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PART II 
 

OFFERING MEMORANDUM DATED [  ], 2024 
 

         Retrieve Medical Holdings, Inc. 
 

                376 Main Street, Suite 100, Bedminster, NJ 07921 
retrievemedical.com 

 
Up to $2,999,999.77 of Common Stock 

Minimum Investment Amount: $1,001.36 

 
Retrieve Medical Holdings, Inc. ("the Company," " Retrieve Medical", "we," or "us"), is offering up to $2,999,999.77 
worth of the company’s common stock, $0.001 per share (the “Common Stock”) at a price of $1.50 per share for 
1,932,367 shares, plus an investor fee of 3.5% per transaction for each transaction for up to $101,449.27. The 
minimum target amount under this Regulation CF offering is $5,000.08 (the "Target Offering Amount"), including an 
investor fee of 3.5% for each transaction. The Company must reach its Target Offering Amount of $5,000.08 by 
February 28, 2025. Unless the Company raises at least the Target Offering Amount of $5,000 under the Regulation 
CF offering by February 28, 2025, no securities will be sold in this offering, investment commitments will be canceled, 
and committed funds will be returned. 
 
The Company will issue special BONUS shares for early investors, as follows: 
 
Bonus shares will be issued to investors who invest in the Offering as follows: 

 
Purchase of shares for at least $5,000 - 5% bonus shares 
Purchase of shares for at least $10,000 - 7% bonus shares 
Purchase of shares for at least $25,000 - 10% bonus shares 
 

The Offering is being made through DealMaker Securities LLC (the "Intermediary"). The Intermediary will be entitled 
to receive fees related to the purchase and sale of the Securities. The rights and obligations of any Purchasers of the 
Securities must complete the purchase process through the Intermediary. All committed funds will be held in escrow 
with Enterprise Bank & Trust, a Missouri chartered trust company with banking powers (the “Escrow Agent”) until 
the Target Offering Amount has been met or exceeded and one or more closings occur. You may cancel an 
investment commitment until up to 48 hours prior to February 25, 2025 (the “Offering Deadline”), or such earlier 
time as the Company designates, pursuant to Regulation CF, using the cancellation mechanism provided by the 
Intermediary.  The Intermediary has the ability to reject any investment commitment and may cancel or rescind the 
Company’s offer to sell the Offered Shares at any time for any reason. 
 
Investors will be required to pay an investor processing fee of 3.5% (the “Investor Fee”) to the Company at the time 
of the subscription to help offset transaction costs. The Intermediary will receive a cash commission on this fee.  

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. 
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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.S. Securities and Exchange 
Commission 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 AND ITS BUSINESS 

Overview 
 

Retrieve Medical Holdings, Inc. ("Retrieve Medical", "We", "Company") was first incorporated on December 18, 
2007, under the laws of Nevada. We focus on developing Retrieve Dx™, a specialized software that works with 
electronic medical records system, to streamline certain documentation tasks for emergency departments. We 
believe Retrieve is a smarter way to create more comprehensive, more precise patient documentation in less time. 

Corporate History 

We were first incorporated in Nevada as “Surf A Movie Solutions, Inc.” on December 18, 2007 to engage in the 
business of the development sale and marketing of online video sales. We were not successful in our efforts and 
discontinued this line of business. Since that time and until August 8, 2014, we were a “shell company” (as such term 
is defined in Rule 12b-2 under the Exchange Act). 

On August 30, 2013, we changed our name to “Frac Water Systems, Inc.” and on October 10, 2013 we decided to 
engage in the business of providing economically and environmentally sound solutions for the treatment and 
recycling of wastewater resulting principally from oil and gas exploration and production activities. Due to our 
research of the business opportunities, on December 31, 2013 we determined not to move forward with this line of 
business. 

In early March 2014, we decided to enter into the business of developing, manufacturing and marketing 
pharmaceutical level products containing phytocannabinnoids, an abundant and pharmaceutically active 
component of industrial hemp, for the prevention and alleviation of various conditions and diseases. In connection 
therewith, on March 17, 2014, we changed our name to “Cannabis Therapy Corporation” and on March 24, 2014 
changed our trading symbol on OTC Markets to “CTCO”. On December 23, 2014, we changed our name to “Peak 
Pharmaceuticals, Inc.” and our trading symbol changed to “PKPH” on February 5, 2015. 

On March 27, 2023, we entered into an Agreement and Plan of Merger and Reorganization (the “Merger 
Agreement”) with Retrieve Medical Acquisition Corp., a Delaware corporation (the “Acquisition Subsidiary”) and 
Retrieve Medical, Inc., a Delaware corporation, pursuant to which the Acquisition Subsidiary was merged with and 
into Retrieve Medical, Inc., with Retrieve Medical, Inc. surviving as a wholly-owned subsidiary of the Company (the 
“Merger”). The transaction (the “Closing”) took place on March 27, 2023 (the “Closing Date”). We acquired, through 
a reverse triangular merger, all of the outstanding capital stock of Retrieve Medical, Inc. in exchange for issuing 
Retrieve Medical, Inc.’s shareholders (the “Retrieve Medical, Inc. Shareholders”), pro-rata, an aggregate of 
16,338,951 shares of the Company’s common stock, par value $0.001 per share. As a result of the Merger, the 
Retrieve Medical, Inc. Shareholders became the majority shareholders of the Company. Neil Reithinger, the sole 
director of the Company, approved the Agreement and the transactions contemplated under the Agreement, and 
on the Closing Date, resigned from his positions of Chief Executive Officer, Chief Financial Officer and sole director 
of the Company. Effective as of the Closing Date, Mr. Jerry Swon, was appointed as the Chief Executive Officer of the 
Company. The directors and shareholders of Retrieve Medical, Inc. have approved the Agreement and the 
transactions contemplated thereunder and as of the Closing Date own 16,338,951 shares of Common Stock in the 
aggregate. 

Immediately following the Closing of the Merger, the Company changed its business plan to that of Retrieve Medical, 
Inc. As a result of the Merger, on May 31, 2023 the Company changed its name to “Retrieve Medical Holdings, Inc.” 
as well as its trading symbol to better reflect its current business to its shareholders.  

Business Model 

Our business model is software as a service (SaaS) recurring revenue. The SaaS fees are based on the number of 
visits in the hospital, clinic, or doctors’ office. For each visit, the software will be used to scan the record and present 
data back to the physician. The plan to bill the Company will depend on several factors when determining the annual 
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service fee, including, but not limited to, hospital discharges, emergency department/clinic visits, and size of the 
organization.  This fee will be billed on an annual basis. The initial term of our licensing contracts is expected to be 3 
years with automatic evergreen extensions.  

Our four white papers show that utilizing our computer aided solution yields a better clinical result in terms of 
reduced mortality and higher quality of care. Further, by using our solution, physicians need to spend less time on 
having to research and analyze coding, which will improve satisfaction for physician employees and room to servicing 
higher volumes of patients. Retrieve has a dynamic model that is available to hospital customers and prospects, and 
allows the organization’s volume and historical reimbursement data to be entered and compared to the norm for 
the same diseases. The model identifies all areas where the organization is undercharging based on national 
averages. It shows the increase which can be achieved by implementing the Retrieve programs.  

Recent Developments 

On March 31, 2023, the Company changed its fiscal year end from September 30 to December 31. 

Our Opportunities 

Historical EMR Problem Statement with Physician Usage 

As electronic medical records (EMR) were introduced into the marketplace 20 years ago, the role of the physician 
greatly expanded.  He/she took the place of the ward clerk and the nursing staff in entering information into the 
marketplace.  All physician products required this increased data enter input. This added 15-30% workload to the 
physician in manual labor and documentation.  It greatly reduced the productivity of the physicians and their job 
satisfaction.  Over the years we have continued to add to the documentation burden of the physician and provide 
very few tools to assist in decreasing the overall workload. 

Physicians rely on past experience and readily available information to proceed with patient treatment.  This results 
in the use of assumptions and general scenarios of health and is not tailored to the patient.  The future will rely on 
capturing more patient data from a more complete history given to the physician for use as a basis for treatment.  
This improves diagnostic assessment and provides a much better understand of the patient to increase the quality 
of care and the overall treatment. 

While the best data comes from the physician personally adding to the medical record, it has been an increased 
burden of labor for the most expensive and knowledgeable resources.  The data from the laboratory is typically 
empirical data and does not need to be review by the physician until presented in the patient’s overall record. This 
data typically falls in ranges and if the patient is outside of range is easily noted by the physician.  Fortunately, lab 
data represents 75-80% of the information used in patient treatment.  Textual data is much more difficult to examine 
and review.  It requires special tools and medical knowledge to codify. While it is only 20-25% of the normal patient 
record, physicians typically do not review it since it is not all in one place, the volume of reading can be extensive 
and limited due to the availability of time. 

Electronic Health Records and Comorbidities  

Emergency departments (ED) often face challenges with treating patients due to issues with obtaining the proper 
patient documentation. The ED is a busy, quick-results department, whereby time is of the essence. Physicians just 
do not have the time to thoroughly study the medical records to accurately record comorbidities and other 
conditions that provide a complete picture of the clinical situation for the patient. Additionally, these issues include 
the lengthy delays frequently involved with obtaining and reviewing a client’s records or test results in the necessary 
timeframe, and a lack of readily available information pertaining to a patient’s pre-existing conditions.  

Over a period of ten years, the Research Foundation for the State University of New York (“Research Foundation”) 
had developed a software solution that improves the workflow and provision by physicians of accurate diagnoses to 
patients, and the efficiency of the record-keeping process of medical centers, with special emphasis on the 
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emergency department environment.  Retrieve Medical, Inc. in 2016 obtained an exclusive world-wide license from 
the Research Foundation to complete development and undertake the commercialization of this software 
application. The Company has now materially completed the software development and is poised to introduce the 
product under the Retrieve Dx™ label to the market.  

Emergency Department physicians are often tasked with researching a client’s complete medical history in a limited 
timeframe. The increasing volume of historical patient information has made this an almost impossible task. This 
problem has been heighted by the widespread availability of electronic health records (EHR), which further increases 
the amount of patient historical information that the physician must sort through and analyze.  

Emergency department clinicians identify and document patient’s medical conditions by inspecting assorted test 
results and obtaining the patient’s medical history when available. This can be a time-consuming process that can 
result in documentation errors and omissions and misdiagnosis. The death or re-admission of a patient to a hospital 
as the result of an undiagnosed condition may result in a loss of insurance reimbursement to the hospital, lower 
hospital ratings and lower physician performance ratings. Without proper documentation of pre-existing conditions 
at the time of admission, it is impossible for the attending physician to differentiate pre-existing conditions from 
complications that occur during hospitalization. 

EHRs should improve identification and documentation of pertinent health issues. They should be faster and better 
than paper records. However, Computerized Physician Order Entry (CPOE) and EHRs today result in physicians and 
nurses spending more time at the computer than at the bedside as they become data entry focused. Because data 
from multiple inputs can be recorded electronically, there is the danger of data overload, resulting in the need to 
cull through multiple screens of data to find the pertinent information. 

Capturing more patient data is even more important for physicians when treating patients with comorbidities. 
Comorbidities are medical conditions which are not the principal diagnosis or reason for visit during an ED patient 
encounter. Comorbidities are significant additional medical conditions that impact on a patient's health and ultimate 
outcomes. Comorbidities affect patients' outcomes, survival, and length of hospitalization. Identifying and 
highlighting comorbidities for patients admitted to the hospital helps ensure these conditions are addressed. 

Thus, knowledge and accurate proper documentation of comorbidities discovered when a patient is seen in the ED 
is a significant piece of information that needs to be communicated to a patient's primary care health team for timely 
follow-up and proper treatment. Most failures and errors in caring for patients happen at times when healthcare 
providers may fail to communicate clinical information as the patient moves through the continuum of care. 
Secondly, since patient-centered care, a component of healthcare quality recognized by the Institute of Medicine, 
encourages engaging patients and family in their care, ED findings such as abnormal labs, radiology reports and test 
results should not only be communicated to the patient's primary care provider but also be provided to the patient 
and/or family.  

Thirdly, proper documentation of comorbidities is important for hospital coding, billing, and reimbursement in 
analyzing service intensity weight, risk adjusted outcome measures, staffing and reimbursement. In fact, data bases 
with administrative data based on coding are often used for health services research. Proper comorbidity coding 
with this new legislation will affect the financial reimbursement to the medical facility and the physician. 

In the emergency department there is opportunity to document what comorbidities exist so that care givers are 
aware and can address them. Many of the comorbidities are ambulatory care sensitive problems: diabetes, 
hypertension, kidney problems, obesity, electrolytes abnormality, etc. Often these comorbidities, which may be 
discovered during the encounter, are not the principal reason for a visit and thus are not listed as a diagnosis or 
reason for visit in the record. In addition, for coding purposes, they must be expressed in the narrative description 
and signed by the physician. 

The main barrier of the identification and documentation of comorbidities today is that computer-aided automation 
to support this process is virtually nonexistent. In fact, the physician will have to rely primarily on costly and time-
consuming manual chart review. The problem with this, as mentioned earlier, is that due to the voluminous amount 
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of information which becomes available and the focus being on the immediate condition being treated by the 
Emergency physician, some of the comorbidities may be missed or not documented; in certain cases, the physician 
may decide to ignore it as unimportant or a transient occurrence. 

Our Solutions and Product 

Our software addresses the lack of the computer-aided automation in the identification and documentation of 
comorbidities by using deterministic algorithms and natural language processing (NLP) to automatically identify and 
document comorbidities from a patient's EHR. Bringing automation to this problem substantially improves and 
affects the outcome of ED treatment. More importantly, automation facilitates the rapid creation of a prominent 
and succinct summary of the comorbid conditions for electronic (and or printed) communication back to the 
inpatient admitting physician or the primary care physician (PCP) in a timely manner for further follow-up and 
continued monitoring. 

The Retrieve software is a real-time diagnostic clinical decision-support and physician documentation software, 
which analyzes all of the medical record and then presents these findings to the physician to consider with their 
diagnosis. The physician still makes the medical decision; however, this product solution presents all of the pertinent 
information for the physician to make a timely proper medical decision.  Some may be pertinent and have the 
physician probe further for more information from the patient or the patient’s family. This can be relevant in the 
patient’s diagnosis and treatment. Approximately, 48 % of all patients have complications or comorbidities. Studies 
show that 32% have 1 or 2; 13% have 3 or 4 and the remainder have more than 5. This represents a large part of the 
population. 

Retrieve uses data mining, clinical decision support, natural language processing (NLP), and algorithmic testing to 
analyze a patient’s accumulated medical records and lab results in real-time generating diagnostic support guidance. 
By analyzing all the available data about a patient, the software is expected to produce superior diagnoses with 
supporting comorbidities, leading to a reduction of malpractice claims and readmission rates and increased quality 
of patient care. Furthermore, the product will simplify the documentation process for physicians, and reduce medical 
records coding overhead. 

In addition to gathering and analyzing patients’ medical data in seconds, Retrieve also automatically identifies key 
indicators for comorbid conditions that contribute to a patient’s mortality risk. It utilizes historical patient data by 
searching through a patient’s medical records in less than 30 seconds and determines possible co-morbid conditions 
from data fields such as vital signs, laboratory values, medication lists, and radiology reports prior to the patient’s 
admission to the hospital to aid in complete medical coding. Comorbidities are added to a patient’s record only upon 
physician approval.  

Retrieve reduces manual processes where: 

• Physicians identify issues and manually enter information into EMR system.  This process is very time consuming 
and may generate errors of omission; 

• Utilization of standard notes, cut and paste techniques, or previously saved notes increases the risk of errors; 

• Patients may not report every illness or symptom in the hospital and/or they may not know the extent of their 
chronic problems; and 

• Medical records may not “connect the dots,” leaving preexisting symptoms and comorbidities undocumented in 
current documentation which in turn could lead to allegations of hospital negligence 

In February 2022, we obtained exclusive world-wide licenses to a software product “LinkCloud” that was developed 
by the University of Missouri and also includes technologies proprietary to the University of Illinois. LinkCloud 
complements our Retrieve Dx software. 
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LinkCloud is a quality-of-care enhancement tool which helps organizations offer information and guidelines about 
patient care interactions that have specific performance requirements endorsed or created by healthcare 
organization. Link Cloud has the ability to integrate patient specific findings and parameters to behavioral algorithms 
so as to display customized suggested reactions to clinically sensitive situations. This ability eliminates the need for 
extensive research and live calculations which the clinician would have to find time to accomplish while managing 
time-pressured patient visits. This not only protects the physician, institution and patient but it can also be a time-
saving CDI tool as well. 

Target Market and Sales Strategy 

The Retrieve software has gone through the validation process of both Oracle/Cerner and Epic. The validation 
process was successful and Retrieve Medical, Inc. software is an approved application for Oracle/Cerner and Epic.  
Cerner and Epic are two of the three major integrated medical database systems in the United States. We have 
expanded the software to work in a cloud environment, to be provide improved stability, security, and version 
control. Further, the company uses SMART on FHIR (a healthcare standard through which applications can access 
clinical information through a data store. It adds a security layer based on open standards including OAuth2 and 
OpenID Connect, to FHIR interfaces to enable integration with EHR systems) to integrate with vendor platforms that 
increase efficacy, reduces overhead and saves valuable time and resources in the integration and connectivity 
efforts. Retrieve Medical can integrate with any platform using SMART on FHIR (all EMRs will be mandated to support 
SMART on FHIR by 2024).   

Currently, Retrieve Medical has agreements with several sales organizations that operate in the health care space. 
Medical centers with active Emergency Departments (ED) are the main target for our product. New legislation 
requires more complete documentation during the emergency department visit and imposes a cost in form of 
reduced reimbursement for the medical service.  One of the Company’s founders is a former national executive in 
this area and his many connections and personal networks will assist in broadening the awareness  of our computer 
solution. 

Large hospital systems who already use the Oracle/Cerner, EPIC or Meditech EMR clinical systems are significant 
opportunities for our solution. Being approved by these organization as an authorized and approved application has 
been a key sales strategy of the Company. The installation of our software can be completed in a period of four 
weeks, with an expected return on investment within six months. 

Our Competition 

The most notable Clinical Decision Support software products are Nuance, Iodine, and 3M 360.  All of these software 
products are activated after the diagnosis of a patient’s condition.  Retrieve is the only software in the market that 
is activated prior to the physician’s diagnosis of the patient. In this way, the occurrence of incomplete diagnoses is 
reduced and retrospective diagnosis adjustment avoided. 

Our Growth Strategy 

Our growth strategy is to replicate the encouraging results documented at Stony Brook University Medical Center 
and market Retrieve software to all 5,000+ U.S. hospitals. 

Governmental Regulation 

The healthcare industry in which we operate is highly regulated. We and our customers must comply with a variety 
of requirements, including among others, HIPAA, HITECH, regulations issued by the Department of Health and 
Human Services and the Centers for Medicare and Medicaid Services, a number of fraud and abuse laws, such as the 
federal Anti-Kickback Statute and the False Claims Act, and comparable state laws. We have structured our 
operations to comply with these laws and other regulatory and contractual requirements. 

Healthcare Fraud and Abuse Laws 
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We may be subject to various federal laws targeting fraud and abuse in the healthcare industry. For example, the 
federal Anti-Kickback Statute prohibits, among other things, any person from knowingly or willfully offering, 
soliciting, receiving or paying remuneration (a term interpreted broadly to include anything of value, including, for 
example, gifts, discounts and credits), directly or indirectly, in cash or in kind, to induce or reward, or in return for, 
either the referral of an individual for, or the purchase, order or recommendation of, an item or reimbursable, in 
whole or in part, under a federal healthcare program such as the Medicare and Medicaid programs. The federal Anti-
Kickback Statute has been broadly interpreted by federal courts and agencies, and potentially subjects many 
healthcare business arrangements to government investigation, enforcement, and prosecution, which can be costly 
and time consuming. In addition, a person or entity does not need to have actual knowledge of the statute or specific 
intent to violate it in order to have committed a violation. 

Retrieve Software helps improve quality of documentation by identifying pertinent information in the patient’s 
medical record and by current findings identified in the medical record.  Improved quality of documentation 
improves patient care and may or may not increase reimbursement.  The primary function of the software is to 
improve patient care.   

In addition, the False Claims Act, or FCA, prohibits anyone from, among other things, knowingly presenting or causing 
to be presented, for payment to federal programs (including Medicare and Medicaid) claims for items or services 
that are false or fraudulent. Although we do not submit claims directly to payors, we could be held liable under the 
False Claims Act if we are deemed to “cause” the submission of false or fraudulent claims by, for example, including 
inaccurate information in draft medical notes for physicians, or if our documentation services are found to have 
caused clinicians to have inaccurately attested to “Meaningful Use” criteria. Claims for services that were induced 
by kickbacks and in violation of the federal Anti-Kickback Statute may also form the basis for FCA liability. In recent 
years, many cases have been brought against healthcare companies by the government and by “whistleblowers,” 
which have resulted in judgments and settlements involving substantial payments to the government by the 
companies involved. Often, to avoid the threat of treble damages and penalties under the False Claims Act, which in 
2023 are $13,508 to $27,018 per false claim, companies will resolve allegations in a settlement without admitting 
liability to avoid the potential treble damages. Any such settlement or the cost to defend against allegations could 
be substantial and impact our reputation. 

Retrieve Medical software presents information to the physician for validation and insertion into the medical record.  
The physician decides what is pertinent to include in the record. 

HIPAA also established federal criminal statutes that prohibit, among other things, knowingly and willfully executing, 
or attempting to execute, a scheme to defraud any healthcare benefit program, including private third-party payers, 
and knowingly and willfully falsifying, concealing or covering up a material fact or making any materially false, 
fictitious or fraudulent statement in connection with the delivery of or payment for healthcare benefits, items or 
services. Similar to the Anti-Kickback Statute, a person or entity does not need to have actual knowledge of the 
statute or specific intent to violate it in order to have committed a violation. 

Additionally, many of the states in which we operate also have similar fraud and abuse focused laws that apply to 
our business. The scope of these laws and the interpretations of them vary from state to state and are enforced by 
state courts and regulatory authorities, each with broad discretion. Some state fraud and abuse laws apply to items 
or services reimbursed by any payor, including patients and commercial insurers, not just those reimbursed by a 
federally funded healthcare program. 

Violations of these laws are punishable by substantial penalties and other remedies, including monetary fines, civil 
penalties, administrative penalties, criminal sanctions (in the case of Anti-Kickback Statute), exclusion from 
participation in Federal Health Claims Processing Services, forfeiture of amounts collected in violation of such laws 
and additional reporting requirements, and compliance oversight obligations. Similarly, state anti-kickback and false 
claims laws may apply to sales or marketing arrangements and claims involving healthcare items or services 
reimbursed by any source, not only government programs. 
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Data Privacy and Security 

Numerous state, federal and foreign laws, including consumer protection laws and regulations, govern the collection, 
dissemination, use, access to, confidentiality and security of personal information, including health-related 
information. In the United States, numerous federal and state laws and regulations, including data breach 
notification laws, health information, privacy and security laws, including HIPAA, and federal and state consumer 
protection laws and regulations (e.g., Section 5 of the FTC Act), that govern the collection, use, disclosure, and 
protection of health-related and other personal information could apply to our operations or the operations of our 
partners and subcontractors. 

For example, HIPAA establishes a set of national privacy and security standards for protecting the privacy, 
confidentiality and security of protected health information (“PHI”). Under HIPAA, health plans, healthcare 
clearinghouses and healthcare providers, together referred to as “covered entities” for purposes of HIPAA, and their 
“business associates” must protect individually identifiable health information in accordance with certain standards. 
HITECH enhances and strengthens the HIPAA privacy and security standards and makes certain provisions of HIPAA 
directly applicable to business associates of covered entities.   

In connection with our business operations, we access, use and disclose PHI on behalf of our covered entity and 
business associate clients, and therefore, are considered to be, a business associate of our customers and subject to 
HIPAA and its implementing regulations. HIPAA requires covered entities and business associates, such as us, to have 
agreements with their business associates, pursuant to which business associates must agree to appropriately 
safeguard the PHI created or received on their behalf and to abide by statutory and other regulatory obligations 
under HIPAA. These obligations include, but are not limited to, the responsibility to (i) maintain physical, technical 
and administrative safeguards that reasonably and appropriately protect the confidentiality, integrity and availability 
of PHI, (ii) report security incidents and other inappropriate uses or disclosures of PHI, including to individuals and 
governmental authorities, (iii) assist covered entities or business associates from which we obtain health information 
with certain duties under HIPAA; and (iv) enter into business associate agreements with our downstream contractors 
that access, use, and disclose the PHI we receive, create, and maintain, on behalf of our covered entity or business 
associate customers.  Retrieve Medical software does not retain any PHI in the cloud or on any server.  No data on 
the individual patient is ever available nor is it stored. 

HIPAA and HITECH impose numerous requirements on our business operations and subject us to material liability 
and other adverse impacts to our business in the event we fail to comply with their requirements. These include, 
without limitation, civil fines, possible criminal sanctions in certain circumstances, contractual liability to our 
customers, and damage to our brand and reputation. We have implemented appropriate safeguards to address the 
privacy and security of PHI consistent with our regulatory and contractual requirements. We also train our personnel 
regarding HIPAA and other related requirements. We have made and continue to make investments in systems to 
support customer operations that are regulated by HIPAA and other regulations. Because these standards are 
subject to interpretation and change, we cannot predict the future impact of HIPAA or other regulations on our 
business and operations. To comply with our regulatory and contractual obligations, we may have to adjust our 
policies and practices and invest in new technologies. 

In addition to HIPAA and HITECH, numerous other state and federal laws govern the collection, dissemination, use, 
access to, confidentiality and security of individually identifiable health information. In many cases, state laws are 
not preempted by the HIPAA privacy and security standards and may impose more stringent standards, thus 
complicating compliance efforts. 

Other Laws and Regulations 

We are also subject to the U.S. Foreign Corrupt Practices Act (“FCPA”), which prohibits improper payments or offers 
of payments to foreign governments and their officials for the purpose of obtaining or retaining business and 
requires companies to maintain accurate books and records and a system of internal accounting controls. Safeguards 
we implement to discourage improper payments or offers of payments by our employees, consultants, and others 
may be ineffective, and violations of the FCPA and similar laws may result in severe criminal or civil sanctions, or 
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other liabilities or proceedings against us, any of which would likely harm our reputation, business, financial 
condition and result of operations. 

 
Employees 

 
As of January 23, 2024, we have 5 full-time employees. In addition, we are retaining several independent contractors 
for software programming, technical support and marketing services. 

Litigation 

The Company is not involved in any litigation, and its management is not aware of any pending or threatened legal 
actions relating to its intellectual property, conduct of its business activities, or otherwise. 

 
Property 

The Company currently leases 376 Main Street, Suite 100, Bedminster, NJ 07921 where it has its principal place of 
business. 
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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: 

 
Risks Related to the Company and Our Business 
 
We face significant, evolving competition which, if we fail to properly address, could adversely affect our business, 
results of operations, financial condition, and price of our stock.  
The markets for clinical documentation software are intensely competitive and rapidly evolving. We face significant 
competition from a number of different sources. Several of our competitors have substantially greater name 
recognition and financial, technical, product development and marketing resources than we do. Some of our 
competitors, have, and may continue to become more active in our markets both through internal development 
and acquisitions. Moreover, we expect that competition will continue to increase as a result of consolidation in both 
the IT and healthcare industries. Transaction induced and other competitive pressures and factors may result in 
price erosion and make the adoption and renewal of our solutions more difficult. Further, as we continue to enhance 
and develop new solutions and products, we expect to face new competitors, and these new competitors may have 
more experience in these markets. There can be no assurance that we will be able to compete successfully against 
current and future competitors or that the competitive pressures that we face will not materially and adversely 
impact our business, financial condition, and operating results.  
 
We may not be able to develop and market new products to and services respond to technological changes or 
evolving industry standards and our clients may not accept our products.  
The markets in which we operate are characterized by rapid technological and regulatory change, evolving industry 
standards and increasingly sophisticated client needs. In order to compete successfully, we must keep pace with our 
competitors in anticipating and responding to these rapid changes. Our future success will depend, in part, upon our 
ability to enhance existing solutions and develop and introduce in a timely manner or acquire new solutions that 
keep pace with technological and regulatory developments and industry requirements, satisfy increasingly 
sophisticated client requirements and achieve market acceptance. If we are unable, for technological or other 
reasons, to develop or acquire on a timely and cost-effective basis new software solutions or enhancements to 
existing solutions or if such new solutions or enhancements do not achieve market acceptance, or if new 
technologies emerge that are able to deliver competitive offerings at lower prices, more efficiently, more 
conveniently, or more securely than our offerings, our business, financial condition, and results of operations can 
be adversely affected.  
 
To date, we have not generated any revenues from the sale or licensing of our software, and we have a history of 
incurring substantial operating losses. 
We have a history of incurring substantial operating losses. We anticipate continuing to incur significant costs 
associated with further developing our products. Additionally, we have not yet generated any revenues. If the 
number of customers that we are able to obtain is less than we expect, we may not generate significant revenues. 
If we are not able to generate significant revenues, we may never be sustainably profitable. 
 
We depend on strategic relationships and our business could be materially impacted if we fail to manage these 
relationships properly.  
We face risk from activities related to strategic partners. We depend on strategic relationships and our revenue and 
operating earnings could suffer if we fail to manage these relationships properly. To be successful, we must continue 
to maintain our existing strategic relationships and establish additional strategic relationships as necessary with 
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leaders in the markets in which we operate. If we lose any of these third-party relationships or fail to establish 
additional relationships, or if our relationships fail to benefit us as expected, this could materially and adversely 
impact our business, financial condition, and operating results.  
 
If we are unable to manage our growth, including in the new markets we may enter, our business and financial 
results could suffer.  
In order to successfully execute on our growth initiatives, we will need to, among other things, manage changing 
business conditions, anticipate, and react to changes in the regulatory environment, and develop expertise in areas 
outside of our business's traditional core competencies. If we expand into new markets, we will need to successfully 
address the risks inherent in the expansion of international operations, such as differing legal and regulatory 
requirements that may apply to our products and/or how we operate, including those that pertain to privacy and 
data protection, trade and employment restrictions and intellectual protections, among other risks, which could 
involve significant costs or require changes in products or business practices. Failure to successfully address these 
risks and other difficulties in managing future growth, including in new markets, could have a significant negative 
impact on our business, financial condition, and results of operations. 
 
Our operations are dependent upon attracting and retaining key personnel.  
If such personnel were to leave unexpectedly, we may not be able to execute our business plan. Our future 
performance depends in significant part upon the continued service of our key development, client service and 
senior management personnel and successful recruitment of new talent. These personnel have specialized 
knowledge and skills with respect to our business and our industry. The industry in which we operate is characterized 
by a high level of employee mobility and aggressive recruiting of skilled personnel. There can be no assurance that 
our current employees will continue to work for us. Loss of services of key employees could have an adverse effect 
on our business, results of operations and financial condition. Furthermore, we may need to grant additional equity 
incentives to key employees and provide other forms of incentive compensation to attract and retain such key 
personnel. Equity incentives may be dilutive to our per share financial performance. Failure to provide such types of 
incentive compensation could jeopardize our recruitment and retention capabilities. 
 
If our existing customers do not continue or renew their contracts with us, renew at lower fee levels, or decline to 
purchase additional applications and services from us, it could have a material adverse effect on our business, 
financial condition and results of operations. 
 
We expect to derive a significant portion of our forecasted revenues from the renewal of then existing customer 
contracts and sales of additional applications and services to existing customers.  
Factors that may affect our ability to sell our product and solutions include, but are not limited to, the following: 
    
• the price, performance and functionality of our solutions; 
 
• the availability, price, performance and functionality of competing solutions; 
 
• our ability to develop and sell our product; 
 
• the stability, performance and security of our products and solutions; 
 
• changes in healthcare laws, regulations or trends; and 
 
• the business environment of our customers. 
 
Most of our customers will have no obligation to renew their contracts for our product or solutions after the initial 
term expires. In addition, our customers may negotiate terms less advantageous to us upon renewal, which may 
reduce our revenue from these customers. If our customers fail to renew their contracts, renew their contracts upon 
less favorable terms or at lower fee levels, or fail to purchase new products and services from us, our revenue may 
decline, or our future revenue growth may be constrained. 
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In order to support the growth of our business, we may need to seek capital through new equity or debt 
financings, and such sources of additional capital may not be available to us on acceptable terms or at all. 
We intend to continue to make significant investments to support our business growth, respond to business 
challenges or opportunities, develop new solutions and products, enhance our existing solutions and product, 
enhance our operating infrastructure and potentially acquire complementary businesses and technologies.  
 
Our future capital requirements may be significantly different from our current estimates and will depend on many 
factors, including our growth rate, both organically and through acquisitions, the timing and extent of spending to 
support development efforts, the expansion of sales and marketing activities, the introduction of new or enhanced 
services and the continuing market acceptance of electronic health record systems. Accordingly, we may need to 
engage in additional equity or debt financings or collaborative arrangements to secure additional funds. If we raise 
additional funds through further issuances of equity or convertible debt securities, our existing stockholders could 
suffer significant dilution, and any new equity securities we issue could have rights, preferences and privileges 
superior to those of holders of our common stock. Any debt financing secured by us in the future could involve 
additional restrictive covenants relating to our capital-raising activities and other financial and operational matters, 
which may make it more difficult for us to obtain additional capital and to pursue business opportunities, including 
potential acquisitions. In addition, during times of economic instability, it has been difficult for many companies to 
obtain financing in the public markets or to obtain debt financing, and we may not be able to obtain additional 
financing on commercially reasonable terms, if at all. If we are unable to obtain adequate financing on terms 
satisfactory to us, it could have a material adverse effect on our business, financial condition and results of 
operations. 
 
Our business is subject to data security risks and cyber-attacks, and if we are unable to safeguard the security and 
privacy of our client’s data, our services may be perceived as not being secure, clients may curtail or stop using 
our services, we may incur significant liabilities, and our reputation and business may be harmed.  
Our product collects, stores, transmits and processes clients’ proprietary and confidential information, including the 
personally identifiable and protected health information of our clients’ patients. Because of the sensitivity of this 
information, security features of our network, software, and systems are very important. Threat actors regularly 
attempt to gain access to our information and systems through various techniques. These threats include cyber 
attacks, the use of harmful malware or ransomware, security breaches, acts of vandalism or theft, (including by 
employees), computer viruses, misplaced or lost data, programming and/or human errors, power outages, 
protected health information leakage from implementing third-party technology to process and share data, 
hardware failures or other similar events. Furthermore our increased use of mobile and cloud technologies, including 
as a result of the shift to work-from-home arrangements resulting from the COVID-19 pandemic, has heightened 
these cybersecurity and privacy risks, including risks from cyber attacks such as phishing, spam emails, hacking, social 
engineering, and malicious software. We may expend significant capital and other resources to protect against data 
incidents, cyber attacks, or security breaches or to alleviate or mitigate problems caused by data incidents, cyber 
attacks, or security breaches.  
 
Despite our implementation of security and privacy measures designed to ensure data security and compliance with 
applicable laws and rules, our network, systems, and services are vulnerable to these threats. Because techniques 
used to attack or compromise our systems change frequently and generally are not recognized until launched against 
a target, we may be unable to anticipate these techniques or to implement adequate preventive security measures. 
Although we train and monitor our employees, it is possible that our employees may, intentionally or 
unintentionally, act in ways that create security vulnerabilities, present security risks to the network, or otherwise 
compromises our security measures and our systems. If our security measures are unable to safeguard our network, 
systems, and services, and the confidential, proprietary, personal, and protected health information stored and 
processed thereon, someone may be able to obtain unauthorized access to our network, systems, and software, as 
with the security incidents described below, and then employee, client, or patient data thereon. As a result, our 
reputation could be damaged, we could lose clients or business partners, our business may suffer, and we could face 
damages for contract breach, penalties for violation of applicable laws or regulations and significant costs for 
remediation and remediation efforts to prevent future occurrences, all of which could have a material adverse effect 
on our business, operations, and financial results.  
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We rely upon our clients as users of our system for key activities to promote security of our product and the data 
within it, such as administration of client-side access credentialing and control of client-side display of data. Failure 
of clients to perform these activities may result in claims against us that this reliance was misplaced, which could 
expose us to significant expense and harm to our reputation even though our policy is to enter into business 
associate agreements with our clients. In addition, our clients may authorize or enable third parties to access their 
client data or the data of their patients on our product. Because we do not control such access, we cannot ensure 
the complete propriety of that access or integrity or security of such data in our systems.  
 
Violations of state or federal privacy or data security laws may result in claims against us or may limit or prevent 
our use of data, which could harm our business.  
Certain health privacy laws, data breach notification laws, privacy laws, and consumer protection laws may apply 
directly to our business and/or those of our collaborators and may impose restrictions on our collection, use, 
storage, and dissemination of individuals’ personal information and protected health information. Patients about 
whom we obtain personal and health information, as well as the healthcare services clients who share this 
information with us, may have statutory or contractual rights that limit our ability to use and disclose the 
information. We may be required to expend significant capital and other resources to ensure ongoing compliance 
with applicable privacy and data security laws. Claims that we have violated individuals’ privacy rights, violated 
applicable privacy or data security laws and regulations or breached our contractual obligations, even if we are not 
found liable, could be expensive and time-consuming to defend and could result in adverse publicity that could harm 
our business. This could impair our functions, processes and databases that reflect, contain, or are based upon such 
data and may prevent use of such data. In addition, this could interfere with or prevent creation or use of rules and 
analyses or limit other data-driven activities that are beneficial to our business. Moreover, we may be subject to 
claims or liability for use or disclosure of information by reason of lack of valid notice, permission or waiver. These 
claims or liabilities could subject us to unexpected costs and adversely affect our operating results.  
 
Data security incidents or security breaches could have numerous material adverse effects on our business and 
could result in significant liabilities, losses, and damages.  
In the course of our business operations, we collect, store, process, compile, and transmit confidential information, 
including personal information, patient health information, and other sensitive information of our clients, and our 
clients’ patients. We also use third-party contractors to provide certain of these services, such as the service provides 
that host our technology platform. Although we train and monitor our employees and have technical, physical, and 
administrative safeguards in place that we believe are reasonably designed to prevent and detect data security 
incidents and security breaches, we have no guarantee that these programs and controls will be adequate to prevent 
all possible security threats, cyber attacks, vulnerabilities, malfeasance, or errors. It is possible that our own 
employees, or that of our clients and vendors, may engage in conduct that compromises security or privacy.  
 
Unauthorized access to or the compromise of our computer systems or data, or to the computer systems or data of 
our contractors, could result in the misappropriation or loss of assets or the disclosure of sensitive information, 
including the corruption of data, disruption of our business operations, damage our reputation, reduce demand for 
our product, require us to devote financial and other resources to mitigate these breaches, subject us to litigation 
from our clients or shareholders, as well as actions by regulatory agencies, and result in damages being assessed 
against us.  
 
In addition, the other systems with which we may interface, such as the internet and related systems may be 
vulnerable to security breaches, viruses, malware, programming errors, or similar disruptive problems. The effect of 
these security breaches and related issues could also disrupt our ability to perform certain key business functions 
and could potentially reduce demand for our services. Accordingly, we have expended significant resources toward 
establishing and enhancing the security of our related infrastructures, although no assurance can be given that they 
will be entirely free from potential breach or compromise. Maintaining and enhancing our infrastructure security 
may require us to expend significant capital in the future. 
 
The success of our strategy to offer our SaaS solutions depends on the confidence of our clients in our ability to 
securely transmit confidential information. Our Retrieve software and SaaS solutions rely on encryption, 
authentication and other security technology licensed from third parties to achieve secure transmission of 
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confidential information. We may not be able to stop unauthorized attempts to gain access to or disrupt the 
transmission of communications by our clients. Anyone who is able to circumvent our security measures could 
misappropriate or steal confidential user information or interrupt our, or our clients’, operations. In addition, our 
SaaS solutions may be vulnerable to viruses, malware, physical or electronic break-ins and similar disruptions. 
 
High-profile security breaches, especially companies supporting the healthcare industry, have increased in recent 
years, and security industry experts and government officials have warned about the risks of hackers and cyber-
attacks targeting information technology products and businesses. These risks will increase as we continue to grow 
and process increasingly large amounts of our clients’ confidential data, including personally identifiable and 
protected health information. We use third party cloud providers in connection with our cloud-based offerings or 
third-party providers to host our own data, in which case we may have to rely on the processes, controls and security 
such third parties have in place to protect the infrastructure. Moreover, unauthorized access, acquisition, use, 
alteration, destruction, or disclosure of such sensitive information, including any resulting from the incidents 
described below, could result in civil or criminal liability or regulatory action, including potential fines and penalties.  
 
The costs we have had to incur and which we could continue to incur to address any security incidents or security 
breaches increase our expenses, and our efforts to resolve these problems may not be successful and could result 
in interruptions, delays, cessation of service and loss of existing or potential clients that may impede our sales, 
development of solutions, provision of product, or other critical functions. If a cyberattack or other security incident 
were to allow unauthorized access to or unauthorized acquisition, use, modification, or disclosure of our clients’ 
data, personal information or protected health information of patients, our own data, or if our products are 
perceived as having security vulnerabilities, we could suffer significant damage to our brand and reputation. This 
could lead to fewer clients using our products and make it more difficult for us to obtain new clients, resulting in 
reduced revenue and earnings. These types of security incidents could also lead to lawsuits, regulatory investigations 
and claims, and increased legal liability.  
 
Furthermore, even though we carry cyber-technology insurance policies that provide insurance coverage under 
certain circumstances, we may suffer other losses and costs as a result of the security incidents described above or 
other security incidents or security breaches that exceed the coverage available under our insurance policies or for 
which we do not have coverage. In the future, such insurance may not be available on commercially reasonable 
terms, or at all. Our risk and exposure to these matters remains heightened because of, among other things, the 
value of healthcare-related data and the interconnectivity and interdependence of third parties to our solutions and 
product. In addition, publicity related to security incidents, including the security incidents described above, could 
in the future have a range of other adverse effects on our business or prospects, including causing or contributing 
to loss of customer confidence, reduced customer demand, reduced customer retention, strategic growth 
opportunities, and associated retention and recruiting difficulties, some, or all of which could be material.  
 
The occurrence of actual cyber security events could magnify the severity of the adverse effects of future incidents 
on our business. Because the techniques used to obtain unauthorized access can be difficult to detect for extended 
periods of time and can involve difficult or prolonged assessment or remediation periods even once detected, there 
can be no assurance that the steps we take in response to an incident will be sufficient to prevent future significant 
incidents. As threats continue to evolve and increase, we have already devoted and expect to continue to devote 
significant resources in order to modify and enhance our security controls and to identify and remediate any security 
vulnerabilities. Our risk and exposure to these matters remains heightened because of, among other things, the 
value of healthcare-related data and the interconnectivity and interdependence of third parties to our product. 
 
Our business depends on continued and unimpeded access to the internet and we rely on bandwidth providers, 
data center providers, and other third parties over which we exercise limited control.  
We deliver our product that is dependent on the development and maintenance of the infrastructure of the internet 
and other telecommunications services by third parties. Any failure or interruption in our product provided by these 
third parties or our own systems could significantly harm our business. We exercise limited control over our third-
party partners, which increases our vulnerability to problems with services they provide. In the event of any 
difficulties, outages and delays by internet service providers, we may be impeded from providing solutions, which 
could result in substantial costs to remedy those problems or negatively impact our relationship with our clients, 
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our business, results of operations and financial condition.  
 
Our product could fail to perform properly due to errors or similar problems which could have an adverse effect on 
our business, results of operations and financial condition. Our product and the third-party software products or 
services incorporated therein, may contain defects or errors, including errors in the design, coding, implementation, 
or configuration, which could create vulnerabilities and affect the ability of our product to properly function, 
integrate or operate with other software, or achieve market acceptance. This includes third-party software products 
or services incorporated into our own solutions. Errors and defects in our product can also result in data loss or 
corruption or cause the information that we collect to be incomplete or inaccurate. In addition, errors may arise 
from interface of our solutions with systems and data that we did not develop and the function of which is outside 
our control or undetected in our testing. As a result, when problems occur, it may be difficult to identify the source 
of the problem. It is possible that errors may be found after introduction of new products or enhancements to 
existing product. If we detect errors before we introduce a solution, we may have to delay deployment for an 
extended period while we address the problem. If we do not discover errors until after deployment, we may need 
to provide enhancements to correct such errors. Remediating product defects and errors could consume our 
development and management resources. Quality or performance issues with our product may result in product-
related liabilities, unexpected expenses, and diversion of resources to remedy errors, harm to our reputation, lost 
sales, delays in commercial releases, delays in or loss of market acceptance of our solutions or renegotiations, and 
privacy or security vulnerabilities. Any of the foregoing could materially and adversely impact our reputation as well 
as our business, financial condition, and operating results. 
 
We may be liable for use of content we provide.  
We provide content for use by healthcare providers in treating patients. Certain of this content is provided by third-
party content suppliers. If this content is incorrect or incomplete, adverse consequences may occur and give rise to 
third party claims based on the nature and content of health information provided or made available through our 
solutions. We could also be subject to liability for content that may be accessible through our website or third-party 
websites linked from our website or through content and information that may be posted by users in chat rooms, 
bulletin boards or on websites created by professionals using our applications. Even if these claims do not result in 
liability to us, investigating and defending against these claims could be expensive and time consuming and could 
divert management’s attention away from our operations.  
 
We may be subject to claims for system errors, warranties, or product liability, which could have an adverse effect 
on our business, results of operations and financial condition. Because our products and solutions are used in clinical 
settings to collect and analyze health-related information used in the diagnosis and treatment of patients, our clients 
and users of our systems have a heightened sensitivity to errors and defects. If our product is alleged to have 
contributed to faulty clinical decisions, injury to patients or negative financial impact to clients, we might be subject 
to claims or litigation by our clients or their patients. Any failure by our product to provide accurate and timely 
information concerning patients, their medication, treatment, and health status, generally, could result in claims 
against us which could materially and adversely impact our financial performance, industry reputation and ability to 
market new system sales. In addition, a court or government agency may take the position that our delivery of 
analysis directly, including through licensed practitioners, exposes us to assertions of malpractice, other personal 
injury liability, or other liability for wrongful delivery/handling of healthcare services or erroneous health 
information. We maintain insurance to protect against claims associated with the use of our product as well as 
liability limitation language in our sales agreements, but there can be no assurance that our insurance coverage or 
contractual language would adequately cover any claim asserted against us. A successful claim or series of claims 
brought against us in excess of or outside of our insurance coverage could have an adverse effect on our business, 
results of operations and financial condition. Even unsuccessful claims could result in our expenditure of funds for 
litigation and management time and resources. 
 
We face risks related to the periodic maintenance and upgrades that need to be made to our products.  
As we continue to develop and improve upon our technology and product, we need to periodically upgrade and 
maintain the product deployed to our clients. This process can require a significant amount of our internal time and 
resources and be complicated and time consuming for our clients. Certain upgrades may also pose the risk of system 
delays or failure. If our periodic upgrades and maintenance cause disruptions to our clients, we may lose revenue-
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generating transactions, our clients may elect to use other solutions and we may also be the subject of negative 
publicity that may adversely affect our business and reputation.  
 
Use of third party technologies 
Our software products are based on proprietary technologies which we licensed from the State University of New 
York, University of Missouri, and University of Illinois under exclusive world-wide license agreements. These licenses 
may be revoked if we materially violate the license terms and fail to cure the violations in accordance with the 
licenses in which case we would be unable to continue conducting business. 

 
Risks Related to the Securities 
 
We may in the future issue additional shares of our common stock which would reduce investors’ ownership 
interests in the Company and which may dilute our share value. 
 
The Company is offering Common Stock in the amount of up to $2,999,999.77 in this offering, with a minimum 
Target Offering Amount of $5,000.08. Even if the maximum amount is raised, the Company is likely to need 
additional funds in the future in order to grow, and if it cannot raise those funds for whatever reason, including 
reasons relating to the Company itself or to the broader economy, it may not survive. If the Company manages to 
raise only the minimum amount of funds sought, it will have to find other sources of funding for some of the plans 
outlined in "Use of Proceeds." 
 
Our articles of incorporation, and any amendments thereto, authorize the issuance of 90,000,000 shares of common 
stock, and 10,000,000 shares of preferred stock, par value $0.001 per share. The future issuance of all or part of our 
remaining authorized common stock may result in substantial dilution in the percentage of our common stock held 
by our then existing stockholders. The issuance of common stock for future services or acquisitions or other 
corporate actions may have the effect of diluting the value of the shares held by our investors and might have an 
adverse effect on any trading market for our common stock. 
  
Our charter documents may have anti-takeover effects that could prevent a change in control. 
Our articles of incorporation or our bylaws could make it more difficult for a third party to acquire us, even if closing 
such a transaction would be beneficial to our stockholders. We are authorized to issue up to 10,000,000 shares of 
Preferred Stock. Our preferred stock may be issued in one or more series, the terms of which may be determined at 
the time of issuance by our board of directors without further action by stockholders. The issuance of any preferred 
stock could materially adversely affect the rights of the holders of our common stock, and therefore, reduce the 
value of our common stock. In particular, specific rights granted to future holders of preferred stock could be used 
to restrict our ability to merge with, or sell our assets to, a third party and thereby preserve control by the holders 
of preferred stock. 
   
Our valuation and our offering price have been established internally and are difficult to assess. 
We have determined the price of the securities in this offering based on our own internal assessment. Valuations for 
companies at this stage are generally purely speculative. We have not generated any revenues so far. Our valuation 
has not been validated by any independent third party and may decrease precipitously in the future. It is a question 
of whether you, the investor, are willing to pay this price for a percentage ownership of a start-up Company. The 
issuance of additional shares of Common or Preferred Stock, or additional option grants may dilute the value of your 
holdings. You should not invest if you disagree with this valuation. See "Dilution" for more information. 
 
Our management team owns a significant percentage of our stock and will be able to exercise significant influence 
over our affairs. 
Currently, our management team holds beneficially 43% of the issued and outstanding shares of common stock and 
0% of the issued and outstanding shares of the preferred stock. A majority of our voting stock is able to influence 
the composition of our board of directors, retain the voting power to approve all matters requiring stockholder 
approval and continue to have significant influence over our operations. The interests of these stockholders may be 
different from the interests of other stockholders on these matters. This concentration of ownership could also have 
the effect of delaying or preventing a change in our control or otherwise discouraging a potential acquirer from 
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attempting to obtain control of us, which in turn could reduce the value of our stock. 
  
We do not currently intend to pay dividends on our common stock and, consequently, your ability to achieve a 
return on your investment will depend on appreciation of the value of our common stock. 
We have never declared or paid any cash dividends on our equity securities. We currently anticipate that we will 
retain future earnings, if any, for the development, operation and expansion of our business and do not anticipate 
declaring or paying any cash dividends for the foreseeable future. In addition, debt instruments to which we may be 
party in the future may limit our ability to pay dividends. Any return to stockholders will therefore be limited to any 
appreciation in the value of our common stock, which is not certain. 
 
No guarantee of return on investment. 
There is no assurance that a purchaser will realize a return on its investment or that it will not lose its entire 
investment. For this reason, each purchaser should read the Form C and all Exhibits carefully and should consult with 
its own attorney and business advisor prior to making any investment decision. 
 
The securities issued by the Company will not be freely tradable until one year from the initial purchase date. 
Although the securities may be tradable under federal securities law, state securities regulations may apply, and 
each Investor 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 our common stock. Because the securities offered in this offering have not been registered under the 
Securities Act or under the securities laws of any state or non-United States jurisdiction, the securities 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 shares of securities may also adversely affect the price that you might be able to obtain for the shares 
of securities in a private sale. Investors should be aware of the long-term nature of their investment in the Company. 
Investors in this offering will be required to represent that they are purchasing the securities for their own account, 
for investment purposes and not with a view to resale or distribution thereof. 
 
Investors will not be entitled to any inspection or information rights other than those required by Regulation CF. 
Investors 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 Investors. This lack of information 
could put Investors at a disadvantage in general and with respect to other security holders. 
 
The Company's management has discretion as to use of proceeds. 
The net proceeds from this offering will be used for the purposes described under "Use of Proceeds." The Company 
reserves the right to use the funds obtained from this offering for other similar purposes not presently 
contemplated which it deems to be in the best interests of the Company and its investors in order to address 
changed circumstances or opportunities. As a result of the foregoing, the success of the Company will be 
substantially dependent upon the discretion and judgment of management with respect to application and 
allocation of the net proceeds of this offering. Investors will be entrusting their funds to the Company's 
management, upon whose judgment and discretion the investors must depend. 
 
The subscription agreement has a forum selection provision that requires disputes be resolved in state or federal 
courts in the State of Delaware, regardless of convenience or cost to you, the investor. 
In order to invest in this offering, investors agree to resolve disputes arising under the subscription agreement in 
state or federal courts located in the State of Nevada, for the purpose of any suit, action or other proceeding arising 
out of or based upon the agreement, including those related federal securities laws. Section 22 of the Securities Act 
creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability 
created by the Securities Act or the rules and regulations thereunder. We believe that these exclusive forum 
provisions apply to claims arising under the Securities Act, but there is uncertainty as to whether a court would 
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enforce such a provision in this context. Investors will not be deemed to have waived the Company's compliance 
with the federal securities laws and the rules and regulations thereunder. This forum selection provision may limit 
your ability to obtain a favorable judicial forum for disputes with us. Alternatively, if a court were to find a provision 
inapplicable to, or unenforceable in an action, we may incur additional costs associated with resolving such matters 
in other jurisdictions, which could adversely affect our business, financial condition or results of operations. 

 
Investors in this Offering may not be entitled to a jury trial with respect to claims arising under the subscription 
agreement, which could result in less favorable outcomes to the plaintiff(s) in any action under the agreement. 
Investors in this Offering will be bound by the subscription agreement, which includes a provision under which 
investors waive the right to a jury trial of any claim they may have against the Company arising out of or relating to 
the agreement, including any claims made under the federal securities laws. By signing the agreement, the investor 
warrants that the investor has reviewed this waiver with his or her legal counsel, and knowingly and voluntarily 
waives the investor's jury trial rights following consultation with the investor's legal counsel. 

 
If we opposed a jury trial demand based on the waiver, a court would determine whether the waiver was  
enforceable based on the facts and circumstances of that case in accordance with the applicable state and federal 
law. To our knowledge, the enforceability of a contractual pre-dispute jury trial waiver in connection with claims 
arising under the federal securities laws has not been finally adjudicated by a federal court. However, we believe 
that a contractual pre-dispute jury trial waiver provision is generally enforceable, including under the laws of the 
State of Delaware, which governs the agreement. In determining whether to enforce a contractual pre-dispute jury 
trial waiver provision, courts will generally consider whether the visibility of the jury trial waiver provision within the 
agreement is sufficiently prominent such that a party knowingly, intelligently and voluntarily waived the right to a 
jury trial. We believe that this is the case with respect to the subscription agreement. You should consult legal 
counsel regarding the jury waiver provision before entering into the subscription agreement. 

 
If you bring a claim against the Company in connection with matters arising under the agreement, including claims 
under the federal securities laws, you may not be entitled to a jury trial with respect to those claims, which may 
have the effect of limiting and discouraging lawsuits against the Company. If a lawsuit is brought against the 
Company under the agreement, it may be heard only by a judge or justice of the applicable trial court, which would 
be conducted according to different civil procedures and may result in different outcomes than a trial by jury would 
have had, including results that could be less favorable to the plaintiff(s) in such an action. 

 
Nevertheless, if the jury trial waiver provision is not permitted by applicable law, an action could proceed under 
the terms of the agreement with a jury trial. No condition, stipulation or provision of the subscription agreement 
serves as a waiver by any holder of the Company's securities, or by the Company, of compliance with any 
substantive provision of the federal securities laws and the rules and regulations promulgated under those laws. 
 

DIRECTORS, EXECUTIVE OFFICERS AND EMPLOYEES 
 
This table shows the principal people on the Company's team: 

 
Name Position Term of Office Approx. hours per week (if not full time) 

Executive Officers: 
Jerry Swon  Chief Executive Officer, 

Director  
March 23, 2023 Full-time 

Joerg Klaube  Chief Financial Officer  March 23, 2023 Full-time 

Directors: 
Dr. Mark Rosenberg Chairman of the Board  March 23, 2023 N/A 

Dr. Louis Rose Director March 23, 2023 N/A 
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Jason Pottinger Director March 23, 2023 N/A 

Todd Griffith Director March 23, 2023 N/A 

 
Dr. Mark Rosenberg, Chairman of the Board 
Dr. Mark Rosenberg came to Retrieve Medical in 2019 to assume the role of Chairman of the Board. He brings 45 years 
of diverse experience which include hospital and clinical leadership, business ventures and innovation and leadership 
roles within the American College of Emergency Physicians (ACEP). Dr. Rosenberg had the privilege of serving as 
President of American College of Emergency Physicians during the Covid-19 pandemic representing over 40,000 
emergency physicians. 
  
Mark Rosenberg is well known for his medical career as an emergency physician and Chairman of Emergency Medicine 
at a prestigious teaching hospital in New Jersey. He led the development of the nation’s first Geriatric emergency 
department, as well as the Alternative to Opioid Pain Management Program (ALTO), and The Life Sustaining 
Management and Alternatives Program (LSMA) bringing palliative care to patients in the emergency department. 
Internationally, Dr. Rosenberg’s innovations have changed the face of Emergency Medicine. 
 
Jerry Swon, Chief Executive Officer, Director 
Jerry Swon joined the Company in 2018 as a consultant and became its chief executive officer in 2019. Jerry Swon’s 
executive management career covers more than 40 years. He has successfully commercialized technology and 
partnered with collaborator from academic environments including Princeton, Cornell, Rutgers, and University of 
Louisville.  He has orchestrated exit strategies for five companies with a total market cap in excess of $250 million. He 
has served as investment banker and advisor to the executive staff of five companies with a total market cap in excess 
of $120 million. He has served as chief executive officer of four companies with a total market cap of over $150 million.  
 
Joerg Klaube, Chief Financial Officer 
Joerg Klaube joined the Company in 2018. Joerg Klaube’s career encompasses a broad range of appointments in 
corporate financial management, controllership and administrative functions, in a variety of business environments 
including publicly held companies. From 2013 to 2017, he held the position of Chief Financial Officer at Turnpoint 
Medical Devices Inc., a designer and marketer of specialized infusion pumps. Prior to that, he served as Chief Financial 
Officer for the telecommunications holding company E. Oliver Capital Group and the software design and computer 
marketing firms Magnitude Information Systems Inc. and Unitronix Corporation. Before that, he was employed for 
sixteen years with the U.S. subsidiary of Siemens AG, where he last served as Director of Business Administration in the 
Telecommunications Division. He graduated from the Banking School in Berlin, Germany, and holds a master’s degree 
in business administration from Rutgers University. 
 
Key Advisor 
 
Dr. Donald Thomas, serving in the capacity of Chief Medical Officer 
Dr. Donald Thomas joined the Company in 2016. Dr. Donald Thomas has created or reshaped clinical care delivery 
systems in 30+ healthcare organizations in the northern hemisphere, including healthcare systems, hospitals, clinics, 
group practices and an insurance provider medical bureau, while delivering increased quality, patient satisfaction and 
metrics, in addition to significant new dollars to the organizational bottom lines. He is a relentless problem solver and 
is especially suited to working in situations that are not functioning at their peak.  Graduated from Howard University 
College of Medicine with an M.D. in Medicine and earned his A.B. in Physical Science and Genetics at Harvard University. 
CMO for L.A. County Health Dept. (.8B budget, 22,000 employees, 3,500 MDs, 6 hospitals, 6 urgent care centers and 
126 clinics) U.S. Dept. of Heath COGME councilor from 1998-2003. Dr. Donald Thomas has led clinical design teams for 
2 hospitals and 2 emergency centers. 
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OWNERSHIP AND CAPITAL STRUCTURE 
Ownership 

The following table shows who owns approximately 10% or more of the Company's voting securities as of February 
17, 2024: 

 
Name of Beneficial 
owner 

Amount and class of securities held Percent of voting power 
prior to the Offering 

Jerry Swon (1) 3,026,923 shares of Common Stock 14.9% 

(1) Includes 1,659,197 shares owned by Yorktown Associates Inc., a company beneficially owned by Mr. Swon. 

 
The following table describes our capital structure as of January 23, 2024: 

 
Class of Equity Authorized Limit Issued and 

Outstanding 
Committed, Not-issued Available 

Common Stock 300,000,000 20,324,644 0 
 

69,675,356 

Preferred Stock 25,000,000  0 
 

0 10,000,000 

Warrant to 
purchase 
Common Stock 

N/A  1,107,500 0 N/A 

Stock Options N/A 16,455 0 N/A 

Convertible 
Debt 

N/A 0 195,033, convertible at 
noteholder’s option 

N/A 

USE OF PROCEEDS 
The following table sets forth the uses of proceeds as percentages for our target offering amount and maximum 
amount we will accept in this offering. These percentages reflect the net proceeds received by the Company after 
the offering expenses are paid. For further discussion, see the section entitled "Financial Discussion- Plan of 
Operations and Milestones." 

 

 
Purpose or Use of Funds 

Allocation After Offering Expenses 
for a $5,000 Raise 

Allocation After Offering Expense 
for a $3,000,000 Raise 

DealMaker Platform Fee  9% 9% 

Research and Development - 10% 

General and Administrative 91% 15% 

Accounting, Legal and Patents - 5% 

Marketing and Sales - 15% 
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Working Capital - 39% 

Loan/Debt Repayment - 7% 

 
The identified uses of proceeds are subject to change at the sole direction of the officers and directors based on 
the business needs of the Company. 

 
FINANCIAL DISCUSSION 

Financial statements 
 
Our financial statements can be found in Exhibit B to this Offering Memorandum. The audit of the financial 
statements of the Company as of September 30, 2022 and 2021 were performed by Friedman LLP. The audits of 
the financial statements of the Company’s wholly owned subsidiary Retrieve Medical Inc for the years ended 
December 31, 2022 and December 31, 2021 were performed by Rosenberg Rich Baker Berman, P.A. 
 
Debt /Liabilities 
 
The Company’s subsidiary Retrieve Medical Inc. had issued four convertible promissory notes in the aggregate 
amount of $320,000.  The notes carry interest at the rate of 10% /year and are presently overdue. The notes 
impose a default penalty on the Company in form of 38,200 restricted shares per month. In addition, there also 
were issued four non-interest-bearing promissory notes totaling $90,000, of which $75,000 are currently overdue. 
Due to its status as a start-up company Retrieve Medical Inc. had deferred paying a portion of management’s 
salaries during the last years. Such unpaid salaries have been accrued and currently amount to approximately 1.7 
million Dollars. 
 

Results of Operations 
 
The following discussion for the results of operations pertain to the Company prior to the merger with Retrieve 
Medical Inc which occurred in March 2023 and should be read in conjunction with our audited financial 
statements and the related notes included in this Offering Statement. For a discussion of operations and liability 
and debt data of Retrieve Medical Inc please refer to the separate financial statements in Exhibit B. 

  
Comparison of the Fiscal Years Ended September 30, 2022 to the Fiscal Years Ended September 30, 2021 
  
Revenue 
  
No revenue or cost of sales were generated for the years ended September 30, 2022 or September 30, 2021 
 
  
Operating Expenses 
  

The Company’s expenses for the years ended September 30, 2022 and 2021, are summarized as follows: 
  

   Years ended September 30,  
   2022   2021  

General and administrative (including 
$28,056 and $40,608 of fees paid to 
related party)  $ 163,302   $ 68,721  

Total operating expenses  $ 163,302   $ 68,721  
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The increase in general and administrative expenses for the year ended September 30, 2022, compared to the 
year ended September 30, 2021 of $94,581 is due primarily to an increase in legal, audit and accounting fees. 

  
Other Expenses 
  

   Years ended September 30,   
   2022    2021   

Interest Expense (including related 
party interest of $2,750 and $24)  $ (32,081 )  $ (10,397 ) 

Gain on forgiveness of debt    30,414      3,029   
Total other expenses  $ (1,667 )  $ (7,368 ) 

  
Interest expense increased by $21,684 for the year ended September 30, 2022 from the comparative period of 
2021 primarily due to accrued interest on additional notes payable issued in June, July, August and September 
2021, as well as default interest charged on notes payable in default. The gain on forgiveness of debt of $30,414 
and $3,029 for the years ended September 30, 2022 and 2021, respectively, was a result of decreases in accounts 
payable as a result of vendor adjustments. 
  
 
Liquidity and Capital Resources 
  
Working Capital  
  
The following table sets forth a summary of changes in working capital for the years ended September 30, 2022 
and 2021: 
  

   Years ended September 30,   
   2022    2021   

Current Assets  $ 130,349    $ 261,152   
Current Liabilities    621,503      587,337   
Working capital  $ (491,154 )  $ (326,185 ) 

  
The decrease in current assets of $130,803 is due primarily to a decrease in cash from the payment of notes 
payable during the year ended September 30, 2022. The increase in current liabilities of $34,166 is due primarily 
to an increase in accounts payable and accrued expenses, including an increase in accrued interest on notes 
payable. 

 
  
Cash Flows 
  
The following table sets forth a summary of changes in cash flows for the years ended September 30, 2022 and 
2021: 
  

   Years Ended September 30,   
   2022    2021   

Net cash used in operating activities  $ (68,553 )  $ (14,256 ) 
Net cash (used in) provided by 

financing activities  $ (65,000 )  $ 275,000   
Net change in cash  $ (133,553 )  $ 260,744   

  
As of September 30, 2022, our cash balance was $127,599. The Company does not expect its current cash and 
operating income to be sufficient to meet its financial needs for continuing operations over the next twelve 
months. 
  
Net cash used in operations for the year ended September 30, 2022 was $68,553 is due primarily to the net loss 
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that was incurred during the year. 
  
Net cash used in financing activities for the year ended September 30, 2022 was $65,000 due to the payment of 
notes payable during the year. 
  
We may need to evaluate raising additional capital through the sale of equity securities, through an offering of 
debt securities or through borrowing from individuals. There can be no assurance that such a plan will be 
successful. 
  
Cash Requirements  
  
As of the date of this filing, we do not have sufficient cash on hand to cover our operating expenses through the 
next fiscal year. As of December 16, 2022, we had cash and cash equivalents of approximately $97,000. Our 
liquidity needs have been satisfied primarily from the issuance of notes payable. The notes payable are unsecured, 
matured on September 30, 2021, have not been extended, and are currently in default. There can be no assurance, 
however, that additional financing will be available or, if it is available, that we will be able to structure such 
financing on terms acceptable to us and that it will be sufficient to fund our cash requirements until we can reach 
a level of profitable operations and positive cash flows. Even if we are able to raise the funds required, it is possible 
that we could incur unexpected costs and expenses or experience unexpected cash requirements that would force 
us to seek additional financing. If additional financing is not available or is not available on acceptable terms, we 
will have to curtail our operations. 
  
Off-Balance Sheet Arrangements 
  
We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect 
on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, 
capital expenditures or capital resources that is material to stockholders. 

 
Trends and COVID-19 

 
In March 2020, the World Health Organization made the assessment that the outbreak of a novel coronavirus 
(COVID-19) can be characterized as a pandemic. As a result, uncertainties have arisen that may have a significant 
negative impact on the operating activities and results of the Company. The occurrence and extent of such an 
impact will depend on future developments, including (i) the duration and spread of the virus, (ii) government 
quarantine measures, (iii) voluntary and precautionary restrictions on travel or meetings, (iv) the effects on the 
financial markets, and (v) the effects on the economy overall, all of which are uncertain. 

 
RELATED PARTY TRANSACTIONS 
 
There is no transaction since the beginning of our last fiscal year or any currently proposed transaction in which 
we are a participant where the amount involved exceeds five percent of the aggregate amount of capital raised 
by the issuer in reliance on Section 4(a)(6) of the Securities Act during the preceding 12-month period, including 
the amount the issuer seeks to raise in the current offering, in which any of the following persons had or is to 
have a direct or indirect material interest: (1) any director or officer of the issuer; (2) any person who is, as of the 
most recent practicable date, the beneficial owner of 20 percent or more of the issuer’s outstanding voting equity 
securities, calculated on the basis of voting power; (3) if the issuer was incorporated or organized within the past 
three years, any promoter of the issuer; or (4) any immediate family member of any of the foregoing persons. 

RECENT OFFERINGS OF SECURITIES 
We have made the following issuances of securities within the last three years: 
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Date of 
Transaction 

Number of Securities 
Issued 

Class of Securities Value of 
shares issued 
($/per share) 

at 
Issuance 

Reason for securities 
issuance OR Nature of 
Services Provided (if 

applicable) 

Exemption or 
Registration 

Type? 

1/21/20 $100,000 Convertible Note $1.77 Convertible Loan Section 4(a)(2) 
of the 

Securities Act 

10/2/20 $100,000 Convertible Note $1.77   Convertible Loan Section 4(a)(2) 
of the 

Securities Act 

2/15/23 3,140 Common N/A 
Round-up of Shares for 

Cede & Co. in connection 
with a reverse split of 

200 for 1 

N/A 

3/27/23 16,338,951 Common $2.60 Acquisition Section 4(a)(2) 
of the 

Securities Act 

3/27/23 2,270,535 Common $2.60 Debt Conversions Section 4(a)(2) 
of the 

Securities Act 

3/31/23 $100,000 Convertible Note $1.77   Convertible Loan Section 4(a)(2) 
of the 

Securities Act 

4/27/23-
11/2/23 

452,500 Common $1.00 Cash Section 4(a)(2) 
of the 

Securities Act 

1/9/24 27,778 Common $0.90 Cash Section 4(a)(2) 
of the 

Securities Act 

11/2/23-
2/8/24 

760,000 Common $0.50 Cash Section 4(a)(2) 
of the 

Securities Act 

7/20/23 – 
1/31/24 

16,420 Common $1.74 Interest Section 4(a)(2) 
of the 

Securities Act 

7/20/23 – 
1/31/24 

286,240 Common N/A Loan costs N/A 

 

9/3/23 $20,000 Convertible Note $1.00 Convertible Loan Section 4(a)(2) 
of the 

Securities Act 
 

The issuances of these securities were made in reliance upon exemptions provided by Section 4(a)(2) of the 
Securities Act, Regulation D promulgated thereunder, or Securities Act Rule 701 for the offer and sale of securities 
not involving a public offering. 
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SECURITIES BEING OFFERED AND RIGHTS OF THE SECURITIES OF THE COMPANY 
The following descriptions summarize important terms of the Company's capital stock. This summary reflects 
Retrieve Medical’s Articles of Incorporation and does not purport to be complete and is qualified in its entirety by 
the Articles of Incorporation and its Bylaws. For a complete description of the Company's capital stock, you should 
refer to our Articles of Incorporation and our Bylaws (attached as Exhibits C and D to this Offering Memorandum) 
and applicable provisions of the Nevada Revised Statutes. 

General 

The Company's authorized capital stock consist of: 

• 90,000,000 shares of Common Stock, par value $0.0001 per share, 
• 10,000,000 of shares of Preferred Stock, par value $0.0001 per share. 

The Preferred Stock may be issued from time to time in one or more series, each of such series will consist of such 
number of shares and have such terms, rights, powers and preferences, and the qualifications and limitations with 
respect thereto, as may be determined by the Company's board of directors from time to time. 

As of 2/14/ 2024, there were 20,364,604 shares of Common Stock outstanding, and 0 shares of Preferred Stock 
outstanding. 

For this Regulation CF offering, the Company is issuing Common Stock at $1.50 per share. 

The minimum investment in this Offering is $1,001.36 (645 shares). 

The officers, directors and employees of the Company or Retrieve Medical Inc. may also participate in this Offering 
on the same terms as all other investors. 

 
Description of our Capital Stock 

 
Common Stock 
 

Holders of our common stock are entitled to cast one vote for each share on all matters submitted to a vote of 
stockholders. At each election for directors every shareholder entitled to vote at such election shall have the right 
to vote, in person or by proxy, the number of shares owned by him for as many persons as there are directors to 
be elected at that time and for whose election he has a right to vote; candidates receiving the highest number of 
votes up to the number of directors to be elected shall be elected. The holders of common stock are entitled to 
receive ratably such dividends, if any, as may be declared by the board of directors out of funds legally available 
therefore. Such holders do not have any preemptive or other rights to subscribe for additional shares. All holders 
of Common Stock are entitled to share ratably in any assets for distribution to stockholders upon the liquidation, 
dissolution or winding up of the Company. There are no conversion, redemption or sinking fund provisions 
applicable to the common stock. All outstanding shares of common stock are fully paid and non-assessable. 

 

Preferred Stock 
 

The board of directors is authorized, without further action by the stockholders, to issue, from time to time, up to 
10,000,000 shares of preferred stock. 

What it Means to be a Minority Holder 

You will not have any rights in regard 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. 

Transferability of Securities 
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For a year, the securities can only be resold: 

• In an IPO or other public offering registered with the SEC; 
• To the Company; 
• To an accredited investor; and 
• To a member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, 

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

Transfer Agent 

DealMaker Transfer Agent LLC an SEC registered securities transfer agent, has been appointed as the sole Transfer 
Agent for the Company. 

Platform Compensation  

As compensation for the services provided by DealMaker Securities LLC, the issuer is required to pay to DealMaker 
Securities LLC a fee consisting of eight and one half percent (8.5%) commission based on the dollar amount of the 
securities sold in the Offering and paid upon disbursement of funds from escrow at the time of a closing, as well as 
additional usage fees. The commission is paid in cash. In addition, DealMaker Securities will receive a $18,000 one-
time administrative and compliance fee, and a $17,000 monthly maintenance fee. The Company shall levy a three 
and one-half percent (3.5%) ancillary fee (“Transaction Fee”) payable by investors.  The Intermediary will receive 
commissions on the Investor Fee. 

 
DILUTION 

Investors should understand the potential for future 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 the 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). 

The type of dilution that hurts early-stage investors most occurs when the company sells more shares in a "down 
round," meaning at a lower valuation than in earlier offerings. An example of how this might occur is as follows 
(numbers are for illustrative purposes only): 

• In June 2023 Jane invests $20,000 for shares that represent 2% of a company valued at $1 million. 

• In December the company is doing very well and sells $5 million in shares to venture capitalists on a 
valuation (before the new investment) of $10 million. Jane now owns only 1.3% of the company but her 
stake is worth $200,000. 

• In June 2024 the company has run into serious problems and in order to stay afloat it raises $1 million at a 
valuation of only $2 million (the "down round"). Jane now owns only 0.89% of the company and her stake 
is worth only $26,660. 

This type of dilution might also happen upon conversion of convertible notes into shares. Typically, the terms of 
convertible notes issued by early-stage companies provide that in the event of another round of financing, the 
holders of the convertible notes get to convert their notes into equity at a "discount" to the price paid by the new 
investors, i.e., they get more shares than the new investors would for the same price. Additionally, convertible 
notes may have a "price cap" on the conversion price, which effectively acts as a share price ceiling. Either way, the 
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holders of the convertible notes get more shares for their money than new investors. In the event that the financing 
is a "down round" the holders of the convertible notes will dilute existing equity holders, and even more than the 
new investors do, because they get more shares for their money. Investors should pay careful attention to the 
aggregate total amount of convertible notes that the company has issued (and may issue in the future, and the 
terms of those notes. 

If you are making an investment expecting to own a certain percentage of the company or expecting each share to 
hold a certain amount of value, it's important to realize how the value of those shares can decrease by actions taken 
by the company. Dilution can make drastic changes to the value of each share, ownership percentage, voting control, 
and earnings per share. 

Valuation 

As discussed in "Dilution" above, the valuation of the Company will determine the amount by which the investor's 
stake is diluted in the future. An early-stage company typically sells its shares (or grants options over its shares) to 
its founders and early employees at a very low cash cost, because they are, in effect, putting their "sweat equity" 
into the company. When the company seeks cash investments from outside investors, like you, the new investors 
typically pay a much larger sum for their shares than the founders or earlier investors, which means that the cash 
value of your stake is immediately diluted because each share of the same type is worth the same amount, and you 
paid more for your shares than earlier investors did for theirs. 

There are several ways to value a company, and none of them is perfect and all of them involve a certain amount 
of guesswork. The same method can produce a different valuation if used by a different person. 
Liquidation Value - The amount for which the assets of the company can be sold, minus the liabilities owed, e.g., 
the assets of a bakery include the cake mixers, ingredients, baking tins, etc. The liabilities of a bakery include the 
cost of rent or mortgage on the bakery. However, this value does not reflect the potential value of a business, e.g., 
the value of the secret recipe. The value for most startups lies in their potential, as many early-stage companies do 
not have many assets (they probably need to raise funds through a securities offering in order to purchase some 
equipment). 
Book Value - This is based on analysis of the company's financial statements, usually looking at the company's 
balance sheet as prepared by its accountants. However, the balance sheet only looks at costs (i.e., what was paid 
for the asset), and does not consider whether the asset has increased in value over time. In addition, some 
intangible assets, such as patents, trademarks or trade names, are very valuable but are not usually represented at 
their market value on the balance sheet. 
Earnings Approach - This is based on what the investor will pay (the present value) for what the investor expects 
to obtain in the future (the future return), taking into account inflation, the lost opportunity to participate in other 
investments, the risk of not receiving the return. However, predictions of the future are uncertain and valuation of 
future returns is a best guess. 
Different methods of valuation produce a different answer as to what your investment is worth. Typically, 
liquidation value and book value will produce a lower valuation than the earnings approach. However, the earnings 
approach is also most likely to be risky as it is based on many assumptions about the future, while the liquidation 
value and book value are much more conservative. 
Future investors (including people seeking to acquire the company) may value the company differently. They may 
use a different valuation method, or different assumptions about the company's business and its market. Different 
valuations may mean that the value assigned to your investment changes. It frequently happens that when a large 
institutional investor such as a venture capitalist makes an investment in a company, it values the company at a 
lower price than the initial investors did. If this happens, the value of the investment will go down. 
How we determined the offering price 
The Company determined its offering price for this offering based upon its own internal estimates of investment 
value which are not based on the historical financial value or performance of the Company. Based on the Company's 
internal estimates, the pre-offering value ascribed to the Company is approximately $20 million. 

 
REGULATORY INFORMATION 
Disqualification 



30  

Neither the Company nor any of its officers or managing members are disqualified from relying on Regulation 
Crowdfunding. 

 
Annual reports 

The Company has not filed annual reports to date. The Company is required to file a report electronically with the 
SEC annually and post the report on its website no later than 120 days after its fiscal year end (December 31). Once 
posted, the annual report may be found on the Company's website at retrievemedical.com. 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 annual report pursuant to Regulation Crowdfunding and has fewer than three 
hundred holders of record and has total assets that do not exceed $10,000,000; 
(3) it has filed at least three annual reports pursuant to Regulation Crowdfunding; 
(4) it or another party repurchases all of the securities issued in reliance on Section 4(a)(6) of the Securities 
Act, including any payment in full of debt securities or any complete redemption of redeemable securities; or 
(5) it liquidates or dissolves its business in accordance with state law. 

 
Compliance failure 
The Company has not previously failed to comply with the requirements of Regulation Crowdfunding. 

INVESTING PROCESS 

Please note that the subscription platform will not be available on Shabbat or Yom Tov. During this time, the 
invest button will instead go to a general contact form to be in compliance with a Halachic requirement. 

 
Information Regarding Length of Time of Offering 
 
Confirmation Process: In order to purchase the Securities, you must make a commitment to purchase by completing 
the subscription process hosted by the Intermediary, including complying with the Intermediary’s know your 
customer (KYC) and anti-money laundering (AML) policies. If an Investor makes an investment commitment under 
a name that is not their legal name, they may be unable to redeem their Security indefinitely, and neither the 
Intermediary nor the Company are required to correct any errors or omissions made by the Investor. 
 
Investor funds will be held in escrow with the Escrow Agent until the Target Offering Amount has been met or 
exceeded and one or more closings occur. Investors may cancel an investment commitment until up to 48 hours 
prior to the Offering Deadline, or such earlier time as such earlier time the Company designates pursuant to 
Regulation CF, using the cancellation mechanism provided by the Intermediary. If an investor does not cancel an 
investment commitment before the 48-hour period prior to the Offering Deadline, the funds will be released to the 
issuer upon closing of the offering and the investor will receive securities in exchange for his or her investment. 

Investment Cancellations: Investors will have up to 48 hours prior to the end of the offering period to change their 
minds and cancel their investment commitments for any reason. Once the offering period is within 48 hours of 
ending, investors will not be able to cancel for any reason, even if they make a commitment during this period. 

 
Notifications: Investors will receive periodic notifications regarding certain events pertaining to this offering, such 
as the Company reaching its offering target, the Company making an early closing, the Company making material 
changes to its Form C, and the offering closing at its Offering Deadline. 

 
Material Changes: Material changes to an offering include but are not limited to: 
A change in minimum offering amount, change in security price, change in management, etc. If an issuing company 
makes a material change to the offering terms or other information disclosed, including a change to the offering 
deadline, investors will be given five business days to reconfirm their investment commitment. If investors do not 
reconfirm, their investment will be canceled, and the funds will be returned. 
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Rolling and Early Closings: The Company may elect to undertake rolling closings, or an early closing after it has 
received investment interests for its Target Offering Amount. During a rolling closing, those investors that have 
committed funds will be provided five days' notice prior to acceptance of their subscriptions, release of funds to the 
Company, and issuance of securities to the investors. During this time, the Company may continue soliciting 
investors and receiving additional investment commitments. Investors should note that if investors have already 
received their securities, they will not be required to reconfirm upon the filing of a material amendment to the Form 
C. In an early closing, the offering will terminate upon the new target date, which must be at least five days from the 
date of the notice. 

 
Investor Limitations 

 
Investors are limited in how much they can invest on all crowdfunding offerings during any 12-month period. The 
limitation on how much they can invest depends on their net worth (excluding the value of their primary residence) 
and annual income. If either their annual income or net worth is less than $124,000, then during any 12- month 
period, they can invest up to the greater of either $2,500 or 5% of the greater of their annual income or Net worth. 
If both their annual income and net worth are equal to or more than $124,000, then during any 12-month period, 
they can invest up to 10% of annual income or net worth, whichever is greater, but their investments cannot exceed 
$124,000. If the investor is an "accredited investor" as defined under Rule 501 of Regulation D under the Securities 
Act, as amended, no investment limits apply. The Investor Fee will be included when calculating these investment 
limits. 

 
Updates 
Information regarding updates to the offering and to subscribe can be found here, retrievemedical.com. 
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EXHIBITS 

Exhibit A - Offering Page and Video Transcript 
 
Exhibit B - Financial Statements of the Company  

Exhibit C – Articles of Incorporation 

Exhibit D - Bylaws 

Exhibit E - Subscription Agreement 
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Be Part of Our
AI-Powered
Healthcare
Transformation

Invest Now

$1,000
Min. Investment

$1.50
Share Price

Retrieve is AI-Enhanced Computer
Assisted Physician Documentation
developed by physicians for physicians.
With one click, all patients’ pertinent
comorbidities are brought to the
physician’s computer screen to be
included into the medical record allowing
them to make a more complete diagnosis
in less time. Improved documentation
results in improved reimbursement for
both physicians and the hospital. A
smarter way to create more
comprehensive, more precise patient
documentation.
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Reasons to Invest

1

Nobody
likes
medical
paperwork

2

AI is the
future of
healthcare
operations

3

It’s a multi
billion dollar
addressable
market

Form
C

Offering
Circular

Investor
Education

Imagine a world
where a doctor
can deliver a
more complete
patient record
in a third of the
time leading to
better patient
outcomes and
less physician
burnout.

We believe our
software is a
“quantum leap”
in how
healthcare
patient data is
managed.

Retrieve has the
immediate
potential to
generate revenue
with
approximately 34
million hospital
discharges
annually in the
United States .
With the addition

1
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Revolutionizing Healthcare
Documentation with AI Mastery

Invest Now

of ACOs and
insurance
companies there
is a multi billion
dollar opportunity.

Our AI engine delves deep into every patient's information, identifying
essential health details to create the optimal healthcare experience for

both patients and their providers. Documenting information (such as
comorbidities) that would otherwise not be mentioned enables hospitals
to code patients with a more complete diagnosis. This improves patient

outcomes and increases reimbursement levels. In addition, our software is
compatible with all major Electronic Medical Record Applications.
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Documented Results

Patient
Outcomes

Hospital
Revenue

Hospital
Quality

Measures

Workflow
Interruptions Denials Documentation

Time

2
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Multi Billion
Dollar
Opportunity in
the Future of
Healthcare

Sign up to receive
exclusive investor
updates

Enter yo Sign Up

1

In today’s fast-evolving
healthcare landscape, AI gives
us an unprecedented
opportunity to improve
physician documentation at
virtually every hospital in
America, patient outcomes,
physician satisfaction while also
increasing reimbursement
levels.
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The Definitive
Medical
Documentation
SaaS

sing the Software as a Service
(SaaS) model, the potential return
on investment (ROI) typically
exceeds 10:1, impacting both
healthcare efficiency and financial
performance .3
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Our Exciting Growth
Trajectory

Invest Now

As past President of The American College of
Emergency Physicians, our Chairman, Dr.
Rosenberg has extensive connections with
leading physician groups across the USA,
allowing us to take a multi-faceted approach
to growth. This includes direct marketing to
hospitals and active participation in industry
events.

Download the
Retrieve investor
deck

Enter yo Sign Up

Exclusive Investor Perks
Invest and be eligible to receive exclusive perks:
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A Team with a Winning Track
Record

5%
Bonus
Shares

Invest
Now

7%
Bonus
Shares

Invest
Now

10%
Bonus
Shares

Invest
Now

Bonus Tier 1

When you invest
$5,000+

Bonus Tier 2

When you invest
$10,000+

Bonus Tier 3

When you invest
$25,000+
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Dr. Mark
Rosenberg
Chairman of
the Board

Jerry Swon
CEO

Dr. Donald
Thomas II
CMO

Joerg Klaube
CFO

Prior to Joining
Retrieve in 2019, Dr.
Mark Rosenberg
was Chairman,
Emergency
Medicine at St
Joseph's Health in
Paterson and
Wayne New Jersey
overseeing the care
of more than
220,000 adult and
child visits annually.
He is board certified
in Emergency
Medicine as well as
Hospice and
Palliative Medicine.
He is Past President
of the American
College of
Emergency
Physicians.

Dr. Rosenberg is well
known as an
innovator and
problem solver. He
has several

Jerry has worked
with experts from
academic
environments
including Princeton,
Cornell, Rutgers,
University of
Louisville, and the
National Basketball
Association
commercializing
technologies. He
has been CEO of
four public
companies and
orchestrated exit
strategies for five
companies with a
total market cap of
$300M+.

Dr Thomas has
created or reshaped
clinical care delivery
systems in 30+
healthcare
organizations in the
northern
hemisphere. He
graduated from
Howard University
College of Medicine
with an M.D. in
Medicine and
earned his A.B. in
Physical Science
and Genetics at
Harvard University.

Joerg’s career
encompasses a
broad range of
appointments in
corporate financial
management,
controllership and
administrative
functions in a
variety of business
environments
including publicly
held companies. He
graduated from the
Banking School in
Berlin, Germany,
and holds a
master’s degree in
business
administration from
Rutgers University.
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innovations to his
credit in the areas of
Palliative Care,
Geriatrics,
Population Health
and Pain and
Addiction
Management. One
such innovation is
the acute pain
management in the
emergency
department
standard called
ALTO, alternatives to
opioids which has
been signed into
law the fall of 2018.
This program is a
multidisciplinary
acute pain
management
program that not
only helps patients
with painful
conditions without
using opioids but
also helps those
patients with drug
dependency and
addiction. He has
published over 25
peer reviewed
articles, textbooks,
and chapters.
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FAQs

Regulation CF allows investors
to invest in startups and early-
growth companies. This is
different from helping a
company raise money on
Kickstarter; with Regulation CF
Offerings, you aren’t buying
products or merchandise - you
are buying a piece of a
company and helping it grow.

Accredited investors can invest
as much as they want. But if
you are NOT an accredited
investor, your investment limit
depends on either your annual
income or net worth, whichever
is greater. If the number is less

Common

Approx $5 million

Investing in Retrieve Medical is
an attractive opportunity for
several reasons. First, they solve
a compelling problem that
improves patient outcomes,
makes physicians’ lives easier,
and improves hospital
reimbursements. The demand
is clear. The company's
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than $124,000, you can only
invest 5% of it. If both are
greater than $124,000 then your
investment limit is 10%.

To calculate your net worth, just
add up all of your assets and
subtract all of your liabilities
(excluding the value of the
person’s primary residence).
The resulting sum is your net
worth.

We cannot give tax advice, and
we encourage you to talk with
your accountant or tax advisor
before making an investment.

recurring revenue model, based
on a Software as a Service
(SaaS) structure, ensures a
steady and predictable income
stream through regular billing.
We know the tech works well
because Retrieve Medical has
already shown proven results in
improving hospital
reimbursements and
operational efficiencies. And we
know they can scale this
solution because of their
strategic relationships with
major healthcare systems and
vendors underscore a strong
market presence and potential
for further growth. The
company is at the cutting edge
of healthcare technology,

future-focused businesses.
Finally, as the healthcare sector
continues to expand and
evolve, especially with a focus
on technology and efficiency,
Retrieve Medical is well-
positioned to benefit from these
trends, offering investors a
chance to be part of a
company that's not just
profitable but also pivotal in
enhancing healthcare

Invest
Now

Home Advantage Team FAQ Discussion
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Individuals over 18 years of age
can invest.

There will always be some risk
involved when investing in a
startup or small business. And
the earlier you get in the more
risk that is usually present. If a
young company goes out of
business, your ownership
interest could lose all value. You
may have limited voting power
to direct the company due to
dilution over time. You may also
have to wait about five to seven
years (if ever) for an exit via
acquisition, IPO, etc. Because
early-stage companies are still
in the process of perfecting
their products, services, and
business model, nothing is
guaranteed. That’s why
startups should only be part of
a more balanced, overall
investment portfolio.

operations and patient
outcomes.

The model operates on a
Software-as-a-service (SaaS)
basis, meaning hospitals pay a
recurring fee for using Retrieve
Medical's software. They charge
hospitals $25 for each patient
admitted, but this cost is offset
by the significant increase in
reimbursements hospitals
receive due to improved
documentation quality.
Essentially, hospitals pay a
small fee upfront but stand to
gain much more in return. The
return on investment (ROI) for
hospitals using Retrieve
Medical's services is projected
to be between 6X and 25X.

It’s a “no-brainer” for hospitals if
it speeds up operations, makes
physicians' jobs easier,
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The Common Stock (the
"Shares") of Retrieve Medical
(OTCMKTS: RMHI) (the
"Company") are publicly-
traded. As a result, subject to
satisfaction of applicable
securities regulations (including
applicable holding periods),
holders of Shares may engage
in public resales transactions.

Shares sold via Regulation
Crowdfunding offerings have a
one-year lockup period before
those shares can be sold under
certain conditions.

Exceptions to limitations on
selling shares during the one-
year lockup period:
In the event of death, divorce, or
similar circumstance, shares
can be transferred to:
• The company that issued the
securities
• An accredited investor
• A family member (child,

improves patient outcomes,
and improves hospital
reimbursement. They’ve
already shown this technology
can deliver those results.

They are just getting started so
this is a true ground-floor
opportunity.

Electronic documentation is
already a big business (Epic
does $4.6B in sales each year ).
What makes this solution a new
opportunity is it was built by the
people who actually have to
use electronic documentation
systems, so they have firsthand
experience of what the
problems are and how to fix
them in a way that works.

4
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stepchild, grandchild, parent,
stepparent, grandparent,
spouse or equivalent, sibling,
mother-in-law, father-in-law,
son-in-law, daughter-in-law,
brother-in-law, or sister-in-law,
including adoptive
relationships)

If a company does not reach
their minimum funding target,
all funds will be returned to the
investors after the close of the
offering.

All available disclosure
information can be found on
the offering pages for our
Regulation Crowdfunding
offering.

Working capital, additional
software development, sales
and marketing.

Bonus shares.

Investing in startups is risky and
there is no guarantee you will
get a return on your investment.
However, an exit opens up the
opportunity where you could
convert your shares into cash or
a more liquid asset. Exits
include going public, getting
acquired by a larger company,
or our company buying back
shares. If the value of our
company grows, then you have
a higher potential of making a
profit on your investment during
one of these exits.
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ou can cancel your
investment at any time, for any
reason, until 48 hours prior to a
closing occurring. If you’ve
already funded your investment
and your funds are in escrow,
your funds will be promptly
refunded to you upon
cancellation. To submit a
request to cancel your
investment please email:
ir@retirevemedical.com

At a minimum, the company
will be filing with the SEC and
posting on its website an
annual report, along with
certified financial statements.
Those should be available 120
days after the fiscal year end. If
the company meets a reporting
exception, or eventually has to
file more reported information
to the SEC, the reporting
described above may end. If
these reports end, you may not

If we are able to raise the full
amount it is anticipated that
this will allow us to get our
product to market. We would
expect to need additional
capital at that time to market
and sell the product.

Shares will be rewarded after
the investment funds clear. This
typically takes around 3 weeks
after investment

No, costs are the same,
regardless of how you invest.
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continually have current
financial information about the
company.

Once an offering ends, the
company may continue its
relationship with DealMaker
Securities for additional
offerings in the future.
DealMaker Securities’ affiliates
may also provide ongoing
services to the company. There
is no guarantee any services
will continue after the offering
ends.

$1.50

No.
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The minimum investment size
for this current round is $1,000.
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JOIN THE DISCUSSION

Loading Comments

1. Revenue based on th enumber of discharges provided by the National Health
Statistics Reports
2. Internal to Retrieve Medical Stony Brook University Hospital
3. Past performance is not indicative of future results.
4. Becker's Hospital Review

Equity crowdfunding investments in private placements, and start-up investments in particular, are speculative

and involve a high degree of risk and those investors who cannot afford to lose their entire investment should
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not invest in start-ups. Companies seeking startup investment through equity crowdfunding tend to be in earlier

stages of development and their business model, products and services may not yet be fully developed,

operational or tested in the public marketplace. There is no guarantee that the stated valuation and other terms

are accurate or in agreement with the market or industry valuations. Further, investors may receive illiquid

and/or restricted stock that may be subject to holding period requirements and/or liquidity concerns. DealMaker

Securities LLC, a registered broker-dealer, and member of FINRA | SIPC,, located at 4000 Eagle Point Corporate

Drive, Suite 950 Birmingham, AL, 35242, is the Intermediary for this offering and is not an affiliate of or connected

with the Issuer. Please check our background on FINRA's BrokerCheck.

DealMaker Securities LLC does not make investment recommendations.DealMaker Securities LLC is NOT placing

or selling these securities on behalf of the Issuer.DealMaker Securities LLC is NOT soliciting this investment or

making any recommendations by collecting, reviewing, and processing an Investor's documentation for this

investment.

DealMaker Securities LLC conducts Anti-Money Laundering, Identity and Bad Actor Disqualification reviews of the

Issuer, and confirms they are a registered business in good standing.

DealMaker Securities LLC is NOT vetting or approving the information provided by the Issuer or the Issuer itself.

Contact information is provided for Investors to make inquiries and requests to DealMaker Securities LLC

regarding Regulation CF in general, or the status of such investor’s submitted documentation, specifically.

DealMaker Securities LLC may direct Investors to specific sections of the Offering Circular to locate information

or answers to their inquiry but does not opine or provide guidance on issuer related matters.

This website contains forward-looking statements. These statements may include the words “believe”, “expect”,

“anticipate”, “intend”, “plan”, “estimate”, “project”, “will”, “may”, “targeting” and similar expressions as well as

statements other than statements of historical facts including, without limitation, those regarding the financial

position, business strategy, plans, targets and objectives of the management of Retrieve Medical Holdings (the

"Company") for future operations (including development plans and objectives). Such forward-looking

statements involve known and unknown risks, uncertainties and other important factors which may affect the

Company's ability to implement and achieve the economic and monetary policies, budgetary plans, fiscal

guidelines and other development benchmarks set out in such forward-looking statements and which may

cause actual results, performance or achievements to be materially different from future results, performance

or achievements expressed or implied by such forward-looking statements. Such forward-looking statements

are based on numerous assumptions regarding the Company's present and future policies and plans and the

environment in which the Company will operate in the future. Furthermore, certain forward-looking statements

are based on assumptions or future events which may not prove to be accurate, and no reliance whatsoever

should be placed on any forward-looking statements in this presentation. The forward-looking statements in

this website speak only as of the date of the Company's accompanying Form C, and the Company expressly

disclaims to the fullest extent permitted by law any obligation or undertaking to disseminate any updates or

revisions to any forward-looking statements contained herein to reflect any change in expectations with regard

thereto or any change in events, conditions or circumstances on which any such statements are based.
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RETRIEVE MEDICAL, INC. 
BALANCE SHEETS 

 
 

                                                                               December 31,                 December 31, 
Assets            2022             2021  
 Current Assets 
  Cash .......................................................................… $       42 $ 2,533 
  Prepaid expenses …………………………………...  -  90,137 
  Total Current Assets .......................................……...  42  92,670 
  
  Other Assets 
  Equipment, net of $4,165 and $1,881 accumulated 
  depreciation ……………………………………….  5,446  3,820 
  Licensed technology, net of  
  $17,371 and $12,563 accumulated amortization …....  59,629   29,661 
  Deposits ……………………………………………..  4,150   - 
 Total Assets ................................................……….......  $ 69,267 $     126,151 
                 ============ ============ 
Liabilities and Stockholders’ Deficit 
  Accounts payable …………………………………. $ 380,565 $  230,345 

          Accrued salaries ……………………………………  1,319,734  837,455 
  Accrued miscellaneous expenses ……..……………  161,957  261,831 
  Accrued dividends on preferred stock …………….  82,422  71,740 
  Due to related parties ………………………………  93,116  15,101 

       Convertible notes…………………….…………….              200,000   200,000 
  Promissory notes…………………….. ……………  8,750  22,500 

    Total Current Liabilities ...............................…………...  2,246,544   1,638,972 
 

       Liability for patent cost reimbursement …………….  12,275  - 
 
Total Liabilities …………………………………………..  2,258,819  1,638,972 
 
Commitments and Contingencies ………………………..  -  - 

 
Stockholders’ Deficit 
  Preferred Stock, par value $0.00001, 
    10,000,000 shares authorized: 
  Series A Convertible Preferred Stock, par value $0.00001,  
     3,000 shares designated; 1,635 and 1,635 shares issued and  
     outstanding …………………………...……………….  -  - 
  Common Stock, par value $0.00001, 90,000,000 shares 
    authorized, 11,971,002 shares and 9,617,031 shares 
    issued and outstanding …………………………….…...  120  96 
  Additional Paid-in Capital……………..…………..…….  9,363,607  5,626,936 
  Retained Deficit.................................................................  (11,553,279)  (7,139,853) 
 Total Stockholders’ Deficit …….…………………………..  (2,189,552)  (1,512,821) 
 
 Total Liabilities and Stockholders’ Deficit ………….…...... $ 69,267        $            126,151 
    ============ ============ 
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RETRIEVE MEDICAL, INC. 
STATEMENTS OF OPERATIONS 

 
 
 

             For the Year Ended 
               December 31, 
                               2022                   2021__ 
                                                                                 
Revenue ………………………………………….                     $  - $ - 
 
Operating Expenses 
 
   Personnel expenses ……………….………….…    1,018,328    1,158,735  
   Security-based compensation – personnel …….   1,267,354  515,167 
   Professional and outside services …...........……   345,001  279,277 
   Security-based compensation – consultants …..   754,673  199,994 
   Product development expenses ………………..   274,082  205,307     
   Selling, general and administrative expenses ….     242,064        191,398 

 
Loss from Operations ……….......................    (3,901,502)    (2,549,878) 

 
Other (Income)/ Expenses 
   Interest expense …………………….………    17,444  20,440 
   Financing cost ………………………………    330,980  325,984 
   Gain on extinguishment of debt………….…    -  (56,706) 
   Amortization of debt discount ………………    -  134,847 
Total Other (Income)/ Expenses ………………    348,424  424,565 
 
Loss before provision for income taxes      (4,249,926)   (2,974,443) 
 
   Provision for income taxes ……..…….….….    -  - 
 
Net Loss ……..…................    $(4,249,926) $(2,974,443) 
 
Dividends on Preferred Stock ………………    163,500  113,517 
 
Net Loss attributable to Common Shareholders……………  $(4,413,426) $(3,087,960)  
    ========= =========   
 
 
Loss per share, basic and diluted           $(0.40)        $(0.34) 
Weighted average number of shares outstanding 

   during the period, basic and diluted     10,992,178         9,217,183 
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RETRIEVE MEDICAL, INC. 
STATEMENTS OF STOCKHOLDERS’ EQUITY (DEFICIT) 

 
 

                                                                     Series A Convertible 
              Preferred Stock Common Stock         Additional   Accumulated   Total Stockholders’ 
             Shares    Amount Shares Amount      Paid-in Capital         Deficit                 Deficit 
 
 
Balances at December 31, 2020              646    $       -         9,031,879      $     90            $ 2,891,963            $ (4,051,893)       $ (1,159,840) 
 
Issuance of common and preferred stock and  
   warrants for cash                             989 - 40,000           -            1,003,600            -         1,003,600 
 
Issuance of options and warrants for services - -          -                -               631,852            -            631,852 
  
Issuance of shares for services   - -             141,334           1               212,000            -            212,001 
 
Shares issued in settlement of accrued interest 
  and as payment of dividends                   - -               63,818           1   85,307            -              85,308 
 
Issuance of common stock as loan incentive - -             140,000           2                  299,666             -               299,668 
 
Shares issued to settle liabilities         - -             200,000               2               421,454             -               421,456 
 
Financing cost for anti-dilution protection - -         -           -  81,094     -              81,094 
 
Accrual of dividends on preferred stock  - -                    -           -                              -                (113,517)            (113,517) 
 
Net Loss                           -  -                       -                -                              -                 (2,974,443)         (2,974,443)   
 
Balances at December 31, 2021          1,635  $ -         9,617,031      $     96            $  5,626,936             $ (7,139,853)      $ (1,512,821) 
 
Issuance of common stock  
     and warrants for cash   - -            493,336           5               738,496            -            738,501 
 
Issuance of options and warrants for services        -               -          -             -            2,022,027                        -             2,022,027 
  
Issuance of shares for settlement of liabilities        -               -            372,823            4               464,049                           -               464,053 
 
Shares issued in settlement of accrued interest 
  and as payment of dividends                      - -             128,721            1                176,132                           -               176,133 
 
Issuance of shares/warrants as financing cost   -             -           289,720            3                  330,977                           -               330,980 
 
Issuance of shares for acquisition of 
      licensed technologies    -       -         1,069,371           11                   4,989            -                  5,000  
 
Financing cost for anti-dilution protection - -         -           -  111,579            -          111,579 
 
Accrual of dividends on preferred stock   -       -                      -            -                           -  (163,500)        (163,500) 
 
Net Loss                            -      -                      -                  -                             -                (4,249,926)       (4,249,926)   
 
Balances at December 31, 2022          1,635   $          -        11,971,002      $    120          $  9,363,607           $ (11,553,279)   $ (2,189,552) 
 
 
 
 
 
 
 
 
 



 

The accompanying notes are an integral part of the financial statements. 
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RETRIEVE MEDICAL, INC. 
STATEMENTS OF CASH FLOWS 

 
 

                           For the Year            For the Year  
                                Ended                  Ended 
                                   December 31, December 31,  
                   2022                         2021   
Cash Flows from Operating Activities 
Net Loss …….……........................................................................  $ (4,249,926)         $(2,974,443)        
Adjustments to reconcile net loss to net cash 
  used by operating activities: 

 Equity-based compensation………………………………   2,022,027      715,161     
                  Issuance of stock and warrants as financing costs……….   330,980      325,984   
                  Amortization of debt discount …………………………….   -      134,847 
                  Depreciation and amortization ………………………..…   7,091           3,397 
                        Gain on extinguishment of debt ………………………..          -                   (56,706) 
        Changes in operating assets and liabilities:   
                  Prepaid expenses ………………………………….   90,137        40,137 
                       Accounts payable ………………………………….   339,220      151,355 
                       Accrued expenses………………………….…....…                          670,774                  730,925 
       Net Cash used by Operating Activities …………………..…    (789,697)    (929,343) 
 

Cash Flows from Investing Activities 
Purchase of equipment ……………………………………….   (3,910)        (2,790) 
Cash paid for deposits ……………………………………….   (4,150)     - 
Net Cash used by Investing Activities …………………………   (8,060)        (2,790) 
 
Cash Flows from Financing Activities 
Proceeds from notes …………………………………………..   -      136,000 
Repayment of notes …………………………………………..   (13,750)    (213,500) 
Repayment of long-term obligation …………………………..   (7,500)      - 
Proceeds from affiliate loans……………………….. ………...   78,015          2,385 
Net proceeds from subscriptions for preferred stock………….                    -       953,600 
Net proceeds from subscriptions for common stock………….         738,501        50,000 
Net Cash provided by Financing Activities ………………….   795,266      928,485 
 
Net Increase (Decrease) in Cash and Cash Equivalents …...........   (2,491)        (3,648) 
Cash and Cash Equivalents at Beginning of Period ..................   2,533          6,181 
 
Cash and Cash Equivalents at End of Period ............................  $             42           $         2,533      

 
Supplemental Disclosures of Cash Flow Information: 
 

         Cash paid for Interest                    $              -            $           385   
                ========            ======== 

Non-Cash Investing and Financing Activities: 
         Intangible assets acquired with stock /LT obligation        $    34,775             $              - 
         Shares/warrants recognized as debt discount                                $              -             $    299,667 
         Shares issued upon conversion of accrued interest                       $     23,315            $      20,849 
         Options and warrants granted for prepaid services               $              -             $    165,136   
         Shares issued in settlement of liabilities and accrued dividends   $   618,692            $    453,417    
         Accrued dividends on preferred stock          $   163,500            $   113,517    
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RETRIEVE MEDICAL, INC. 
NOTES TO FINANCIAL STATEMENTS 

 
 
1.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

 
Nature of Organization 

Retrieve Medical, Inc. (the “Company”) was incorporated as a Delaware corporation on January 21, 2016 under 
the name Patient Code Software, Inc. On August 22, 2019 we filed an amendment to the Company’s Certificate 
of Incorporation with the State of Delaware, changing the name to Retrieve Medical, Inc. 
 
Business 

We are a development stage company, in the business of commercializing a software platform for the 
identification of co-morbidities in electronic health records.  Our Retrieve Dx ™ software is a decision support 
application for use in hospital operations and specifically, for the Emergency Department environment. We have 
not yet derived any revenue from the licensing of our software. 
 
Cash Equivalents 

All highly liquid investments with an original maturity of three months or less from the date of purchase, 
including money market mutual funds, short-term time deposits, and certain government agency and corporate 
obligations, are classified as cash and cash equivalents. The Company had no cash equivalents at December 31, 
2022 or December 31, 2021. 
 
Property and Equipment 

Equipment is carried at cost. Repairs or improvements that extend the useful life of assets are capitalized. Other 
costs are expensed as incurred. Depreciation is computed on a straight-line method over the useful life of the 
equipment. Depreciation for the years ended December 31, 2022 and December 31, 2021 was $2,284 and $1,286, 
respectively. 
 
Intangible Assets 

The Company amortizes its intangible assets on a straight line over the estimated useful life of the assets, 
beginning when the asset is put to commercial use, and assesses the valuation of such assets whenever events or 
circumstances dictate that the carrying value might not be recoverable. At December 31, 2022 the Company’s 
only intangible assets are licenses for the use of certain proprietary technology (see Note 2). The expected future 
cash flows associated with this asset are dependent on the Company’s ability to renew or extend the license 
arrangement, which it has been able to accomplish since inception.  
 
Stock-based Compensation 

The Company records stock-based compensation in accordance with ASC 718, Compensation—Stock 
Compensation (“ASC 718”). All transactions in which goods or services are the consideration received for the 
issuance of equity instruments are accounted for based on the fair value of the consideration received or the fair 
value of the equity instrument issued, whichever is more reliably measurable. Equity instruments issued to 
employees and the cost of the services received as consideration are measured and recognized based on the fair 
value of the equity instruments issued and are recognized over the employees required service period, which is 
generally the vesting period. The Company recognizes forfeitures as they occur. 
 
Income (loss) per share 
Basic earnings (loss) per share is computed by dividing the net income (loss) available to common stockholders 
by the weighted-average number of common shares outstanding during the respective period presented in our 
accompanying financial statements. 
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RETRIEVE MEDICAL, INC. 
NOTES TO FINANCIAL STATEMENTS 

 
 

1.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 
 
Income (loss) per share (continued) 

Common stock equivalents for the calculation of diluted earnings (loss) per share represent the dilutive effect of 
the assumed exercise of the outstanding stock options and warrants, using the treasury stock method, at either the 
beginning of the respective period presented or the date of issuance, whichever is later, and only if the common 
stock equivalents are considered dilutive based upon the Company’s net income (loss) position at the calculation 
date. 

As of December 31, 2022, and December 31, 2021, respectively, the Company had 2,251,035 and 1,451,529 
warrants outstanding. In addition, as of December 31, 2022, there were 10,300,000 stock options outstanding of 
which 6,616,171 were vested. As of December 31, 2021, there were 5,362,500 stock options outstanding of which 
3,879,174 were vested. The above instruments were not included in the loss per share calculation as the effects 
would have been anti-dilutive. 
 
Income Taxes 
The Company accounts for income taxes under the asset and liability method, which requires the recognition of 
deferred tax assets and liabilities for the expected future tax consequences of events that have been included in 
the financial statements. Under this method, deferred tax assets and liabilities are determined on the basis of the 
differences between the financial statements and tax basis of assets and liabilities using enacted tax rates in effect 
for the year in which the differences are expected to reverse. The effect of a change in tax rates on deferred tax 
assets and liabilities is recognized in income in the period that includes the enactment date. 
 
The Company recognizes deferred tax assets to the extent that the Company believes these assets are more likely 
than not to be realized. In making such a determination, management considers all available positive and negative 
evidence, including future reversals of existing taxable temporary differences, projected future taxable income, 
tax- planning strategies, and results of recent operations. If management determines that the Company would be 
able to realize its deferred tax assets in the future in excess of their recorded amount, management would make 
an adjustment to the deferred tax asset valuation allowance, which would reduce the provision for income taxes. 
 
The Company records uncertain tax positions on the basis of a two-step process whereby (1) management 
determines whether it is more likely than not that the tax positions will be sustained on the basis of the technical 
merits of the position and (2) for those tax positions that meet the more-likely-than-not recognition threshold, 
management recognizes the largest amount of tax benefit that is more than 50% likely to be realized upon ultimate 
settlement with the related tax authority. The Company recognizes interest and penalties related to unrecognized 
tax benefits within income tax expense. Any accrued interest and penalties are included within the related tax 
liability. 
 
Research & Development 
Research and development expenses are comprised primarily of costs incurred in performing research and 
development activities for continued development of the Company’s Retrieve Dx ™ software. Such costs to date 
have consisted of contract services. The Company expenses all research and development costs as incurred. 
 
Use of Estimates 
The preparation of financial statements in conformity with generally accepted accounting principles 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. 
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RETRIEVE MEDICAL, INC. 
NOTES TO FINANCIAL STATEMENTS 

 
 

1.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued) 
 

Going Concern 
The Company has not yet derived any revenues and, at December 31, 2022, had a negative working capital 
balance and limited cash resources. In view of these conditions there is substantial doubt about the ability of the 
Company to continue as a going concern through at least January 2025 Realization of the Company’s business 
plans is dependent upon a successful conclusion of the currently planned private offerings of its common stock. 
Should the Company be unable to raise the desired amount of capital in its private offering or through alternate 
funding sources, its operating plans will be limited to the amount of capital that it can access which may not be 
enough to continue as a going concern. These financial statements do not give effect to any adjustments which 
will be necessary should the Company be unable to continue as a going concern. 
 
Newly Issued Accounting Pronouncements 
In October 2021, the FASB issued ASU No. 2021-07, Stock Compensation (Topic 718) Determining the Current 
Price of an Underlying Share for Equity-Classified Share-Based Awards, which allows a nonpublic entity to 
determine the current price input of a share option using the “reasonable application of a reasonable valuation 
method,” which is determined as of the award’s measurement date, taking into consideration certain factors. The 
Company took advantage of the guidance, relying primarily on   “Recent arm’s-length transactions involving the 
sale or transfer of the entity’s stock or equity interests” when valuing options and warrants.  

 
On August 5, 2020, the FASB issued Accounting Standards Update (ASU) 2020-06, Debt—Debt with Conversion 
and Other Options (Subtopic 470-20) and Derivatives and Hedging—Contracts in Entity’s Own Equity (Subtopic 
815-40, which simplifies the accounting for certain financial instruments with characteristics of liabilities and 
equity, including convertible instruments and contracts on an entity’s own equity. The ASU’s amendments are 
effective for public business entities that are not smaller reporting companies for fiscal years beginning after 
December 15, 2021, and interim periods within those fiscal years. For all other entities, the amendments are 
effective for fiscal years beginning after December 15, 2023, and interim periods within those fiscal years. The 
guidance may be early adopted for fiscal years beginning after December 15, 2020, and interim periods within 
those fiscal years. The Company has determined that the adoption of this guidance has no impact on its 
consolidated financial statements. 

 
In February, 2016, FASB issued Accounting Standards Update (ASU) No. 2016-02, Leases (Topic 842). The 
objective of this ASU is to increase transparency and comparability in financial reporting by requiring balance 
sheet recognition of leases and note disclosure of certain information about lease arrangements. This ASU 
codifies FASB Accounting Standards Codification (ASC) 842, Leases, and makes conforming amendments to 
other FASB ASC topics. FASB ASU No. 2016-02 was subsequently amended. The Company adopted this 
guidance effective January 1, 2022, but it had no effect since the only lease is a short-term operating lease for 
office facilities, for which the Company recognized $44,400 in short-term rent expense. 
 
Subsequent Events Evaluation Date 
The Company evaluated the events and transactions subsequent to its December 31, 2022 balance sheet date and, 
in accordance with FASB ASC 855-10-50, “Subsequent Events” through January 23, 2024, which is the date the 
financial statements were issued. 
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RETRIEVE MEDICAL, INC. 
NOTES TO FINANCIAL STATEMENTS 

 
 
2.  INTANGIBLE ASSETS 

 
The patents, copyrights, and intellectual property rights to the technologies that we seek to commercialize are 
owned by the State University of New York Research Foundation (the “Research Foundation”), The University 
of Missouri and the University of Illinois. 
 
The State University of New York 

The Company was granted an exclusive worldwide license pursuant to an “Exclusive Agreement” dated January 
19, 2016, which is valid through the expiration date of the last granted patent and can be terminated only upon 
occurrence of an uncured violation by the Company of the contract terms.  The agreement, as amended and 
restated, among other obliges the Company to (1) pay a 5% royalty on income from the licensed products during 
the term of the agreement, with annual minimums increasing from $10,000/year to $50,000/year, beginning with 
the first commercial sale of the licensed product; (2) a 30% fee on non-royalty income from sub-licensing, (3) an 
upfront payment of $20,000 to be paid in installments and reimbursement of certain expenses aggregating 
$22,224, payable in installments, (4) a maintenance fee of $10,000/year until the first commercial sale of the 
licensed products, and (5) certain milestone payments, payable as follows: $500,000 when accumulated sales of 
the licensed products reach $20 million, and $1,000,000 when total sales reach $30 million.  We capitalized the 
license on our books at $42,224. 

 
In February 2022, we obtained two exclusive world-wide licenses from the University of Missouri and the 
University of Illinois for certain proprietary and, in the case of the University of Missouri, patented technologies. 
The Company intends to develop software applications that will complement its Retrieve Dx software and will 
be marketed together with Retrieve Dx or as stand-alone applications. The license agreements are valid through 
the expiration date of the last granted patent and can be terminated only upon occurrence of an uncured violation 
by the Company of the contract terms. The licenses were originally granted to LinkCloud Medical Inc., a 
Delaware company (“LinkCloud”) of which a director of the Company is a director, and subsequently assigned 
to the Company. In connection therewith, the Company granted LinkCloud 1,069,371 common shares. 
 
University of Missouri 

The “Patent and Copyright License Agreement”, transferred to the Company for consideration of license 
execution payments of $3,250 and assumption of an obligation for past $29,775 patent costs, among 
other obliges the Company to (1) pay a 4.875% royalty on income from the licensed products during the term of 
the agreement, with annual minimums of $6,500/year, beginning with the first commercial sale of the licensed 
product; (2) a fee of 25% up to 50%, based on certain thresholds, on non-royalty income from sub-licensing, (3) 
assumption ongoing patent costs, (4) a maintenance fee of $1,300 per year until the first commercial sale of the 
licensed products, and (5) certain milestone payments, payable as follows: $6,500 when accumulated sales of the 
licensed products reach $1 million, $32,500 when accumulated sales of the licensed products reach $5 million, 
and increasing thereafter at higher accumulated sales thresholds.  The obligation for past incurred patent cost of 
$29,775 is payable in quarterly installments of $2,500. During 2022 we paid $7,500. The remainder is payable 
during the years 2023 to 2025, as follows: 
 
     2023 $10,000 
     2024 $10,000 
     2025 $  2,275 
 
The agreement with the University of Missouri also provides for payment of a success fee of 3.25% of the 
aggregate consideration paid to the Company or its stockholders in certain cases of an Asset Sale, Merger, Stock 
Sale of the Company or an Initial Public Offering of the Company’s stock. 
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RETRIEVE MEDICAL, INC. 
NOTES TO FINANCIAL STATEMENTS 

 
 
2.  INTANGIBLE ASSETS, continued 

 
University of Illinois 

The “Exclusive Software License Agreement”, as transferred to the Company for consideration of license fees of 
$1,750 among other obliges the Company to (1) pay a 2.625% royalty on income from the licensed products 
during the term of the agreement, with annual minimums of $3,500/year, beginning with the first commercial 
sale of the licensed product; (2) a 17.5% fee on non-royalty income from sub-licensing on up to $10 million in 
cumulative net sales and a 8.75% fee on cumulative net sales in excess of $10 million, (3) a maintenance 
fee of $700/year until the first commercial sale of the licensed products, and (4) certain milestone payments, 
payable as follows: $3,500 when accumulated sales of the licensed products reach $1 million, $17,500 when 
accumulated sales of the licensed products reach $5 million, and increasing thereafter at higher accumulated sales 
thresholds. 
 
The agreement with the University of Illinois also provides for payment of a success fee of 1.75% of the aggregate 
consideration paid to the Company or its stockholders in certain cases of an Asset Sale, Merger, Stock Sale of 
the Company or an Initial Public Offering of the Company’s stock. 
 
We capitalized the acquisition costs of the licensed technologies from the Universities of Missouri and the 
University of Illinois at $34,775, to be amortized over the estimated useful life of the assets. 

We are amortizing the aforementioned intangible assets over the estimated commercial life of the underlying 
licenses. 

Scheduled amortization over the next five years and thereafter is as follows: 
 

 For the twelve months ending December 31,  
 2023               $     5,589 
 2024                     5,589 
 2025                     5,589 
 2026                     5,589 
 2027                     5,589 
 Thereafter           31,684 
 Total              $   59,629 

 
 
3.  RELATED PARTY TRANSACTIONS 
 
 Academic Technology Ventures, Inc.: 

 The Company was founded by Academic Technology Ventures, Inc. (“ATV”). ATV is a venture investment firm 
specializing in bringing technologies developed in academia, to market. ATV negotiated the license agreement 
for the technology which was developed by the State University of New York, on behalf of the Company which 
they founded for the purpose of commercializing the technology. When founding the Company, ATV retained 
shares in the name of three of its executives. The Company has no contractual, financial or commercial 
relationship with ATV, notwithstanding the fact that certain ATV executives are major shareholders of the 
Company. 
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RETRIEVE MEDICAL, INC. 
NOTES TO FINANCIAL STATEMENTS 

 
 
3.  RELATED PARTY TRANSACTIONS, continued 
 

Yorktown Advisors, Inc.: 
Yorktown Advisors, Inc. (“Yorktown”), is an entity controlled by the Company’s chief executive officer. During 
2022 and 2021, Yorktown at various times extended short term non-interest-bearing loans to the Company of 
which there were balances of $30,150 and $14,000 outstanding on December 31, 2022 and December 31, 2021, 
respectively. 
 
Strategy Advisors, Inc.: 
Strategy Advisors, Inc. (“Strategy”), is an entity controlled by the Company’s chief executive officer. During 
2021, Strategy at various times extended short term non-interest-bearing loans to the Company of which there 
was a balance of $1,100 due Strategy on December 31, 2022 and December 31, 2021. 
 
The Power Locker Company, LLC: 
The Power Locker Company is an entity controlled by a member of the immediate family of the Company’s chief 
executive officer. In December 2022 this entity extended a short-term non-interest-bearing loan of $10,000 to the 
Company which remained outstanding at December 31, 2022.   

Loans by Officer: 
The chief executive officer of the Company during 2022 at various times extended short term non-interest-bearing 
loans to the Company of which there was a balance of $51,720 outstanding at December 31, 2022. 
 
Transfer of LinkCloud Licenses: 
In connection with the transfer of licenses of the Universities of Missouri and Illinois from LinkCloud Medical 
Inc. to the Company (see Note 2), the Company had issued in 2022 1,069,371 common shares to assignees of 
LinkCloud. 666,058 of such shares were issued to a significant shareholder and a director of the Company. 

 
4.  DEBT TRANSACTIONS 
 
 Notes Outstanding: 
        12/31/2021  12/31/2022 
   Promissory Notes   $   22,500  $     8,750 
   Convertible Notes   $ 200,000  $ 200,000 
 
 Financing Costs incurred: 
        Year 2021  Year 2022 
  Issuance 140,000 common shares  $ 177,380 
  Issuance 114,333 stock purchase warrants $   67,510 
  Issuance 289,720 common shares  $   39,331  $ 315,044 
  Issuance 149,170 stock purchase warrants $   41,763  $   15,936 
 

During 2021 we received $136,000 in short-term loans from ten independent lenders. We issued to certain of 
these lenders, in lieu of interest, 114,333 stock purchase warrants, exercisable at $1.50 per share during four 
years. The resultant debt discounts from the warrants were amortized over the term of the notes. One of the notes 
issued in 2021 bore interest at 8%, while all other borrowings during 2021 did not bear interest. Imputed interest 
on the non-interest-bearing notes would have been nominal and was not recognized. At December 31, 2022 and 
2021, the unamortized debt discounts were $0. A total of $113,500 of these loans were repaid in full during 2021, 
and $13,750 were repaid in 2022. 
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RETRIEVE MEDICAL, INC. 
NOTES TO FINANCIAL STATEMENTS 

 
 
4.  DEBT TRANSACTIONS (continued) 
 

During 2019 and 2020 we issued three convertible promissory notes of $100,000 each to a lender, all of which 
were outstanding at December 31, 2021. During 2022 one of these notes was repaid, leaving two notes for 
altogether $200,000 outstanding at December 31, 2022. These notes are in default, as was the note which was 
repaid in 2022. All three notes bore interest at the rate of 10% per year, payable in cash or at the option of the 
lender in common shares of the Company, calculated at $1 per share. Upon request of the lender the Company 
issued 20,849 shares in 2021 and 13,333 shares in 2022 for interest. The note purchase agreements called for a 
penalty of 10,000 common shares to be issued to the lender for every month these notes were in default, pursuant 
to which, after an interim moratorium of three months on this penalty agreed to by the lender, the Company 
issued 140,000 shares in 2021 and 240,000 shares in 2022. The note purchase agreements furthermore contained 
an anti-dilution clause which was settled by agreement between the lender and the Company in 2022 through 
issuance of 49,720 common shares and 149,170 stock purchase warrants with the same terms as warrants granted 
for financing costs in prior years and subject to the anti-dilution clause. In connection therewith assessed the anti-
dilution clause for potential liability treatment under ASC 815 and concluded that it should be equity classified.  
We recognized relevant costs of $81,094 in 2021 and $30,920 in 2022 as part of the Financing Costs noted above. 

 
5.  EQUITY TRANSACTIONS 
 

Series A Convertible Preferred Stock 

In April 2020 the Board of Directors created a new class of preferred stock, the Series A Preferred Stock, and the 
Company filed a certificate of designation with the State of New Jersey on April 3, 2020.  Each share has a stated 
value of $1,000 and carries a 10% of stated value per annum dividend, payable semi-annually in cash or common 
stock. The shares do not have voting rights. The shares may be called by the Company at a redemption price of 
$2,000 per share upon majority vote of the Board. The holders have a right to convert their preferred shares into 
common stock at a conversion price of $1.50 per share of common stock (the “fixed conversion price”), subject 
to reset due to a subsequent financing in excess of $1 million, whereby the sale price of the common stock and/or 
the price at which common stock equivalents sold in the financing can be exercised for or converted into common 
stock at a price below the fixed conversion price. The Company also has an optional conversion right upon the 
occurrence of a change of control or similar event or financing in excess of $1 million. Dividends were declared 
and accrued on the preferred shares of $113,517 and $163,500 during the years ended December 31, 2021 and 
2022, respectively. Accrued unpaid dividends at December 31, 2021 and 2022 amounted to $71,740 and $82,422, 
respectively.  
 
The Company elected to pay accrued dividends of $64,459 in 2021 in form of 42,969 shares common stock, 
valued at $1.50 per share, and dividends of $152,818 in 2022 in form of 115,388 shares, valued at an average of 
$1.32 per share. 

 
 Stock Subscriptions 

 During 2021, we received $953,600 (net of issuance costs of $35,400) for subscriptions for the Company’s Series 
A convertible preferred stock from 10 accredited investors, pursuant to which we issued 989 Series A preferred 
shares purchased at the stated value of $1,000 per share. 

 
 Also, during 2021, we received $50,000 for a subscription for the Company’s equity from one accredited investor, 

pursuant to which we issued 40,000 common shares and 40,000 stock purchase warrants exercisable during five 
years at $1.40 per share. 

 
During 2022, we received $738,501 for subscriptions for the Company’s Common Stock Units from 12 
accredited investors, pursuant to which we issued 493,336 common shares and 493,336 stock purchase warrants, 
exercisable during four years at $2.00 per share. 

 



 

17 

RETRIEVE MEDICAL, INC. 
NOTES TO FINANCIAL STATEMENTS 

 
 
5.  EQUITY TRANSACTIONS (continued) 
 
 Stock-based Compensation 
 During the year ended December 31, 2021, we issued a total of 141,334 common shares to two consultants for 

consulting services, valued at $212,000, with $130,274 as a prepayment for future services, $34,863 in settlement 
of accrued compensation, and $46,863 in stock-based compensation expense. 

 
During 2021 we granted 360,000 stock options under consulting agreements with four consultants. During the 
year we also granted 1,550,000 stock options to certain officers, directors, and employees of the Company. All 
options are exercisable at $1.50 per share during three to six years. Amortization of prior year unrecognized 
compensation resulted in expense of $199,909. Of the 2022 stock option grants, 2,350,000 vested immediately, 
resulting in expense of $1,169,545 during the year ended December 31, 2022. The remaining 3,200,000 options 
granted were subject to graded vesting for each year of the term of the options, resulting in expense of $528,318 
during the year ended December 31, 2022. Stock-based compensation recognized from warrants granted in 2022 
was $124,255 for the year ended December 31, 2022. During 2021, we issued 400,000 options that were granted 
in 2020, settling $129,870 liabilities to be settled in stock accrued in 2020 and recognizing $43,290 in expense 
during 2021. 
 
During 2022 we granted 1,450,000 stock options and 267,500 warrants to eleven consultants. During the year we 
also issued 4,100,000 stock options to certain officers, directors, and employees of the Company. All options and 
warrants are exercisable at $1.50 per share during four to five years. 
 
Unrecognized stock compensation expense in form of unamortized option grants as of December 2022 totaled 
$745,911.    

 Options and warrants were valued using the Black-Scholes valuation model with the following assumptions: For 
2021, share price - $1.267 based on the estimated per share value of common stock underlying purchased equity 
units (shares and warrants) subscribed during 2020, as determined by a back solve method utilizing the average 
fair value of the underlying warrants; volatility – 50%; dividends – none; risk-free rate – 0.26% to 0.85%; 
expected life – 3 to 5 years. For 2022, share price - $1.267 (January through June) and $1.20 (July to December) 
based on the estimated per share value of common stock underlying purchased equity units (shares and warrants) 
subscribed during 2022, as determined by a back solve method utilizing the average fair value of the underlying 
warrants; volatility – 50%; dividends – none; risk-free rate – 2.99% to 3.05%; expected life – 2 to 5 years. The 
valuation computation volatility assumption is based on the stock volatilities for 2021 for publicly traded 
companies in the industry sector Health Information and Technology which is approximately 46%. We utilized 
a rate of 50% which we believe to be a fair assessment considering that the Company’s products have not yet 
entered the marketplace. The Company forfeits options upon their expiration as they occur. 

 
Other Equity Transactions 
 

 During the year ended December 31, 2021, we issued 20,849 shares for conversion of $20,849 interest accrued 
on outstanding promissory notes and 42,969 shares to settle $64,459 in accrued dividends on outstanding shares 
of Series A Preferred Stock. We furthermore issued 200,000 shares to one consultant and one employee in lieu 
of $259,088 accrued unpaid compensation. 
 

 During the year ended December 31, 2022, we issued 372,823 shares to three employees in settlement of 
$464,054 accrued unpaid salaries. We furthermore issued 13,333 shares for conversion of $23,315 interest 
accrued on outstanding promissory notes and 115,388 shares in settlement of $152,818 accrued dividends on 
outstanding shares of Series A Preferred Stock. 
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8.  WARRANTS AND OPTIONS 
 

              December 31, 2021   December 31, 2022 
             Weighted Average      Weighted Average 
                  Warrants   Exercise Price  Warrants   Exercise Price 
Warrants outstanding at beginning of period             1,273,863  $1.42  1,451,529 $1.42  
Warrants granted     177,666  $1.48     910,006 $1.69 
Warrants cancelled               -         -    (110,500) $1.83 
Warrants outstanding at end of period             1,451,529  $1.42    2,251,035 $1.60 
 
 
              December 31, 2021   December 30, 2022 
               Weighted Average        Weighted Average 
      Options    Exercise Price   Options    Exercise Price 
Options outstanding at beginning of period              3,490,000 $1.04   5,362,500 $1.10 
Options granted                 2,310,000 $ 1.50   5,550,000    $1.50 
Options expired /cancelled                (437,500)   $1.23    (612,500) $1.11 
Options outstanding at end of period             5,362,500  $ 1.10                  10,300,000 $1.38 
Options vested at end of period                          3,879,174  $ 1.19                 6,616,671 $1.31 
 

The weighted average remaining life of warrants outstanding at December 31, 2022 was 3.5 years. The weighted 
average remaining life of options outstanding at December 31, 2022 was 3.3 years. The weighted average 
remaining life of vested options at December 31, 2022 was 2.7 years.  
 
The Company maintains a “2019 Stock Plan” for purpose of granting ISOs, Non-Qualified Options, Stock Grants 
and Stock-Based Awards. The Company has reserved 12,000,000 common shares for issuance under this plan. 
At December 31, 2022 there were 415,000 remaining unissued shares under the plan.  

 
9.  DEFERRED TAX ASSET 
 
 The Company’s total deferred tax asset and valuation allowance as of December 31, 2022 and December 31, 

2021 are as follows:   
                     2022                 2021 

Loss per financial statements          $4,249,926             $2,974,443 
Differences in financial statement and 
tax accounting for:  
   Stock-based compensation           (2,022,027)    (715,161) 
   Amortization of intangibles                     326                                      704 
   Amortization of debt discount/finance cost                        -                             (134,847) 
   Financing costs              (330,980)    (325,984) 
   Other                                      (6,313)         (6,714) 
Loss adjusted for tax treatment            1,890,932      1,792,441 
   
Deferred tax benefit (fully reserved)          $   531,541             $  503,855 
 
Deferred tax asset             $1,740,363             $1,208,822 
Less valuation allowance                         (1,740,363)             (1,208,822)   
 
Total deferred tax asset, net of valuation allowance        $           -             $            - 

 
As of December 31, 2022, the Company had an aggregate net operating loss carryforward to offset future taxable 
income of approximately $6,200,000, expiring in 2036 through 2042. The amount and availability of any net 
operating loss carryforward will be subject to the limitations set forth in the Internal Revenue Code.  
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9.  DEFERRED TAX ASSETS (continued) 
 

The reconciliation of the effective income tax rate to the Federal statutory rate is as follows: 
 

       2022   2021 
Federal statutory rate on pre-tax book loss                (21)%   (21)% 
State tax benefit          (7)%     (7)% 
Issuance of equity for services         10%       4% 
Amortization of debt discounts/financing costs        2%       3% 
Other non-deductible expenses          0%       0% 
Change in Valuation Allowance        16%     21% 
Effective Income Tax Rate                      0%       0%  

 
The Company believes that all its positions taken in tax filings are more likely than not to be sustained upon 
examination by tax authorities. 

 
10.  RISKS AND UNCERTAINTIES 

 
In order to finalize development of the licensed technology for commercial purposes and commence marketing 
and distribution efforts, the Company needs a substantial infusion of capital.  To that extent, the Company plans 
to undertake a private offering (the “Offering”) of its stock to select private accredited investors, with the goal of 
raising up to $2,000,000 in additional equity capital.  There can be no assurance that our efforts to raise this 
capital will be successful in terms of gaining investor acceptance, and that a sufficient amount of new capital will 
be raised in the process. If we fail to receive a significant portion of the targeted amount and cannot cover any 
shortfall from other sources, we would experience delays in getting our product to market or could even be forced 
to ultimately abandon our business plan which would potentially render the license to the technology worthless.   
 

11.  COMMITMENTS AND CONTINGENCIES 
 
 In June 2022 the Company entered into a lease for approximately 1,500 sq. ft. office space in Bedminster NJ at 
$5,650 per month. The lease expired with the end of June 2023 and has subsequently been renewed for another 
twelve months term with a monthly rental of $5,900 per month.  

 
12.  SUBSEQUENT EVENTS 

 
Merger with Peak Pharmaceuticals, Inc. 

On March 27, 2023, Peak Pharmaceuticals, Inc. (“Peak”), a public Nevada corporation, Retrieve Medical 
Acquisition Corp., a Delaware corporation (the “Acquisition Subsidiary”) and the Company (“Retrieve”) entered 
into an Agreement and Plan of Merger and Reorganization (the “Agreement”) pursuant to which the Acquisition 
Subsidiary was merged with and into Retrieve, with Retrieve surviving as a wholly-owned subsidiary of Peak 
(the “Merger”). The transaction took place on March 27, 2023. Peak acquired, through a reverse triangular 
Merger, all of the outstanding capital stock of Retrieve in exchange for issuing Retrieve’s shareholders (the 
“Retrieve Shareholders”), pro-rata, an aggregate of 16,338,951 shares of the Company’s common stock, par 
value $0.001 per share (the “Common Stock”). As a result of the Merger, the Retrieve Shareholders became the 
majority shareholders of Peak. 

 
After the Merger, Peak changed its name to “Retrieve Medical Holdings, Inc.” (“RMHI”) as well as its trading 
symbol, to better reflect its current business to its shareholders.  
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12.  SUBSEQUENT EVENTS, continued 
 
Equity Transactions 

During 2023 until March 27, 2023, which is the date of the Merger, we continued to raise additional equity capital 
and received $292,000 from thirteen private investors, against issuance of 194,670 common shares and 194,670 
warrants. We also converted outstanding loans of $8,750 into equity, for which we issued 5,834 common shares 
and 5,834 warrants.  
 
During the period from March 28, 2023 and January 16, 2024, we raised $757,500 from thirty-three private 
investors, against issuance by RMHI of 1,062,500 common shares and 862,500 warrants.   
 
Debt Transactions 

In January 2023 we received a loan of $100,000 from a major shareholder pursuant to which we issued a 
promissory note, maturing June 30, 2023.  The note carries interest at 10% per year, payable at maturity in the 
form of common shares at the rate of $1 per share. The note provides for a penalty of 30,000 common shares for 
each month that the note is in default. After the merger with RMHI and per agreement with the lender these 
penalty shares are being replaced by 16,920 shares of Retrieve Medical Holdings, Inc. per month. As an incentive 
for the lender to extend the loan we issued 100,000 common shares and 300,000 warrants. The same lender in 
September 2023 extended a non-interest-bearing loan of $20,000 which matured in October 2023. It is currently 
in default and in accordance with its terms we are issuing 10,000 common shares per month to the lender. 
 
During September and October in 2023 we received $50,000 from three lenders against we issued non-interest-
bearing promissory notes, all of which are currently in default and subject to penalty clauses that call for the 
issuance of altogether 13,000 warrants per month. In addition, we received $25,000 from a fourth lender. That 
loan matures in October 2024.  As an incentive to extend the loans we issued to these four lenders 5,000 common 
shares and 255,000 warrants. 

 
Conversion of Series A Preferred Shares 

The designation of the Series A Preferred Stock conferred on the Company the right to exchange the outstanding 
shares into common shares if after issuance of the preferred shares the Company undertakes a financing 
transaction for a minimum of $1,000,000 in which case the conversion shall be at a 20% discount of the value of 
the common shares sold in such transaction. This financing milestone was reached during March 2023. We 
calculated the exchange price at $0.96 per common share.  Accordingly, all 1,635 outstanding preferred shares 
were exchanged into 1,703,674 common shares in March 2023. 
 
Option Grants 

During the first quarter in 2023 we granted 925,000 options to five employees and one director, and 260,000 
options to consultants.  The options are exercisable during five years at $1.20 (for 1,125,000 options) and $1.50 
(for 64,500 options). 

 
Conversion of outstanding Options and Warrants 

In March 2023 the Board of Directors, in view of the upcoming merger with Peak and the prohibition of 
outstanding options and warrants at time of merger contained in the merger agreement, voted to grant all holders 
of options and warrants of Retrieve the right to convert their options and warrants into common shares of Retrieve 
on one for one basis. All holders of such instruments accepted the offer. Accordingly, in March 2023 the 
Company issued 11,774,500 common shares for all 11,774,500 outstanding options, and 3,026,539 common 
shares for all 3,026,539 outstanding warrants. 
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12.  SUBSEQUENT EVENTS, continued 
 
Material Agreements 

In October 2023 we entered into an agreement with Tand Capital, LLC for Tand to act as equity marketing advisor 
and consultant to conduct a Regulation CF offering of RMHI’s common stock. The agreement calls for the 
payment of $7,500 plus $37,500 when the Company had raised $1 million in equity capital.  The agreement 
furthermore specifies that the Company sell to Tand 50,000 common shares at par value when $1 million has 
been raised in a Regulation CF offering, and another 50,000 shares when $2 million has been reached. 
  

 
 




















































































































