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

Brightlamp, Inc.
1230 Hoyt Ave
Indianapolis, IN 46032
https://www.reflexapp.io/

Up to $1,234,997.52 in Common Stock at $2.37
Minimum Target Amount: $14,999.73

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: Brightlamp, Inc.

Address: 1230 Hoyt Ave, Indianapolis, IN 46032
State of Incorporation: DE

Date Incorporated: July 17, 2018

Terms:

Equity

Offering Minimum: $14,999.73 | 6,529 shares of Common Stock
Offering Maximum: $1,234,997.52 | 521,096 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.37

Minimum Investment Amount (per investor): $244.11

*"Maximum number of shares offered subject to adjustment for bonus shares. See
Bonus info below.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Investment Incentives & Bonuses™

Time-Based:
First 72 Hours - 15% Bonus Shares

Next 72 Hours - 10% Bonus Shares



Next 7 Days - 5% Bonus Shares
Amount-Based:
$1,000 | Tier 1

$1,000 or more and receive a year of access to Reflex Pro with Reflex Telehealth for
free. This offer is only available to qualified medical professionals and validated by the
Reflex Team.

$5,000 | Tier 2

5% Bonus Shares
$10,000 | Tier 3
10% Bonus Shares
$20,000 | Tier 4
20% Bonus Shares

*In order to receive perks from an investment, one must submit a single investment in
the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

The 10% StartEngine Owners' Bonus

Brightlamp, Inc. (dba "Reflex") 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 you buy 100 shares of Common Stock at
$2.37 / share, vou will receive 110 Common Stock shares, meaning you'll own 110
shares for $237. 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 any). Eligible investors
will also receive the Owner’s Bonus in addition to the aforementioned bonus.

The Company and its Business



Company Overview

Brightlamp, Inc. (dba "Reflex" or the "Company”) is a C-Corporation organized under
the laws of the state of Delaware. The Company is focused on digital medical devices
to increase testing accessibility and decrease cost. Our first product, Reflex, is a 5-
second neurological test that measures your eye’s reaction to light (commonly
referred to as a pupillometer) via an easy-to-use i0S App. This type of product is
what’s known as Software as a Medical Device (SaaMD) but we’re a bit different than
most. Reflex doesn’t need any peripheral hardware to conduct its test. So, our
customers are able to hear about, download, create an account with Reflex and then
administer their first test all in under a few minutes.

We believe we're the only pupillometer on the market that can leverage its
anonymized data generation en masse to better its product (proof is by omission of
competitor products not connecting to a common database). This means we have and
continue to use Reflex’s 85,000 tests to support major research publications, create
new digital diagnostics, and optimize our product. Reflex’s gross revenue has grown
by 180+% each vear since launch in 2019 to 2021; even with significant market hurdles
during the COVID-19 pandemic. We believe our technology has a clear path to
compound success in the broad clinical market by obtaining Class II Clearance with an
established predicate device through a 510(k).

The Company was granted patent 10,034,605 in 2018. This patent has not been
formally assigned to Brightlamp due to capital restrictions but all inventor IP
assignments are signed for assignment. In addition to this, Brightlamp Inc. has other
[P that it has developed including copyrights and trade secrets relating to computer
code. Brightlamp Inc. was also awarded a license for all of NeurOptics' pupillometer
patents as part of a litigation settlement.

NeurOptics issued a cease and desist and filed a complaint within the District Court of
Southern Indiana starting in 2019, to which Brightlamp defended itself successfully to
settlement in 2021. The settlement assigned all existing NeurOptics pupillometer
patents to Brightlamp for a one-time fee of $3,000. NeurOptics filed an appeal in the
Federal Court of Appeals to overturn the decision. The Company believes there is a
very low likelihood of overturning the decision as there is an enforcement of
settlement in place. Furthermore, the Company incurs minimal costs as they are being
provided pro bono legal services.

SoberEye filed a complaint in Delaware to which Brightlamp successfully defended
itself, resulting in SoberEye dismissing the case without prejudice in the Winter of
2021.

Competitors and Industry

Neurological biomarkers encompassed a $6.1 billion market in 2020 (up from $5.9
billion market in 2019) with an expected CAGR of 12.9% through 2028. This market
substantially underestimates emergent neuro-examination tools that have frequent
use for recovery testing and repeat business. Thus, we estimate a TAM of $6B based on



a 2003 congressional study and our ability to provide and scale a new rapid
neurological solution with a $2B serviceable market for Reflex and associated services.

An FDA survey has determined that the average cost to bring a middle-regulated, pre-
revenue, product to market is $31 million.

We own a broad license for all of our direct competitors’ (NeurOptics) pupillometer
patents which was received as part of an enforced settlement. Indirect competitors
include a fractured ocular-neurological testing market with key contributributors
being King-Devick, RightEye, and Oculogica. The ‘605 patent protects our ability to
implement neuro-pupillometric testing on all mobile devices (generalized to phones,
tablets, etc.) for a multitude of conditions. On top of this, we've created a proprietary
machine learning model that provides efficient, low-error processing on a mobile
phone’s processor.

Current Stage and Roadmap

The Department of Defense evaluated Reflex as the highest scoring concussion
technology as part of a multi-year effort to overhaul their mTBI (concussion)/TBI
program. A clinical trial is currently recruiting 1,200 soldiers for a two-year study
using multiple concussion technologies that features Reflex.

A thesis published through joint work with an entity named OpiAid has confirmed
Reflex is a strong predictor of withdrawal from opiates. An important first step in
implementing Reflex into opiate use rehabilitation.

SPARCC Tucson confirmed findings that demonstrated Reflex as a concussion
management tool from a seminal paper published in late 2021. The 2021 publication
featured Reflex and is the largest neuro-pupillometric study ever conducted.

The Team

Officers and Directors

Name: Kurtis William Sluss
Kurtis William Sluss's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: CEO & Director
Dates of Service: November 13, 2015 - Present
Responsibilities: Corporate strategy, product development, business
development. Currently does not take a salary. Issued 3,116,106 shares.

Other business experience in the past three years:

e Employer: Swift Fuels, LLC



Title: Sr. Process Engineering

Dates of Service: April 18, 2016 - Present

Responsibilities: Capital project management, process development,
engineering and research

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

e Position: CFO & Director
Dates of Service: November 01, 2015 - Present
Responsibilities: Performs all financial modeling, accounting functions,
forecasting, and other admin duties. Corporate strategy. Currently does not take
a salary. Issued 2,184,400 shares.

Other business experience in the past three years:

e Employer: American Restoration
Title: Acquisition Analyst
Dates of Service: February 01, 2020 - June 01, 2022
Responsibilities: Acted as the sole acquisition representative at American
Restoration Operations, a portfolio company of buy-and-build private equity
firm Soundcore Capital Partners. Grew company EBITDA from $2M to over $30M
in just over 2 years largely inorganically through 8 acquisitions, nearly double
the rate of expected goals and targets set by private equity leadership

Other business experience in the past three years:

o Emplover: Prominent Properties
Title: Owner
Dates of Service: January 01, 2017 - Present
Responsibilities: At Prominent Properties we acquire, develop, and maintain
rental properties with a high probability of long-term capital appreciation
combined with steady cash flows.

Other business experience in the past three years:

¢ Emplover: The Russo Realty Group
Title: Real Estate Broker
Dates of Service: July 01, 2018 - July 01, 2022
Responsibilities: Broker in Indianapolis specializing in working with young
professionals. $5M+ annually in sales working Ad Hoc part time.



Other business experience in the past three years:

e Employer: @properties
Title: Real Estate Agent
Dates of Service: June 01, 2022 - Present
Responsibilities: Broker in Indy enriching people’s lives through real estate for
nearly half a decade and counting!

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 Common
Stock 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.

»

QOur 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 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
overpaying for your investment.

The transferability of the Securities you are buying is limited



Any Common Stock purchased through this crowdfunding campaign is 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 your family, trust created for the
benefit of yvour family, or in connection with vour 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;
however, that may never happen or it may happen at a price that results in you losing
money on this 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 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

Our 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 which
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.

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.

We are reliant on one main type of service

All of our current services are variants on one type of service, providing a platform for
online capital formation. Our revenues are therefore dependent upon the market for
online capital formation.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQ”), or his or
her successor, as your voting proxy. 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, yvou will only be paid out if there is anvy 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.

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 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 amended 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.

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 our product 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 peoples 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 existing patents that we might not be able to protect properly



One of the Company's most valuable assets is its intellectual property. The Company's
owns trademarks, copyrights, Internet domain names, and trade secrets. 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.

Qur 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.

Our ability to sell our product or service is dependent on outside government
regulation which can be subject to change at any time

Qur ability to sell product is dependent on outside government regulation and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

Industry Specific Risks

Medical devices are subject to the FDA for compliance and future review. Clinical
clearance and current Class I 510(k) exempt status are not guaranteed in the future.
Clinical evidence for FDA submissions also does not guarantee clearance or approval
by the FDA. Future clinical evidence may show that Reflex is not suitable for some
assessments and interventions even if current clinical findings show promise.
Congress and other authorities may impose medically related legislation that hinders
company and technology performance or makes the market more competitive than
anticipated. Brightlamp and it's associated Reflex products take reasonable measures
to prevent risks of this nature but they are present nonetheless. Finally, medical
devices are a particularly litigious industry and, although Brightlamp's products are
considered nominally harmless, there is still an open risk of legal pursuit relating to
injury and use of the Reflex product suite.

The Company is currently an appellee in an active legal proceeding in the Federal
Court of Appeals.
NeurOptics issued a cease and desist and filed a complaint within the District Court of



Southern Indiana starting in 2019, to which Brightlamp defended itself successfully to
settlement in 2021. The settlement assigned all existing NeurOptics pupillometer
patents to Brightlamp for a one-time fee of $3,000. NeurOptics filed an appeal in the
Federal Court of Appeals to overturn the decision. The Company believes there is a
very low likelihood of overturning the decision, as there is an enforcement of
settlement in place. Furthermore, the Company incurs minimal costs as they are being
provided pro bono legal services.



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 Name|Number of Securities Owned |Type of Security Owned|Percentage
Kurtis Sluss 3,116,106 Common Stock 47.7%
Michael Heims (2,184,400 Common Stock 33.43%

The Company's Securities

The Company has authorized Common Stock, Convertible Note 1, Convertible Note 2,
Convertible Note 3, Convertible Note 4, Convertible Note 5, Convertible Note 6,
Convertible Note 7, Convertible Note 8, Convertible Note 9, Convertible Note 10,
Convertible Note 11, Convertible Note 12, Convertible Note 13, Convertible Note 14,
Convertible Note 15, Convertible Note 16, Convertible Note 17, Convertible Note 18,
Convertible Note 19, and Convertible Note 20. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 521,096 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 6,533,333 outstanding.
Voting Rights

One vote per share. Please see voting rights of securities sold in this offering below.
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of



1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Common Stock.

Convertible Note 1

The security will convert into Common stock and the terms of the Convertible Note 1
are outlined below:

Amount outstanding: $20,000.00

Maturity Date: January 11, 2019

Interest Rate: 0.0%

Discount Rate: 20.0%

Valuation Cap: None

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 1.
Convertible Note 2

The security will convert into Common stock and the terms of the Convertible Note 2
are outlined below:

Amount outstanding: $80,000.00

Maturity Date: June 18, 2021

Interest Rate: 8.0%

Discount Rate: 20.0%

Valuation Cap: $3,500,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 2.
Convertible Note 3

The security will convert into Common stock and the terms of the Convertible Note 3
are outlined below:

Amount outstanding: $25,000.00

Maturity Date: April 18, 2024

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $3,500,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.



Material Rights
There are no material rights associated with Convertible Note 3.
Convertible Note 4

The security will convert into Common stock and the terms of the Convertible Note 4
are outlined below:

Amount outstanding: $10,000.00

Maturity Date; April 18, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 4.
Convertible Note 5

The security will convert into Common stock and the terms of the Convertible Note 5
are outlined below:

Amount outstanding: $25,000.00

Maturity Date: March 07, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $3,500,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 5.
Convertible Note 6

The security will convert into Common stock and the terms of the Convertible Note 6
are outlined below:

Amount outstanding: $5,000.00

Maturity Date: April 15, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.



Material Rights
There are no material rights associated with Convertible Note 6.
Convertible Note 7

The security will convert into Common stock and the terms of the Convertible Note 7
are outlined below:

Amount outstanding: $50,000.00

Maturity Date: February 05, 2023

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 7.
Convertible Note 8

The security will convert into Common stock and the terms of the Convertible Note 8
are outlined below:

Amount outstanding: $25,000.00

Maturity Date: April 05, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 8.
Convertible Note 9

The security will convert into Common stock and the terms of the Convertible Note 9
are outlined below:

Amount outstanding: $50,000.00

Maturity Date: February 06, 2021

Interest Rate: 5.0%

Discount Rate: 20.0%

Valuation Cap: None

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.



Material Rights
There are no material rights associated with Convertible Note 9.
Convertible Note 10

The security will convert into Common stock and the terms of the Convertible Note 10
are outlined below:

Amount outstanding: $25,000.00

Maturity Date: April 09, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 10.
Convertible Note 11

The security will convert into Common stock and the terms of the Convertible Note 11
are outlined below:

Amount outstanding: $200,000.00

Maturity Date; January 08, 2023

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 11.
Convertible Note 12

The security will convert into Common stock and the terms of the Convertible Note 12
are outlined below:

Amount outstanding: $50,000.00

Maturity Date: November 16, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.



Material Rights
There are no material rights associated with Convertible Note 12.
Convertible Note 15

The security will convert into Common stock and the terms of the Convertible Note 13
are outlined below:

Amount outstanding: $25,000.00

Maturity Date: November 20, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 13.
Convertible Note 14

The security will convert into Common stock and the terms of the Convertible Note 14
are outlined below:

Amount outstanding: $25,000.00

Maturity Date: April 05, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 14.
Convertible Note 15

The security will convert into Common stock and the terms of the Convertible Note 15
are outlined below:

Amount outstanding: $10,000.00

Maturity Date: March 05, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.



Material Rights
There are no material rights associated with Convertible Note 15.
Convertible Note 16

The security will convert into Common stock and the terms of the Convertible Note 16
are outlined below:

Amount outstanding: $127,500.00

Maturity Date:; December 18, 2022

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 16.
Convertible Note 17

The security will convert into Common stock and the terms of the Convertible Note 17
are outlined below:

Amount outstanding: $25,000.00

Maturity Date; January 22, 2026

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $2,500,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 17.
Convertible Note 18

The security will convert into Common stock and the terms of the Convertible Note 18
are outlined below:

Amount outstanding: $50,000.00

Maturity Date: April 28, 2026

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,000,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.



Material Rights
There are no material rights associated with Convertible Note 18.
Convertible Note 19

The security will convert into Common stock and the terms of the Convertible Note 19
are outlined below:

Amount outstanding: $25,000.00

Maturity Date: March 01, 2026

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,500,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 19.
Convertible Note 20

The security will convert into Common stock and the terms of the Convertible Note 20
are outlined below:

Amount outstanding: $50,000.00

Maturity Date; May 17, 2026

Interest Rate: 6.0%

Discount Rate: 20.0%

Valuation Cap: $4,500,000.00

Conversion Trigger: $500,000 in priced round financing, note holders can trigger
conversion after maturity.

Material Rights
There are no material rights associated with Convertible Note 20.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, 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 vear, the securities can only be resold:
® [nanIPO;
e To the company;
e To an accredited investor; and

o 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:

¢ Type of security sold: Convertible Note
Final amount sold: $902,500.00
Use of proceeds: Salaries, product development, R&D
Date: May 17, 2022
Offering exemption relied upon: Section 4(a)(2)

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

Circumstances which led to the performance of financial statements:
Revenue

Revenue for fiscal year 2020 was $31,630 compared to $88,732 in fiscal year 2021 on an
accrual basis.

Increased sales are the product of sales staff activity engaging with the target
audience. Revenues are on an accrual basis with a cash basis being $137,000 for 2021.

Cost of sales

Cost of Sales for fiscal year 2020 was $10,803 compared to $14,004 in fiscal year 2021.

Marginal increase in cost of sales is a result of minor variations in server costs and
operating needs.

Gross margins

Gross margins for fiscal year 2020 were $20,827 compared to $74,728 in fiscal year
2021.

Increased sales are the product of sales staff activity engaging with the target
audience.

Expenses

Expenses for fiscal year 2020 were $300,835 compared to $203,226 in fiscal year 2021.
Operating expenses decrease due to removal of unnecessary staff in 2020.
Historical results and cash flows:

The Company is currently in the product adoption stage and revenue generating. We
are of the opinion the historical cash flows will not be indicative of the revenue and
cash flows expected for the future because fundraising activities allocate significant
marketing spend. Past cash was primarily generated through sales of the Reflex
Product Suite. Our goal is to scale sales to $1.4 million over the next two years.
Challenges associated with this goal include hiring and training proper sales staff,



building out a scaled version of our sales model, and offering proper support for this
level of revenue generation. Risks come with entering into new customer segments
that may deviate some to the success and experience the team has already had. Cash
flow is currently near a break even point with expected deviation due to increased
staff, marketing, and regulation expenditures to scale sales.

Liquidity and Capital Resources

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

As of June 2022, the Company has capital resources available in the form of $72,988
cash on hand.

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?)

We believe the funds of this campaign are not critical to our company operations.
Cash on hand is sufficient to maintain mild growth considering the company is near a
breakeven point with expected profits in Q4, 2022.

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?)

We believe the funds from this campaign are not necessary to the viability of the
Company. Of the total funds that our Company has, 93% will be made up of funds
raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for twelve months calculated from cash on hand, minimum raise
quantity, and expected revenue. This is based on a current monthly burn rate of
$8,442 from Q2 2022 for expenses related to salaries, product promotion and
marketing, regulatory requirements, and research and development. Burn has been
steady relating to current activities that generate modest growth. If the minimum
raise is achieved then no major fluctuations are expected in burn (positive or negative)
as Brightlamp will continue its current steady growth and marketing tactics until total
required funding is achieved for planned goals.

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



goal?

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for six yvears. This is based on a current monthly burn rate of $8,442
from Q2 2022 for expenses related to salaries, product promotion and marketing,
regulatory requirements, and research and development. Burn is expected to increase
to a maximum of $80,000 per month with an adjusted operation period of 13 months.
Brightlamp expects to raise additional capital to maintain its goals.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

Currently, the Company has contemplated additional future sources of capital
including crowdfunding at an adjusted valuation through StartEngine and Venture
Capital sources.

Indebtedness

e Creditor: Convertible Note
Amount Owed: $902,500.00
Interest Rate: 6.0%
Maturity Date: May 17, 2026
The Company has entered into several convertible note agreements for the
purposes of funding operations. The interest on the notes were 6% standard with
one having 8% until maturity with 6% thereafter. The amounts are to be repaid
at the demand of the holder prior to conversion with maturities ranging from
2022 to 2026. Payment is required if demanded by the holder at maturity. The
notes are convertible into shares of the Company’s common stock at a range of
25% to 10% discount during a change of control or qualified financing event. The
Company accrued interest of $109,485 as of end of 2021 related to these notes.

Related Party Transactions

The Company has not conducted any related party transactions
Valuation

Pre-Money Valuation: $15,483,999.21
Valuation Details:

Brightlamp, Inc. (dba "Reflex" or the "Company”) determined its pre-money valuation
based on analysis of the following factors.



The COVID-19 outbreak has highlighted inadequacies in the healthcare space across
the board, and specifically in HealthTech, acquisition activity and volume has never
been higher. We have seen incumbent healthcare companies are investing heavily in
rapid diagnostic systems and emerging technologies, and Brightlamp forecasts being a
vertical acquisition for one of the many incumbent companies making investments in
the space of rapid diagnostics.

According to Hampleton's M&A Healthech Report for 1H 2022, the median EBITDA
multiple for Healthtech companies being acquired through a vertical acquisition was
21.4 TTM 1H 2022. Brightlamp has more than doubled its revenue YoY since 2020, and
forecasts similar growth through 2025, which is believed to be the timeframe required
to build out the necessary infrastructure to be acquired. In 2025 we anticipate positive
EBITDA of about $910K based on known expenses (and projected increases/additions)
and a revenue forecast model that uses current growth with expected revenue targets
as a function of project expenses.

All revenue forecasts are averaged relating to current growth and assigned a risk
factor for conservatism. Cost of Goods Sold (COGS) makes up approximately 16% of
revenue and is estimated to decrease by about 40% over the next three years to 10% of
revenue. We can conclude that the gross margin will increase from 84.2% to a
projected 90.4% in 2025. Fixed costs incurred by the company include salaries as the
majority with rent, insurance, and utilities making up most of the balance. A hiring
plan is expected to cause salaried expenses to increase by 4.96x through 2025 while
still making up approximately half of the indirect expenses incurred with the balance
increasing by an estimated 14.86x due to new indirect expenses relating to intellectual
property clinical initiatives taken on by Brightlamp with fixed costs making up
approximately $1.4M in 2025. Our steady state profit margin is estimated at 42%
based on three-year projections. These estimates and goals are functions of risks
clearly outlined in the offering. Specifically, risks associated with medical devices,
compliance, and regulatory decisions made by the FDA, U.S. Congress, and
international organizations can impact estimates and forecasts outside of
Brightlamp’s reasonable control.

Companies in the Healthtech space referenced earlier that exited with a median 21.4
EBITDA multiple (PathAlI, Gleamer, etc.) raised previous rounds of funding closer to a
17x 3-year forecasted EBITDA multiple at stages similar to where Brightlamp is today.
Revenue estimates indicate that Brightlamp is outperforming these firms given its
current stage, revenue, and funding with revenues similar to that of Gleamer.
Applying that same multiple to our 2025 Forecasted EBITDA, we determine a
$15,470,000 valuation for Brightlamp.

The Company set its valuation internally, without a formal-third party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. The Company
only has one class of Common Stock authorized and outstanding.

The pre-money valuation does not take into account any convertible securities



currently outstanding. The Company currently has $902,500 in Convertible Notes
outstanding. Please refer to the Company Securities section of the Offering
Memorandum for further details regarding current outstanding convertible securities
which may affect vour ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $14,999.73 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Platform Fees
94.5%

We will use 100% of the funds of the minimum funding goal for StartEngine fees.

If we raise the over allotment amount of $1,234,997.52, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Marketing
25.4%
Digital marketing to promote Reflex related services is the largest portion and
will directly support sales staff. This also includes PR, clinical presentation
support, and conference attendance.

e Research & Development
11.5%
The bulk of this includes support from Brightlamp to drive clinical studies and
trials. These will be used to seek additional use cases for Reflex and data for FDA
Class II submissions.

o Company Employment
28.7%
Primarily encompasses sales and marketing staff for driving Reflex sales and
customer service. Another important inclusion is development staff for
incorporating new features, upgrade the technology to new standards, and
creating an Android version of Reflex.

e Operations
19.7%
Being a medical device requires compliance and fees related to compliant
advancements. This includes FDA registration, FDA compliance software,
reimbursement strategy development, etc. Additionally, legal expenses are
assumed in this category for future IP development and protection of current



intellectual property.

o Working Capital
9.2%
Primarily consists of to-be-expected promotional activities, fees incurred as part
of normal operation, and unexpected costs relating to unforecasted events in the
realm of business development.

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
https://www.reflexapp.io/ (https://www.reflexapp.io/investors).

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 anvy payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.



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

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT’S REVIEW REPORT
To Management
Brightlamp, Inc.

We have reviewed the accompanying financial statements of the Company which comprise the statement
of financial position as of December 31, 2020 & 2021 and the related statements of operations, statement
of changes in shareholder equity, and statement of cash flows for the years 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.

Management’s Responsibility for the Financial Statements

Management 1s responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal controls 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 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.

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.

Going Concern

As discussed in Note 8. certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern. Management has evaluated these conditions
and plans to generate revenues and raise capital as needed to satisfy its capital needs.

Vince Mongio, CPA, CIA, CFE, MACC
Miami, FL
August 30, 2022

Vm»gﬂ %’tjw



Statement of Financial Position

As of December 31,

2021 2020
ASSETS
Current Assels
Cash and Cash Equivalents 37,961 59,795
Oither 5 3
Total Current Assets 37,966 59,800
TOTAL ASSETS 37,966 539,800
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accrued Interest 109,485 62,395
Deferred Revenue 57,581 25,941
Total Current Liabilities 167,066 88,336
Long-term Liabilities
MNotes Pavahle 827,500 752,500
Total Long-Term Liabilities 827,500 732,500
TOTAL LIABILITIES 094,566 541,036
EQUITY
Commaon Stock (3 63
Additional Paid-in-Capital 2,684 2,684
Accumulated Deficit (956,600) (TR1,236)
Total Equity (956,600) (781,236)
TOTAL LIABILITIES AND EQUITY 37,966 59,800




Statement of Operations

Year Ended December 31,

2021 2020
Revenue 58,732 31,630
Cost of Revenue 14,004 10,803
Gross Profit 74,728 20,827
Operating Expenses
Advertising and Marketing 12,630 21,605
General and Administrative 185,096 269,159
Rent and Lease 5,500 10,070
Total Operating Expenses 203,226 300,833
Orperating Income (loss) (128.499) (280,007)
Other Expenses
Interest Expense 46,890 42,932
Total Other Expenses 46,890 42,932
Other Income
Interest Income 24 233
Other - 56,613
Total Other Income 24 56,846
Provision for Income Tax - -
Net Income (loss) (175,364) (266,093)

Statement of Cash Flows

Year Ended December 31,

2021 2020
OPERATING ACTIVITIES
et Income (Loss) (175.364) {266,093)
Adjustments to reconcile Net Income to Net Cash
provided by operations:
Accrued Interest 46, 890 42,932
Deferred Revenue 31,640 25041
Other {3)
Total Adjustments to reconcile Net Income to Net
Cash provided by operations: 78,530 HE. 868
et Cash provided by {used in) Operating Activities (96,834) {197,225)
FINAMNCING ACTIVITIES
Note Payable 75,000 30,000
Met Cash provided by (used in) Financing Activities 75,000 S0, 000
Cash at the beginning of period ] 59,795 207,020
MNet Cash increase (decrease) for period (21,834) (147,225)
Cash at end of period 37.961 39,795




Statement of Changes in Shareholder Equity

Common Stock

Total
# of Shares b APIC Actumu!ﬂted Shareholder

Amount Amount Deficit Eaquitv

qull}
Beginning Balance at 1/1/2020 6,533,333 65 2,684 (517,892) (515,143)
Net Income (Loss) - - - (206,093) (266,093)
Ending Balance 12/31/2020 6,533,333 63 2,684 (783,985) (781,236)
Met Income (Loss) - - - (175,364) (173,364)
Ending Balance 12/31/2021 6,533,333 65 2,684 (959,349) (956,600)




Brightlamp, In¢
Notes to the Unaudited Financial Statements
December 31st, 2021
SUSD

NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

Brightlamp Inc. ("the Company") was formed in Delaware on June 28", 2018, The Company eamns revenue using a
SaaMD 105 App platform using medically focused machine learning to support neurological clinical decision making.
The Company's headquarters is in Indianapolis, Indiana. The Company's customers are in the United States and
international.

The Company will conduct a crowdfunding campaign under regulation CF in 2022 to raise operating capital.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

Our financial statements are prepared in accordance with U.S. generally accepted accounting principles (“GAAP™).
Our fiscal year ends on December 31. The Company has no interest in variable interest entities and no predecessor
entities.

Use of Estimates and Assumptions

The preparation of financial statements in conformity with accounting principles generally accepted in the United
states of America requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash balances, and highly liquid investments with maturities of three months or
less when purchased.

Fair Value of Financial Instruments

ASC B20 “Fair Value Measurements and Disclosures™ establishes a three-tier fair value hierarchy, which prioritizes
the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the extent to which
imputs used in measuring fair value are observable in the market.

These tiers include:

Level 1: defined as observable inputs such as quoted prices in active markets;

Level 2: defined as inputs other than quoted prices in active markets that are either directly or indirectly observable:
and

Level 3: defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop
1t own assumptions.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash and
cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’s management plans to assess the financial strength and credit worthiness of any parties to
which it extends funds, and as such, it believes that any associated credit risk exposures are limited.



Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, “Revenue
Recognition™ following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: Identufy the performance obligations in the contract

Step 3: Deternune the transaction price

Step 4: Allocate the transaction price to performance obligations

step 5: Recognize Revenue When or As Performance Obligations Are Satisfied

The Company primary generates revenue by selling subscription services through the 105 App Store and logging
revenue on a monthly and annual subscription plan basis. The Company’s primary performance obligation is to
maintain operability of its service with minimal downtime and reasonable usabilitv/utility in a clinic. Yearly customers
may cancel their subscriptions early for a refund of unused time in their subscription plan. Monthly customers may
cancel their subscription at any time with their subscription expiring at the end of the pay period.

The Company also generates revenue through contracted development work in which they issue proposals for service
where a portion of payment i1s provided prior to the project start and the balance after final delivery. The primary
performance obligation is to meet all criteria set out in the negotiated proposal and in a timeframe expected under the
proposal,

The Company generates over 90% of 1ts revenue by selling subscription services and eams no major revenue from
contracted development work, but it is a source of revenue that the Company plans to expand in the future.

Advertising Costs

Adverhising costs associated with marketing the Company’s products and services are generally expensed as costs are
mcurred.

General and administrative expenses consist of payroll and related expenses for employees and independent
contractors involved in general corporate functions, including accounting, finance, tax, legal, business development,
and other miscellaneous expenses,

Equity based compensation

The following is an analysis of shares of the Company's common stock issued as compensation:

Weighted

Average
Monvested Fair
Shares Value

Nonvested shares, January 1, 2020

Granted 6,200,000 b -
Vested - -
Forfeited 466,667 $ -
Nonvested shares, December 31, 2020 5,733,333 $ -
Granted - -
Vested 1,650,400 % -
Forfeited -

Nonvested shares, December 31, 2021 4,082,933 3 -



There is not a viable market for the Company’s common stock to determine its fair value, therefore management is
required to estimate the fair value to be utilized in the determining stock-based compensation costs. In estimating the
fair value, management considers recent sales of its common stock to independent gualified mvestors, placement
agents’ assessments of the underlying common shares relating to our sale of preferred stock and validation by
mmdependent  fair value experts. Considerable management judgment 18 necessary (o estimate the fair
value. Accordingly, actual results could vary significantly from management’s estimates. Management has concluded
that the estimated fair value of the Company’s stock and corresponding expense is negligible.

Warrants - The Company accounts for stock warranis as either equity instruments, derivative liabilities, or liabilities
in accordance with ASC 480, Distinguishing Liabilities from Equity (ASC 480), depending on the specific terms of
the warrant agreement. The Warrants below do not have cash settlement provisions or down round protection;
therefore, the Company classifies them as equity. Management considers the equity-based compensation expense for
2020 and 2021 to be negligible.

The following table summarizes information with respect o outstanding warrants to purchase common stock of the Company,
all of which were exercisable, at December 31, 2021 -

Exercise Price Number OQutstanding Expiration Date
0.02 6,533,333 None
6,533,333

A summary of the warrant activity for the vears ended December 31, 20020 and 2021 is as follows:

Weighted-
Shares Average Exercise
Price
Outstanding at January 1, 2020 - -
{irants 6.533,333 0.02
Exercised - -
Canceled - -
Outstanding at December 31, 2020 6,533 333 0.02
Cirants - -
Exercised - -
Canceled - -
Outstanding at December 31, 2021 6,533 333 0.02
;“Fist;[}d: .-:;.nd expected to vest at December 6.533.333 0.02
Exercisable at December 31, 2021 6,533,333 0.02

Income Taxes

The Company is subject to Corporate income and state income taxes in the state it does business. A deferred tax asset
as a result of net operating losses (NOL) has not been recognized due to the uncertainty of future positive taxable
income to utilize the NOL.

Recent accounting pronouncements

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date that
amend the original text of ASC. Management believes that those issued to date either (i) provide supplemental
guidance, (11) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a significant impact
on our financial statements.



NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure
of related party transactions. No transactions require disclosure.

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

The Company 1s currently complying with all relevant laws and regulations. The Company does not have any long-
term commitments or guarantees. See Note 7 — Subsequent Events disclosure for details of only pending hitigation
against the Company that was reopened after December 317, 2021.

NOTE 5 - DEBT

Convertible Notes - The Company has entered into several convertible note agreements for the purposes of funding
operations. The interest on the notes were 6% standard with one having 8% until maturity with 6% thereatter. The
amounts are to be repaid at the demand of the holder prior to conversion with maturities ranging from 2022 to 2026.
Payment 1s required if demanded by the holder at maturity. The notes are convertible into shares of the Company’s
common stock at a range of 25% to 10% discount during a change of control or qualified financing event. The
Company accrued interest of 3109485 as of end of 2021 related to these notes.

Debt Principal Maturities 5

Years Subsequent to 2021

Year Amount

2022 5502500

2023 $250,000

2024 -

2025 -

2026 575,000
Thereafler -

NOTE 6 - EQUITY

The Company has authorized 10,000,000 of common shares with a par value of $0.00001 per share. #,533,333 shares
were issued as of 2020 and 2021.

Voung: Common stockholders are entitled to one vote per share

Dividends: The holders of common stock are entitled to receive dividends in cash, property, or shares when and if
declared by the Board of Directors.

The Company has not authorized any preferred shares and has no provisions in its by-laws for such. Amendments to
the by-laws will be required for authorization, issuance, and management of preferred shares when and if the Board
deems necessary.

NOTE 7-5UBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2021 to assess the need tor potential recognition or
disclosure in this report. Such events were evaluated through August 30, 2022, the date these financial statements
were available to be issued.

The company issued convertible notes in 2022 totaling $75,000. The convertible notes acerue interest at 6% and have
a maturity date in three years.



Prior to December 317, 2021, the Company won an intellectual property dispute. Subsequent to December 31, 2021,
the opposing entity filed an appeal in the Federal Court of Appeals to overturn the decision. The Company believes
there 15 a very low likelihood of overturning the decision as there 1s an enforcement of setilement in place.
Furthermore, the Company incurs minimal costs as they are being provided pro bono legal services,

NOTE 8 - GOING CONCERN

The accompanying balance sheet has been prepared on a going concern basis, which contemplates the realization of
assets and the satisfaction of liabilities in the normal course of business. The entity has realized losses every vear since
inception, incurred negative working capital and cash flows from operations, and may continue to generate losses.

During the next twelve months, the Company intends to finance its operations with funds from a crowdfunding
campaign and revenue producing activities. The Company’s ability to continue as a going concern in the next twelve
months following the date the financial statements were available to be issued is dependent upon its ability to produce
revenues and/or obtain financing sufficient to meet current and future obligations and deploy such to produce
profitable operating results, Management has evaluated these conditions and plans to generate revenues and raise
capital as needed to satisty 1ts capital needs. No assurance can be given that the Company will be successful in these
efforts. These factors, among others, raise substantial doubt about the ability of the Company to continue as a going
concern for a reasonable period of time. The financial statements do not include any adjustments relating to the
recoverability and classification of recorded asset amounts or the amounts and classification of liabilities.

NOTE 9 — RISKS AND UNCERTAINTIES
COVID-19

The spread of COVID-19 has severely impacted many local economies around the globe. In many countries,
businesses are bemg forced to cease or limit operations for long or indefinite periods of tume. Measures taken to
contain the spread of the virus, including travel bans, quarantines, social distancing, and closures of non-essential
services have triggered significant disruptions to businesses worldwide, resulting in an economic slowdown. Global
stock markets have also experienced great volatility and a sig