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November 1, 2019

 

 

 

Ultrasonic Medical Mapping, Inc. 

Up to $1,008,995.13 of Flash CF Preferred Shares 

Ultrasonic Medical Mapping, Inc., a Delaware corporation (“UMM,” the "Company," "we," "us", or "our"), is 
offering up to $1,008,995.13 worth of Flash CF Preferred shares of the Company (the "Securities"). Purchasers of 
Securities are sometimes referred to herein as "Purchasers". The minimum target offering is $115,000 (the "Target 
Amount"). The Company intends to raise at least the Target Offering amount and up to $1,008,995.13 from 
Investors in the offering of Securities described in this Form C (this "Offering"). This Offering is being conducted 
on a best efforts basis and the Company must reach its Target Amount of $115,000 by March 30, 2020 (“Offering 
Deadline”). Unless the Company raises at least the Target Amount under the Regulation CF Offering by the Offering 
Deadline no Securities will be sold in this Offering, investment commitments will be cancelled, and committed funds 
will be returned. 

 
The rights and obligations of the holders of Securities of the Company are set forth below in the section entitled “The 
Offering and the Securities—The Securities”. In order to purchase Securities, a prospective investor must complete 
the purchase process through the Intermediary’s portal. Purchases may be accepted or rejected by the Company, in its 
sole and absolute discretion. The Company has the right to cancel or rescind its offer to sell the Securities at any time 
and for any reason. The Intermediary has the ability to reject any investment commitment made by a Purchaser and 
may cancel or rescind the Company’s offer to sell the Securities at any time for any reason. 

 
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 (the “SEC”) 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 SEC has not made an 
independent determination that these Securities are exempt from registration. 

 
This disclosure document contains forward-looking statements and information relating to, among other 
things, the Company, its business plan and strategy, and its industry. These forward-looking statements are 
based on the beliefs of, assumptions made by, and information currently available to the Company’s 
management. When used in this disclosure document and the Company Offering materials, the words 
"estimate", "project", "believe", "anticipate", "intend", "expect", and similar expressions are intended to 
identify forward-looking statements. These statements reflect management’s current views with respect to 
future events and are subject to risks and uncertainties that could cause the Company’s action results to differ 
materially from those contained in the forward-looking statements. Investors are cautioned not to place undue 
reliance on these forward-looking statements to reflect events or circumstances after such state or to reflect the 
occurrence of unanticipated events. 
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The Company has certified that all of the following statements are TRUE for the Company in connection with this 
Offering: 

 
(1) Is organized under, and subject to, the laws of a State or territory of the United States or the District of 

Columbia; 
(2) Is not subject to the requirement to file reports pursuant to section 13 or section 15(d) of the Securities 

Exchange Act of 1934 (the “Exchange Act”) (15 U.S.C. 78m or 78o(d)); 
(3) Is not an investment company, as defined in section 3 of the Investment Company Act of 1940 (15 U.S.C. 

80a-3), or excluded from the definition of investment company by section 3(b) or section 3(c) of that Act (15 
U.S.C. 80a-3(b) or 80a-3(c)); 

(4) Is not ineligible to offer or sell securities in reliance on section 4(a)(6) of the Securities Act of 1933 (the 
“1933 Act”) (15 U.S.C. 77d(a)(6)) as a result of a disqualification as specified in § 227.503(a); 

(5) Has filed with the SEC and provided to investors, to the extent required, any ongoing annual reports required 
by law during the two years immediately preceding the filing of this Form C; and 

(6) Has a specific business plan, which is not to engage in a merger or acquisition with an unidentified company 
or companies. 

 
Bad Actor Disclosure 
The Company is not subject to any Bad Actor Disqualifications under any relevant U.S. securities laws. 

 
Ongoing Reporting 
Following the first sale of the Securities, the Company will file a report electronically with the Securities & Exchange 
Commission annually and post the report on its website, no later than 120 days after the end of the company’s fiscal 
year. Once posted, the annual report may be found on the Company’s website at: https://www.umedmap.com/ 

The Company must continue to comply with the ongoing reporting requirements until: 
(1) the Company is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act; 
(2) the Company has filed at least three annual reports pursuant to Regulation CF and has total assets that do not 

exceed $10,000,000; 
(3) the Company has filed at least one annual report pursuant to Regulation CF and has fewer than 300 holders 

of record; 
(4) the Company or another party repurchases all of the Securities issued in reliance on Section 4(a)(6) of the 

1933 Act, including any payment in full of debt securities or any complete redemption of redeemable 
securities; or 

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

Neither the Company nor any of its predecessors (if any) previously failed to comply with the congoing reporting 
requirement of Regulation CF. 

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

 
About this Form C 
You should rely only on the information contained in this Form C. We have not authorized anyone to provide you 
with information different from that contained in this Form C. We are offering to sell, and seeking offers to buy the 
Securities only in jurisdictions where offers and sales are permitted. You should assume that the information contained 
in this Form C is accurate only as of the date of this Form C, regardless of the time of delivery of this Form C or of 
any sale of Securities. Our business, financial condition, results of operations, and prospects may have changed since 
that date. 

 
Statements contained herein as to the content of any agreements or other document are summaries and, therefore, are 
necessarily selective and incomplete and are qualified in their entirety by the actual agreements or other documents. 
The Company will provide the opportunity to ask questions of and receive answers from the Company’s management 
concerning terms and conditions of the Offering, the Company or any other relevant matters and any additional 
reasonable information to any prospective Purchaser prior to the consummation of the sale of the Securities. 

 
This Form C does not purport to contain all of the information that may be required to evaluate the Offering and any 
recipient hereof should conduct its own independent analysis. The statements of the Company contained herein are 
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RISK FACTORS 
 
The SEC requires the Company to identify risks that are specific to its business and 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 riskier than more developed companies. You should consider general risks as well as specific risks when 
deciding whether to invest. 
 
Risks Related to the Company’s Business and Industry 
 
We have a limited operating history upon which you can evaluate our performance, and accordingly, our prospects 
must be considered in light of the risks that any new company encounters. 
The Company is still in an early phase and is just beginning to implement its business plan. There can be no assurance 
that it will ever operate profitably. The likelihood of its success should be considered in light of the problems, expenses, 
difficulties, complications and delays usually encountered by companies in their early stages of development.  

 
We rely on other companies to provide components and services for our products. 
We depend on suppliers and subcontractors to meet our milestones and deliverables. Our ability to meet our obligations may 
be adversely affected if suppliers or subcontractors do not provide the agreed-upon supplies or perform the agreed-upon 
services in a timely and cost-effective manner. Likewise, the quality of our products may be adversely impacted if companies 
to whom we delegate development of major components or subsystems for our products, or from whom we acquire such 
items, do not provide components which meet required specifications.  Our suppliers may unable to quickly recover from 
natural disasters and other events beyond their control and may be subject to additional risks such as financial problems that 
limit their ability to conduct their operations. The risk of these adverse effects may be greater in circumstances where we rely 
on only one or two subcontractors or suppliers for a particular component. The supply of components for a new or existing 
product could be delayed or constrained, or a key manufacturing vendor could delay shipments of completed products to us 
adversely affecting our business and results of operations. 
 
We rely on various intellectual property rights, including licenses in order to operate our business. 
The Company relies on certain intellectual property rights to operate its business.  The steps that we have taken to maintain 
and protect our intellectual property may not prevent it from being worked-around, particularly in countries where 
intellectual property rights are not highly developed or protected. In some circumstances, enforcement may not be 
available to us because an infringer has a dominant intellectual property position or for other business reasons, or 
countries may require compulsory licensing of our intellectual property. Our failure to obtain or maintain intellectual 
property rights that convey competitive advantage, adequately protect our intellectual property or detect or prevent 
circumvention or unauthorized use of such property, could adversely impact our competitive position and results of 
operations. We also rely on nondisclosure and noncompetition agreements with employees, consultants and other parties 
to protect, in part, trade secrets and other proprietary rights. There can be no assurance that these agreements will 
adequately protect our trade secrets and other proprietary rights and will not be breached, that we will have adequate 
remedies for any breach, that others will not independently develop substantially equivalent proprietary information or 
that third parties will not otherwise gain access to our trade secrets or other proprietary rights. As we expand our 
business, protecting our intellectual property will become increasingly important. The protective steps we have taken 
may be inadequate to deter our competitors from using our proprietary information. In order to protect or enforce our 
patent rights, we may be required to initiate litigation against third parties, such as infringement lawsuits. Also, these third 
parties may assert claims against us with or without provocation. These lawsuits could be expensive, take significant 
time and could divert management’s attention from other business concerns. The law relating to the scope and validity 
of claims in the technology field in which we operate is still evolving and, consequently, intellectual property positions 
in our industry are generally uncertain. We cannot assure you that we will prevail in any of these potential suits or that 
the damages or other remedies awarded, if any, would be commercially valuable. 

 
The Company is not subject to Sarbanes-Oxley regulations and may lack the financial controls and procedures of 
public companies. 
The Company may not have the internal control infrastructure that would meet the standards of a public company, 
including the requirements of the Sarbanes Oxley Act of 2002. As a privately-held (non-public) Company, the Company 
is currently not subject to the Sarbanes Oxley Act of 2002, and it's financial and disclosure controls and procedures 
reflect its status as a development stage, non-public company. There can be no guarantee that there are no significant 
deficiencies or material weaknesses in the quality of the Company's financial and disclosure controls and procedures. 
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If it were necessary to implement such financial and disclosure controls and procedures, the cost to the Company of 
such compliance could be substantial and could have a material adverse effect on the Company's results of operations. 

 
Changes in government regulation could adversely impact our business. 
The Company is subject to legislation and regulation at the federal and local levels and, in some instances, at the state 
level. We expect that court actions and regulatory proceedings will continue to refine our rights and obligations under 
applicable federal, state and local laws, which cannot be predicted. Modifications to existing requirements or imposition 
of new requirements or limitations could have an adverse impact on our business. 

 
Damage to our reputation could negatively impact our business, financial condition and results of operations. Our 
reputation and the quality of our brand are critical to our business and success in existing markets, and will be critical 
to our success. Any incident that erodes consumer loyalty for our brand could significantly reduce its value and 
damage our business. We may be adversely affected by any negative publicity, regardless of its accuracy. Also, there 
has been a marked increase in the use of social media platforms and similar devices, including blogs, social media 
websites and other forms of internet-based communications that provide individuals with access to a broad audience of 
consumers and other interested persons. The availability of information on social media platforms is virtually 
immediate as is its impact. Information posted may be adverse to our interests or may be inaccurate, each of which 
may harm our performance, prospects or business. The harm may be immediate and may disseminate rapidly and 
broadly, without affording us an opportunity for redress or correction. 
 
Our business could be negatively impacted by cyber security threats, attacks and other disruptions. 
Like others in our industry, we continue to face advanced and persistent attacks on our information infrastructure where 
we manage and store various proprietary information and sensitive/confidential data relating to our operations. These 
attacks may include sophisticated malware (viruses, worms, and other malicious software programs) and phishing 
emails that attack our products or otherwise exploit any security vulnerabilities. These intrusions sometimes may be 
zero-day malware that are difficult to identify because they are not included in the signature set of commercially 
available antivirus scanning programs. Experienced computer programmers and hackers may be able to penetrate our 
network security and misappropriate or compromise our confidential information. or that of our customers or other 
third-parties, create system disruptions, or cause shutdowns. Additionally, sophisticated software and applications that 
we produce or procure from third-parties may contain defects in design or manufacture, including "bugs" and other 
problems that could unexpectedly interfere with the operation of the information infrastructure.  
 
Our business relies on the development of medical technology that has not been previously used on human tissue.  
The Company’s Medical diagnostic technology use adds complexity due to the variation of the targets. This creates risk 
associated with the application and optimization of industrial techniques for use on human tissue.  In addition, there is risk 
in the development of the software assisting the visualization of tissue images, and building feature recognition capabilities. 
Algorithms that have assisted material science and aerospace applications can be applied to the UMM ultrasound diagnostics 
but they must be transformed for implementation in medical 
imaging. 
 
Our business relies on the future adoption of its technology by the medical community.   
Medical end-users might resist new tools due to old diagnostic approach biases, therefore, attention needs to be paid to 
ultimate presentation of the clinical data to the user. Resistance and hostile opposition to the new technology by users of 
competitive diagnostic tools (x-rays) and by established players protecting their market share and territories must be 
managed. 
 
Our business is vulnerable to the introduction of a new technology.   
There exists the possibility that a new technology that can provide an equivalent or superior benefit will be invented and 
render UMM’s technology obsolete. 
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Risks Related to the Offering 
 
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. 
You should not rely on the fact that our Form C is accessible through the U.S. Securities and Exchange Commission’s 
EDGAR filing system as an approval, endorsement or guarantee of compliance as it related to this Offering. 

 
Neither the Offering nor the Securities have been registered under federal or state securities laws, leading to an 
absence of certain regulation applicable to the Company. 
No governmental agency has reviewed or passed upon this Offering, the Company or any Securities of the Company. 
The Company also has relied on exemptions from securities registration requirements under applicable state securities 
laws. Investors in the Company, therefore, will not receive any of the benefits that such registration would otherwise 
provide. Prospective Investors must therefore assess the adequacy of disclosure and the fairness of the terms of this 
Offering on their own or in conjunction with their personal advisors. 
 
Compliance with the criteria for securing exemptions under federal securities laws and the securities laws of the various 
states is extremely complex, especially in respect of those exemptions affording flexibility and the elimination of trading 
restrictions in respect of securities received in exempt transactions and subsequently disposed of without registration 
under the Securities Act or state securities laws. 
 
The Company has the right to conduct multiple closings during the Offering. 
If the Company meets certain terms and conditions an intermediate close of the Offering can occur, which will allow 
the Company to draw down on half of the proceeds of the offering committed and captured during the relevant period. 
The Company may choose to continue the Offering thereafter. Purchasers should be mindful that this means they can 
make multiple investment commitments in the offering, which may be subject to different cancellation rights. For 
example, if an intermediate close occurs and later a material change occurs as the Offering continues, Purchasers 
previously closed upon will not have the right to re-confirm their investment as it will be deemed completed. 
 
The Company's management may have broad discretion in how the Company uses the net proceeds of an offering. 
Unless the Company has agreed to a specific use of the proceeds from an offering, the Company's management will 
have considerable discretion over the use of proceeds from their offering. You may not have the opportunity, as part of 
your investment decision, to assess whether the proceeds are being used appropriately. 

 
The Company has the right to limit individual Purchasers commitment amount based on the Company’s 
determination of a Purchaser’s sophistication. 
The Company may prevent Purchasers from committing more than a certain amount to this Offering based on the 
Company’s belief of the Purchaser’s sophistication and ability to assume the risk of the investment. This means that 
your desired investment amount may be limited or lowered based solely on the Company’s determination and not in 
line with relevant investment limits set forth by the Regulation Crowdfunding rules. This also means that other 
Purchasers may receive larger allocations of the Offering based solely on the Company’s determination. 

 
The Company has the right to extend the Offering deadline. The Company has the right to end the Offering early. 
The Company may extend the Offering deadline beyond what is currently stated herein. This means that your investment 
may continue to be held in escrow while the Company attempts to raise the Minimum Amount even after the Offering 
deadline stated herein is reached. While you have the right to cancel your investment in the event the Company extends 
the Offering, if you choose to reconfirm your investment, your investment will not be accruing interest during this time 
and will simply be held until such time as the new Offering deadline is reached without the Company receiving the 
Minimum Amount, at which time it will be returned to you without interest or deduction, or the Company receives the 
Minimum Amount, at which time it will be released to the Company to be used as set forth herein. Upon or shortly after 
release of such funds to the Company, the Securities will be issued and distributed to you. The Company may also end 
the Offering early; if the Offering reaches its target Offering amount after 21- calendar days but before the deadline, the 
Company can end the Offering with 5 business days’ notice. This means your failure to participate in the Offering in a 
timely manner, may prevent you from being able to participate – it also means the Company may limit the amount of 
capital it can raise during the Offering by ending it early. 
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Risks Related to the Securities 
 
The Flash CF Preferred shares will not be freely tradable until one year from the initial purchase date. Although 
the Flash CF Preferred shares may be tradable under federal securities law, state securities regulations may apply, 
and each Purchaser should consult with his or her attorney. 
You should be aware of the long-term nature of this investment. There is not now and likely will not be a public market 
for the Flash CF Preferred shares. Because the Flash CF Preferred shares have not been registered under the Securities 
Act or under the securities laws of any state or non-United States jurisdiction, the Flash CF Preferred shares have 
transfer restrictions and cannot be resold in the United States except pursuant to Rule 501 of Regulation CF. It is not 
currently contemplated that registration under the Securities Act or other securities laws will be affected. Limitations 
on the transfer of the Flash CF Preferred shares may also adversely affect the price that you might be able to obtain for 
the shares of Flash CF Preferred in a private sale. Purchasers should be aware of the long-term nature of their investment 
in the Company. Each Purchaser in this Offering will be required to represent that it is purchasing the Securities for its 
own account, for investment purposes and not with a view to resale or distribution thereof. 

 
Purchasers will not have voting rights, until conversion of the Securities into Common shares. 
Purchasers will not have the right to vote upon matters of the Company unless their Securities are converted into Common 
shares.  
 
Purchasers will not be entitled to any inspection or information rights other than those required by Regulation CF. 
Purchasers will not have the right to inspect the books and records of the Company or to receive financial or other 
information from the Company, other than as required by Regulation CF. Other security holders of the Company may 
have such rights. Regulation CF requires only the provision of an annual report on Form C and no additional information 
– there are numerous methods by which the Company can terminate annual report obligations, resulting in no 
information rights, contractual, statutory or otherwise, owed to Purchasers. This lack of information could put 
Purchasers at a disadvantage in general and with respect to other security holders. 

 
Purchasers will be unable to declare the Security in "default" and demand repayment. 
Unlike convertible notes and some other securities, the Securities do not have any "default" provisions upon which the 
Purchasers will be able to demand repayment of their investment. The Company has ultimate discretion as to whether 
or not to convert the Securities upon a future equity financing and Purchasers have no right to demand such conversion. 
Only in limited circumstances, such as a liquidity event, may the Purchasers demand payment and even then, such 
payments will be limited to the amount of cash available to the Company. 

 
The Company may never undergo a liquidity event. 
The Company may never receive a future equity financing. In addition, the Company may never undergo a liquidity event 
such as a sale of the Company or an IPO. If neither the conversion of the Securities nor a liquidity event occurs, the 
Purchasers could be left holding the Securities in perpetuity. The Securities have numerous transfer restrictions and will 
likely be highly illiquid, with no secondary market on which to sell them. In addition to the risks listed above, businesses 
are often subject to risks not foreseen or fully appreciated by the management. It is not possible to foresee all risks that 
may affect us. Moreover, the Company cannot predict whether the Company will successfully effectuate the Company’s 
current business plan. Each prospective Purchaser is encouraged to carefully analyze the risks and merits of an 
investment in the Securities and should take into consideration when making such analysis, among other, the Risk 
Factors discussed above. 

 
Equity securities acquired upon conversion of Flash CF Preferred shares may be significantly diluted as a consequence 
of subsequent financings. 
Company equity securities will be subject to dilution. Company intends to issue additional equity to employees and 
third-party financing sources in amounts that are uncertain at this time, and as a consequence holders of equity securities 
resulting from Flash CF Preferred share conversion will be subject to dilution in an unpredictable amount. Such dilution 
may reduce the purchaser’s control and economic interests in the Company. The amount of additional financing needed 
by Company will depend upon several contingencies not foreseen at the time of this offering. Each such round of 
financing (whether from the Company or other investors) is typically intended to provide the Company with enough 
capital to reach the next major corporate milestone. If the funds are not sufficient, Company may have to raise additional 
capital at a price unfavorable to the existing investors, including the purchaser. The availability of capital is at least 
partially a function of capital market conditions that are beyond the control of the Company. There can be no assurance 
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that the Company will be able to predict accurately the future capital requirements necessary for success or that additional 
funds will be available from any source. Failure to obtain such financing on favorable terms could dilute or otherwise 
severely impair the value of the purchaser’s Company securities. 

 
There is no present market for the Securities and we have arbitrarily set the price. 
The offering price was not established in a competitive market. We have arbitrarily set the price of the Securities with 
reference to the general status of the securities market and other relevant factors. The Offering price for the Securities 
should not be considered an indication of the actual value of the Securities and is not based on our net worth or prior 
earnings. We cannot assure you that the Securities could be resold by you at the Offering price or at any other price. 
 
BUSINESS 
 
Description of the Business 
Ultrasonic Medical Mapping, Inc (UMM) develops and commercializes medical equipment using automated ultrasonic 
medical mapping for early stage cancer detection. The company aims to develop the first diagnostic application of low 
frequency ultrasound to improve cancer detection and reduce associated mortality. 
 
Business Plan 
UMM is developing its technology through 3rd party clinical validation.  This will position the company to license or sell 
the IP to a major manufacturer that sells capital equipment for cancer detection and associated service contracts to the 
target market - diagnostic imaging centers.   
 
The Company’s Products and/or Services 
The company develops and commercializes medical equipment using automated ultrasound medical mapping for early-stage 
cancer detection.  UMM’s equipment is the first diagnostic application of low frequency ultrasound in medicine. 
 
Competition 
UMM represents the first application of low frequency ultrasound as an alternative for medical imaging. There are no 
direct competitors at this point.  Indirect competitors are players in the diagnostic equipment market and include: Hologic, 
GE Healthcare, Siemens Healthcare and other established imaging companies. All companies are active with incremental 
product development in medical imaging. 
 
Intellectual Property 
The company’s issued patent – US Patent 13/979,605 provides broad protection against potential competition. Rights are 
secured to use ultrasound for the mapping of all human tissue across the optimum frequency bandwidth and in a wide 
range of configurations. 

 
 
Governmental/Regulatory Approval and Compliance 
The Company is subject to and affected by laws and regulations of U.S. federal, state and local governmental authorities. 
These laws and regulations are subject to change. 
 
Litigation 
None. 
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Aaron U. Mishler Vice President and CFO, 
CTO, Secretary, Board 
Member 

Oversight of all technical aspects of 
the Company,  including 
Technological development. 
Responsible for all financial tracking 
and reporting requirements,  

MBA – Georgetown 
University.  BA – History, 
Purdue University.   

Matthew T. Raine Board Member EVP Development, Evolution 
Hospitality 

BA – Accounting, 
Claremont McKenna 
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FINANCIAL INFORMATION 
 

Please see the financial information listed on the cover page of this Form C and attached hereto in addition to 
the following information. Financial statements are attached hereto as Exhibit C. 

 
Ultrasonic Medical Mapping, LLC, established January 3, 2012 was converted to Ultrasonic Medical Mapping, Inc on 
September 16, 2019 with the State of Delaware.   

 
The financials attached as Exhibit C represent the financials of Ultrasonic Medical Mapping, LLC  

 
Operations 
 
Ultrasonic Medical Mapping, Inc (“the Company”) was incorporated on September 16, 2019 under the laws of the 
State of Delaware, and is headquartered in Bethesda, MD. The Company develops and commercializes medical 
equipment using automated ultrasonic medical mapping for early stage cancer detection. The company aims to develop 
the first diagnostic application of low frequency ultrasound to improve cancer detection and reduce associated 
mortality. 

 
Cash and Cash Equivalents 
 
The Company considers all highly liquid investments with an original maturity of 90 days or less to be cash 
equivalents. 

 
$2500 in cash. 

 
A convertible note facility with a $515,000 face value will convert coincident with the closing of this offering.  The 
conversion will be non-dilutive to holders of Flash CF Preferred shares.   

 
Liquidity and Capital Resources 
 
The proceeds from the Offering are essential to our operations. We plan to use the proceeds as set forth above under 
"Use of Proceeds", which is an indispensable element of our business strategy. 

 
The Company currently does not have any additional outside sources of capital other than the proceeds from the 
Combined Offerings. 

 
Capital Expenditures and Other Obligations 
 
Ultrasonic Medical Mapping, Inc. intends to purchase parts to develop its prototype, initially.   

 
Valuation 
 
The Company has ascribed a $6 million pre-offering valuation to the Company; the securities are priced arbitrarily. 

 
Material Changes and Other Information  

None. 

Trends and Uncertainties 

After reviewing the above discussion of the steps the Company intends to take, potential Purchasers should consider 
whether achievement of each step within the estimated time frame is realistic in their judgment. Potential Purchasers 
should also assess the consequences to the Company of any delays in taking these steps and whether the Company 
will need additional financing to accomplish them. 

 
Please see Exhibit C for the management’s evaluation of subsequent events and applicable disclosures: 
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preferences applicable to any series of preferred stock then outstanding, all of its assets legally available for 
distribution with equal priority among the Investors, and all holders of common stock. 

 
A "Dissolution Event" means (i) a voluntary termination of operations by the Company, (ii) a general assignment for 
the benefit of the Company’s creditors or (iii) any other liquidation, dissolution or winding up of the Company 
(excluding a Liquidity Event), whether voluntary or involuntary. 

 
Voting and Control 

 
The Securities have no voting rights until converted into common shares.  

Anti-Dilution Rights 
 

The Securities do not have anti-dilution rights until converted to common shares, which means that future equity 
financings will dilute the ownership percentage that the Investor may eventually have in the Company. 

 
Restrictions on Transfer 

 
Any Securities sold pursuant to Regulation CF being offered may not be transferred by any Investor of such Securities 
during the one-year holding period beginning when the Securities were issued, unless such Securities are transferred: 
1) to the Company, 2) to an accredited investor, as defined by Rule 501(d) of Regulation D promulgated under the 
Securities Act, 3) as part of an IPO or 4) to a member of the family of the Investor or the equivalent, to a trust controlled 
by the Investor, to a trust created for the benefit of a member of the family of the Investor or the equivalent, or in 
connection with the death or divorce of the Investor or other similar circumstances. "Member of the family" as used 
herein means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse or spousal equivalent, sibling, 
mother/father/daughter/son/sister/brother-in-law, and includes adoptive relationships. Remember that although you 
may legally be able to transfer the Securities, you may not be able to find another party willing to purchase them. 

 
In addition to the foregoing restrictions, prior to making any transfer of the Securities or any Securities into which 
they are convertible, such transferring Investor must either make such transfer pursuant to an effective registration 
statement filed with the SEC or provide the Company with an opinion of counsel stating that a registration statement 
is not necessary to effect such transfer. 

 
In addition, the Investor may not transfer the Securities or any Securities into which they are convertible to any of the 
Company’s competitors, as determined by the Company in good faith. 

 
Furthermore, upon the event of an IPO, the capital stock into which the Securities are converted will be subject to a 
lock-up period and may not be sold for up to 180 days following such IPO. 

 
Other Material Terms 
• The Company does not have the right to repurchase the Securities. 
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TAX MATTERS 
 

EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH HIS OR HER OWN TAX AND ERISA 
ADVISOR AS TO THE PARTICULAR CONSEQUENCES TO THE INVESTOR OF THE PURCHASE, 
OWNERSHIP AND SALE OF THE INVESTOR’S SECURITIES, AS WELL AS POSSIBLE CHANGES IN 
THE TAX LAWS. 

 
TO INSURE COMPLIANCE WITH THE REQUIREMENTS IMPOSED BY THE INTERNAL REVENUE 
SERVICE, WE INFORM YOU THAT ANY TAX STATEMENT IN THIS FORM C CONCERNING UNITED 
STATES FEDERAL TAXES IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, 
BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING ANY TAX-RELATED PENALTIES UNDER 
THE UNITED STATES INTERNAL REVENUE CODE. ANY TAX STATEMENT HEREIN CONCERNING 
UNITED STATES FEDERAL TAXES WAS WRITTEN IN CONNECTION WITH THE MARKETING OR 
PROMOTION OF THE TRANSACTIONS OR MATTERS TO WHICH THE STATEMENT RELATES. 
EACH TAXPAYER SHOULD SEEK ADVICE BASED ON THE TAXPAYER’S PARTICULAR 
CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

 
Potential Investors who are not United States residents are urged to consult their tax advisors regarding the United 
States federal income tax implications of any investment in the Company, as well as the taxation of such investment by 
their country of residence. Furthermore, it should be anticipated that distributions from the Company to such foreign 
investors may be subject to UNITED STATES withholding tax. 

 
EACH POTENTIAL INVESTOR SHOULD CONSULT HIS OR HER OWN TAX ADVISOR CONCERNING 
THE POSSIBLE IMPACT OF STATE TAXES. 
 
 
TRANSACTIONS WITH RELATED PERSONS AND CONFLICTS OF INTEREST 

 
From time to time the Company may engage in transactions with related persons. Related persons are defined as any 
director or officer of the Company; any person who is the beneficial owner of 10 percent or more of the Company’s 
outstanding voting equity securities, calculated on the basis of voting power; any promoter of the Company; any 
immediate family member of any of the foregoing persons or an entity controlled by any such person or persons. 

 


