be free to transfer, during
such stockholder’s lifetime or by testamentary transfer, any or all of such
stockholder’s shares of the Company to such stockholder’s spouse, any of such
stockholder’s children, grandchildren or direct lineal descendants, whether by blood
or by adoption, spouses of such issue, parents, siblings, or direct lineal descendents,
whether by blood or by adoption, of such siblings, domestic partner sharing the same
household, university or charitable organization or a trust or family limited
partnership for the sole benefit of those persons or any of them, a Section 501(c)(3)
organization or a non-profit foundation or other non-profit organization; and a
stockholder which is a partnership, corporation or limited liability company shall be
free to transfer any or all of its shares of the Company to its partners, stockholders or
members, respectively, if there is no consideration for such transfer; but, in case of
any such transfer, the transferee shall be bound by all the terms of this provision and
no further transfer of such shares shall be made by such transferee except back to the
stockholder who originally owned them or except in accordance with the provisions of
Section 6.3(b) of the Company Bylaws..

Voting Common Stock
The amount of security authorized is 12,000,000 with a total of 7,945,976 outstanding.
Voting Rights

1. General. The rights, preferences, powers, privileges, and the restrictions,
qualifications and limitations of the Non-Voting Common Stock are identical with
those of the Voting Common Stock other than in respect of voting rights as set forth
herein, and for all purposes under this Certificate of Incorporation, the Voting
Common Stock and Non-Voting Common Stock shall together constitute a single class
of shares of the capital stock of the Corporation. The voting, dividend and liquidation
rights of the holders of the Common Stock are subject to and qualified by the rights,



powers and preferences of the holders of the Preferred Stock set forth herein. 2.
Voting Common Stock. Except as otherwise required by law or this Certificate of
Incorporation, the holders of the Voting Common Stock shall possess exclusively all
voting power, and each holder of Voting Common Stock shall have one vote in respect
of each share held by him of record on the books of the Corporation for the election of
directors and on all matters submitted to a vote of shareholders of the Corporation.

Material Rights

The amount of Voting Common Stock outstanding includes 4,485,860 shares reserved
for issuance under the Company's 2021 Stock Incentive Plan.

General. The rights, preferences, powers, privileges, and the restrictions,
qualifications and limitations of the Non-Voting Common Stock are identical with
those of the Voting Common Stock other than in respect of voting rights as set forth
herein, and for all purposes under this Certificate of Incorporation, the Voting
Common Stock and Non-Voting Common Stock shall together constitute a single class
of shares of the capital stock of the Corporation. The voting, dividend and liquidation
rights of the holders of the Common Stock are subject to and qualified by the rights,
powers and preferences of the holders of the Preferred Stock set forth herein.

Payments to Holders of Common Stock. In the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, after the payment in full of
all Liquidation Amounts required to be paid to the holders of shares of Preferred
Stock, the remaining assets of the Corporation available for distribution to its
stockholders or, in the case of a Deemed Liquidation Event, the consideration not
payable to the holders of shares of Preferred Stock pursuant to Section 2.1 or the
remaining Available Proceeds, as the case may be, shall be distributed among the
holders of shares of Common Stock, pro rata based on the number of shares held by
each such holder.

Dividend Rights. Holders of Common Stock have certain dividend rights. (See Exhibit
F for additional detail)

Right of First Refusal. No stockholder or involuntary transferee shall dispose of or
transfer any shares of the Company which such stockholder now owns or may
hereafter acquire except as set forth in Section 6.3(b) of the Company Bylaws. Any
purported transfer or disposition of shares in violation of the terms of Section 6.3(b) of
the Company Bylaws shall be void and the Company shall not recognize or give any
effect to such transaction. i. An individual stockholder shall be free to transfer, during
such stockholder’s lifetime or by testamentary transfer, any or all of such
stockholder’s shares of the Company to such stockholder’s spouse, any of such
stockholder’s children, grandchildren or direct lineal descendants, whether by blood
or by adoption, spouses of such issue, parents, siblings, or direct lineal descendents,
whether by blood or by adoption, of such siblings, domestic partner sharing the same
household, university or charitable organization or a trust or family limited
partnership for the sole benefit of those persons or any of them, a Section 501(c)(3)
organization or a non-profit foundation or other non-profit organization; and a




stockholder which is a partnership, corporation or limited liability company shall be
free to transfer any or all of its shares of the Company to its partners, stockholders or
members, respectively, if there is no consideration for such transfer; but, in case of
any such transfer, the transferee shall be bound by all the terms of this provision and
no further transfer of such shares shall be made by such transferee except back to the
stockholder who originally owned them or except in accordance with the provisions of
Section 6.3(b) of the Company Bylaws.

Series Seed Preferred Stock
The amount of security authorized is 4,000,000 with a total of 2,059,865 outstanding.
Voting Rights

On any matter presented to the stockholders of the Corporation for their action or
consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of
Preferred Stock shall be entitled to 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. Except as provided by law or by the other provisions of this
Certificate of Incorporation, holders of Preferred Stock shall vote together with the
holders of Common Stock as a single class and on an as-converted to Common Stock
basis. 3.2 Preferred Stock Protective Provisions. At any time when at least 1,000,000
shares of Preferred Stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the
Preferred Stock) are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation, recapitalization, reclassification, or
otherwise, amend, alter or repeal any provision of this Certificate of Incorporation or
Bylaws of the Corporation in a manner that adversely affects the powers, preferences
or rights of the Preferred Stock (or any series thereof) without (in addition to any
other vote required by law or this Certificate of Incorporation) 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 class, and any such act or
transaction entered into without such consent or vote shall be null and void ab initio,
and of no force or effect.

Material Rights

The amount outstanding of Series Seed Preferred Stock does not include shares issued
pursuant fto the Companyv's Regulation D) offering described in the company securities
section.

Rights of conversion - Holders of preferred stock are entitled to certain rights to
convert. (See Exhibit F for additional detail)

Liquidation preference - Holders of preferred shares shall receive certain preferences
in the event of liquidations, dissolutions, mergers or consolidations. (See Exhibit F for




additional detail)

Dividend Rights - Holders of preferred shares have certain dividend rights. (See
Exhibit F for additional detail)

Anti-Dilution Provisions - Holders of Preferred Stock have certain Anti-Dilution
protections. (See Exhibit F for additional detail)

Right of First Refusal. No stockholder or involuntary transferee shall dispose of or
transfer any shares of the Company which such stockholder now owns or may
hereafter acquire except as set forth in Section 6.3(b) of the Company Bylaws. Any
purported transfer or disposition of shares in violation of the terms of Section 6.3(b) of
the Company Bylaws shall be void and the Company shall not recognize or give any
effect to such transaction. i. An individual stockholder shall be free to transfer, during
such stockholder’s lifetime or by testamentary transfer, any or all of such
stockholder’s shares of the Company to such stockholder’s spouse, any of such
stockholder’s children, grandchildren or direct lineal descendants, whether by blood
or by adoption, spouses of such issue, parents, siblings, or direct lineal descendents,
whether by blood or by adoption, of such siblings, domestic partner sharing the same
household, university or charitable organization or a trust or family limited
partnership for the sole benefit of those persons or any of them, a Section 501(c)(3)
organization or a non-profit foundation or other non-profit organization; and a
stockholder which is a partnership, corporation or limited liability company shall be
free to transfer any or all of its shares of the Company to its partners, stockholders or
members, respectively, if there is no consideration for such transfer; but, in case of
any such transfer, the transferee shall be bound by all the terms of this provision and
no further transfer of such shares shall be made by such transferee except back to the
stockholder who originally owned them or except in accordance with the provisions of
Section 6.3(b) of the Company Bylaws.

What it means to be a minority holder

As a holder of the non-voting common stock of the company, you will have limited
rights in regards to the corporate actions of the company, including additional
issuances of securities, company repurchases of securities, a sale of the company or its
significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors and will have limited
influence on the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another



crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible

bonds, preferred shares or warrants) into stock.

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

Transferability of securities

For a year, the securities can only be resold:
e [nanIPO;
¢ Tothe company;
e To an accredited investor; and

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

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Type of security sold: Convertible Note
Final amount sold: $200,000.00
Use of proceeds: Product development services.
Date: March 30, 2020
Offering exemption relied upon: 506(d)(1,2,3), 506(e)

e Name: Preferred Stock
Type of security sold: Equity
Final amount sold: $810,000.00
Number of Securities Sold: 810,000
Use of proceeds: R&D and general operational expenses
Date: December 22, 2021
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations



Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

How long can the business operate without revenue:

Prisma Imaging Inc. is a technology development company that has completed
significant milestones to bring a next generation, CT imaging system to the equine
veterinary services market. Prisma expects to generate revenue within 12-months of
completing current funding efforts.

Foreseeable major expenses based on projections:

The majority of Prisma's projected expense over the next 12 months is related to
completing the final commercial-readiness stage of development of the robotic CT
imaging system including the deployment of commercially-ready systems.

Future operational challenges:

The technology risk associated with developing a working robotic CT imaging system
has been significantly reduced by Prisma based on the current state of development
and overall system readiness. The final stage of development involves active
deployment of commercially-ready systems to multiple sites and tracking of system
performance to validate system readiness. The remaining challenges are primarily
related to effective operational execution.

Future challenges related to capital resources:

Current funding targets will allow the final stage of development to be completed and
initial systems to be installed within 12 months of receiving necessary capital. Prisma
projects operating revenue to be sufficient to fund operations within within 12
months after the first commercially-ready systems are operational.

Future milestones and events:

1) Completion of the final stage of development to deploy commercially ready systems
and 2) commencement of commercial sales. Based on the recurring revenue model
being employed by Prisma, these two milestones being accomplished will allow the
company to be sustained by operating revenue, and reaching profitability within 24
months of deployment of the initial commerically-ready systems.



Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

Prisma has received a lead investor as well as follow-on investors that have provided
$810,000 for it’s current $4M seed round. The round is still open and projected to
bring in an additional $1.94 million.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

The funds raised through Prisma’s StartEngine campaign will enable the company to
complete the system development and install its first field ready, robotic CT imaging
system. This represents a significant milestone for the company and it will facilitate
commercial sales of the system and revenue for the company.

The company has received a seed round that is running in tandem with its StartEngine
campaign and will continue to pursue outside investments to fund the company’s
future growth initiatives.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

Prisma's StartEngine campaign will augment and help to support Prisma’s pathway
moving from development to commercialization and accelerate the time to market.

The gross proceeds from the StartEngine campaign of $1.07M represents

approximately 25% of the company’s current $4M Preferred Series Seed funding
round.

How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

The minimum raise of $10,000 will not have a material impact to the continued

operations of the company or on Prisma’s operating timeframe. If Prisma raises the
minimum offering amount, these proceeds will go to pay StartEngine administration
expenses.

How long will you be able to operate the company if you raise your maximum funding
goal?

If Prisma raises its maximum offering amount of $1.07M, the company hopes to be



able to successfully reach commercial operations within 12 months and become self-
funded thereafter by internally generating operating revenue.

Are there any additional future sources of capital available to your company?

(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

Prisma will continue to pursue additional capital raises to support and accelerate
future growth initiatives for the company. However, the company hopes to become
fully supported from internally generated operating revenue within 12 months of
completing the current round of equity funding.

Indebtedness

e Creditor: Bank of America

Amount Owed: $48,963.00
Interest Rate: 18.0%

e Creditor: Citi Master Card
Amount Owed: $24,789.00
Interest Rate: 16.0%

Related Party Transactions
Valuation

Pre-Money Valuation: $10,005,841.00
Valuation Details:

Prisma’s pre-money valuation of $10,005,841 is based on activity associated with its
current Preferred Seed Series Reg D round of funding initiated in December 2021, as
well as certain technology milestones accomplished since the initiation of the
company’s Preferred Seed Series round of funding.

Prisma initiated a Preferred Seed Series Red D round of funding in December 2021. The
company’s pre-money valuation of $8,000,000 in December 2021 was determined by
Prisma’s lead investor, Kirenaga Partners LP after completing due diligence on our
company information including but not limited to technology and development
milestones achieved, financial projections, and market specific information. Kirenaga
is the lead investor in Prisma’s current $4,000,000 Reg D seed round.

Since the determination of Prisma’s Preferred Reg D Seed Series $8,000,000 pre-
money valuation by Kirenaga Partners in December 2021, the company has completed



an additional 5-months of development work on the system resulting in the
achievement of key commercial-readiness milestones, and leading to the submission
of a provisional patent application for its recently-developed horse-containment
system. Prisma’s horse-containment system is anticipated to be a significant
differentiating factor versus the technology and system design of its competitors.

The company’s $10,005,841 pre-money valuation not only reflects the disruptive
nature of Prisma’s technology within the equine veterinary industry but also reflects
its status of having a working prototype and strong expressions of interest from
multiple customers to purchase systems once commercial readiness is achieved.

Additionally, we believe the company's management adds significant value:

Michael Silver (CEO) - Michael Silver has over 30 years of entrepreneurial and
institutional experience. Prior to founding Prisma Imaging, he founded, built and
successfully divested a business in the consumer products industry. He has held a
variety of positions in finance and operations at a diversified portfolio of both public
and private companies.

Brian Tisher (CFO) - Seasoned executive with a twenty five-year background in the
healthcare services industry with a focus on market development, revenue growth, and

business unit profitability. Experienced in all aspects of financial management,
operations management, organizational compliance, and strategic development with

an ability to communicate effectively across all levels of an organization.

The pre-money valuation has been calculated on a fully diluted basis. In making this
calculation, we have assumed:

(i) all preferred stock is converted to common stock;

(if) all outstanding options, warrants, and other securities with a right to acguire
shares are exercised; and

(1i1) any shares reserved for issuance under a stock plan are issued.

This valuation was calculated internally without the use of any formal third-party
independent evaluation.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

o StartEngine Platform Fees
3.5%

e StartEngine Service Fees
96.5%
Fees for certain services provided by StartEngine



If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

¢ Research & Development
85.0%
Proceeds will be used to fund the remaining commercial-readiness work
representing the final stage of development allowing the company to commence
commercial sales of the system.

e (Operations
9.5%
Proceeds will support the general and administrative expenses of the company
as well as expenses related to initial commercial sales of the system.

o Marketing
1.0%
Some funds may be used to market the Crowdfunding Raise.

e StartEngine Service Fees
1.0%
Fees for certain services provided by StartEngine

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.prismaimaging.com (prismaimaging.com,/reports).

The Company must continue to comply with the ongoing reporting requirements



until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it 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) it liguidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at:
www.startengine.com/prismaimaging

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Prisma
Imaging, Inc.
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/ SMART-SOLUTIONS Suite 525-2419

/ Accounting, Audit and Tax Services Chicagn, IL 60611
262-977-6500
audit@smartsolutionscpa.com

INDEPENDENT ACCOUNTANT'S REVIEW REPORT TO THE MANAGEMENT OF PRISMA IMAGING,
INC.

We have reviewed the accompanying financial statements of Prisma Imaging, Inc. ("the Company’)
which comprise the balance sheet as of December 31, 2021, the related income statement,
statement of changes in equity, cash flows for the year then ended, and the related notes to the
financial statements. A review includes primarily applying analytical procedures to management's
financial data and making inquiries of company management. A review is substantially less in scope
than an audit, the objective of which is the expression of an opinion regarding the financial

statements as a whole. Accordingly, we do not express such an opinion.

Emphasis of Matter - Revision of the Financial Statements

As discussed in Note 13 to the financial statements, subsequent to the issue of the accountant’s
review report dated March 21, 2022, a correction was required to be made in the financial

statements.

Management's Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principles generally accepted in the United 5tates of America; this
includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of financial statements that are free from material misstatement

whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on Standards
for Accounting and Review Services promulgated by the Accounting and Review Services Committee
of the AICPA. Those standards require us to perform procedures to obtain limited assurance as a

basis for reporting whether we are aware of any material modifications that should be made to the

-1 -
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SMART-SOLUTIONS Suite 525-2419
/ Accounting. Audit and Tax Services Chicago, IL 60611

202-977-6500
audit@smartsolutionscpa.com

INDEPENDENT ACCOUNTANT'S REVIEW REPORT TO THE MANAGEMENT OF PRISMA IMAGING,
INC. (continued)

Accountant’s Responsibility (continued)
financial statements for them to be in accordance with accounting principles generally accepted in
the United States of America. We believe that the results of our procedures provide a reasonable

basis for our conclusion.

We are required to be independent of the Company and to meet our other ethical requirements

related to our reviews.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the

accompanying financial statements in order for them to be in accordance with accounting principles

generally accepted in the United States of America.

Noman Tahir CPA
License: 065.054304
Chicago

State of lllinois

May 10, 2022



PRISMA IMAGING, INC.
BALANCE SHEET
AS OF DECEMBER 31, 2021

Assets
Current assets:
Cash and cash equivalents
Total current assets

Non-current assets:
Intangible asset
Deferred tax asset, net
Total non-current assets

Total assets

Liabilities and Equity

Current liabilities:
Accounts payable
Other liabilities

Total current liabilities

Non-current liabilities:
Owner's loan
Convertible loan
Total non-current liabilities

Total liabilities

Equity:
Common stock
Preferred stock
Additional paid-in capital
Accumulated deficit
Total equity
Total liabilities and equity

2021 2020
336,257 3,085
336,257 3,085

789

789

336,257 3,874

- 81,3338

121,184 120,806
121,184 202,144
889,731

212,000

1,101,731

121,184 1,303,875
346 -

176 -
1,766,189 -
(1,551,638) (1,300,001)
215,073 (1,300,001)
336,257 3,874

The accompanying notes are an integral part of these financial statements.



PRISMA IMAGING, INC.
INCOME STATEMENT
FOR THE YEAR ENDED DECEMBER 31, 2021

2021 2020

Operating expenses:
Claim settlement 5 125,000 5 -
Legal and professional services 67,143 18,453
Research 62,729 150,424
Insurance 3,763 15,250
Advertising and marketing 3,690 27,403
Travel 2,766 12,706
Bank charges 1,294 15,904
Stock compensation expense 229 -
Other 55,983 25,855
Total operating expenses 322,597 265,995
Other income 70,960 -
Net loss for the year $ (251,637) S  (265,995)

The accompanying notes are an integral part of these financial statements.



PRISMA IMAGING, INC.
STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2021

Common Preferred Additional paid- Accumulated Total

stock stock in capital Deficit Equity

Balance as of January 1, 2020 5 -5 5 - S5 (1,034,006) $ (1,034,006)
Net loss for the year - - - (265,995) (265,995)
Balance as of December 31, 2020 s - 5 s - ¢ (1,300,001) $ (1,300,001)
Balance as of January 1, 2021 - - (1,300,001) (1,300,001)
Issuance of stock 346 176 1,766,189 - 1,766,711
Net loss for the year - - - (251,637) (251,637)
Balance as of December 31, 2021 5 346 5 176 S 1,766,189 S (1,551,638) S 215,073

The accompanying notes are an integral part of these financial statements.



PRISMA IMAGING, INC.
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2021

Operating activities:
Net Loss for the year S
Adjustments for:
Depreciation and amortization
Interest expense
Amortization
Changes in operating liabilities:
(Decrease)in accounts payable
(Decrease) Increase in other liabilities

Net cash used in operating activities

Financing activities
Issuance of stock
Loan converted into the issuance of stock
Owner's loan
Loan receipt

Met cash provided by financing activities

Net change in cash and cash equivalents
Cash and cash equivalents, beginning of the year

Cash and cash equivalents, end of year S

2021 2020
(251,637) (265,995)

- 67

- 12,000

789 -
(81,338) (176,912)
378 49,861
(331,808) (380,979)
1,766,711 :
(1,101,731 .
- 176,257

- 200,000

664,980 376,257
333,172 (4,722)
3,085 7,807
336,257 3,085

The accompanying notes are an integral part of these financial statements.



PRISMA IMAGING, INC.
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2021

Note 1 — Nature of operations

Prisma Imaging, Inc. ("the Company’) was formed in the state of Delaware on June 10, 2016 and was
converted into C-corporation on December 22, 2021, by amending its article of incorporation. The
Company is formed for the development of newly designed radiographic imaging technigues and
modalities that will be capable of capturing never-before-seen perspectives of the equine and large
animal patient. The Company's key objective is to provide the practitioner with the means by which
to achieve a more effective and efficient diagnosis, prognosis, and overall improved patient care,
compared to current imaging practices.

Note 2 — Summary of significant accounting policies

Basis of Accounting

The preparation of these financial statements and accompanying notes in conformity with the United
States generally accepted accounting principles requires management to make estimates and
assumptions that affect the amounts reported. Actual results could differ from those estimates.

Cash and cash equivalents
Cash and cash equivalents comprise cash at banks.
Intangible asset

An intangible asset is stated at cost less accumulated depreciation and identified impairment losses,
if any. The amortization is calculated using straight-line methods over its useful life.

Convertible Loan

Convertible loan measured at the principal amount with interest on the outstanding principal
amount.

Income Taxes

The management of the Company has elected treatment as a C Corporation under the Internal
Revenue Code, Under this election the Company is required to pay federal and state taxes,

Other Income

It represents the amount forgiven by the stockholder of the Company during the year.



PRISMA IMAGING, INC.

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2021

Note 3 = Intangible asset

2021 2020
License fee S 1,000 S 1,000
License fee — gross 1,000 1,000
Accumulated amortization (1,000) (211)
License fee — net S - 5 789
Note 4 - Income Taxes
The provision for income tax is summarized below:
2021 2020
Current tax:
- Federal S -5 -
State - -
Total current tax expense - -
Deferred tax:
Deferred tax benefit (74,502) -
Deferred tax assets valuation allowance 74,502 -
Net deferred tax benefit - -
Tax Reconciliation:
Taxable loss (250,848) -
Tax for C Corporation - -
Less:
Deferred tax income on unused tax losses (74,502) -
Deferred tax assets valuation allowance @100% 74,502 -

Income taxes - -

The net deferred tax asset/liabilities include the following:

Deferred tax asset 74,502 -

Deferred tax liability - -
74,502 -

Less: Deferred tax assets valuation allowance @ 100% (74,502) -

Net deferred tax asset 5 -5 -

A valuation allowance totalling $74,502 as of 2021 year-end has been established for deferred income
tax assets primarily related to unused tax loss carry forwards that may not be realized.
-



PRISMA IMAGING, INC.
NOTES TO THE FINANCIAL STATEMENTS (continued)
FOR THE YEAR ENDED DECEMBER 31, 2021

Note 4 = Income Taxes (continued)

Realization of the net deferred income tax assets is dependent on generating sufficient taxable
income prior to their expiration.

MNote 5 — Common stock

The Company is authorized to issue 12,000,000 shares of commaon stock each of 50.0001 par value.
As of December 31, 2021, 3,460,116 common stock shares were issued and outstanding.

Shares of Common stock have the following rights and privileges:
Voting — The holder of each share of common stock is entitled to one vote per share held.

Dividends — Common stockholders are entitled to receive dividends, if and when declared by the
Board of Directors, subject to the rights of holders of all classes of stock outstanding having priority
rights as to dividends.

MNote 6 = Preferred stock

The Company is authorized to issue 4,000,000 preferred shares each of 50,0001 par value. As of
December 31, 2021, 1,759,865 shares were outstanding which were fully vested at the reporting
date.

Shares of Preferred stock have the following rights and privileges:

Voting — Shareholders of Preferred Stock are entitled to cast the votes equal to the number of shares
of Common Stock, into which the shares of Preferred Stock are convertible, as of the record date for
determining stockholders entitled to vote on such matter.

Dividends — the holders of each series of Preferred Stock outstanding will receive a dividend on each
outstanding share of such series of Preferred Stock in an amount equal to dividend on Common Stock
or any class or series that is convertible into Common Stock. The dividend per share of such series of
Preferred Stock would equal the product of (A) the dividend payable on each share of such class or
series determined, if applicable, as if all shares of such class or series had been converted into
Common Stock and (B) the number of shares of Common Stock issuable upon conversion of a share
of such series of Preferred Stock, in each case calculated on the record date for determination of
holders entitled to receive such dividend.

Liquidation — In the event of any liquidation, dissolution, winding-up or sale or merger of the
Company, whether voluntarily or involuntarily, each holder of Preferred Stock is entitled to receive
preference to the holders of common stock.

Conversion — A share of each series of Preferred Stock is convertible, at the option of the holder, at
any time, and without the payment of additional consideration, into such number of fully paid and
non-assessable shares of Common 5Stock as determined by dividing the applicable original issue price
of such series of Preferred Stock by the applicable conversion price of such series of Preferred Stock
in effect at the time of conversion.

S



PRISMA IMAGING, INC.

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED DECEMBER 31, 2021

MNote 7 = Convertible Loan

2021 2020

Principal amount S - 5 200,000
Interest accrued - 12,000
Total convertible loan S - S 212,000

The Company issued convertible loan into equity instruments of the principal amount of 5200,000
to Triple Ring Technologies, llc. (a vendor) on March 30, 2020 at the rate of 8% per annum. Preference
shares were issued against this loan during the year.

MNote 8 — Other liabilities

2021 2020

Credit cards’ payable S 73,752 S 111,552
Patent cost payable 9,254 9,254
Accrued expenses 38,178 -
Total other liability S 121,184 S 120,806

Note 9 — Owner’s loan
These represent a loan from the owner. The Company has issued stock against the outstanding debt.

MNote 10 — Claim settlement

It represents a negotiated settlement amount paid to James Waldsmith and Vetel Diagnostics as a
stock repu