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

AsyncHealth, Inc.
2979 Quarry Rd
Pebble Beach, CA 93953
https://asynchealth.com

Up to $1,234,998.96 in Common Stock at $1.56
Minimum Target Amount: $19,999.20

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the accuracy or
adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

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

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: AsyncHealth, Inc.

Address: 2979 Quarry Rd, Pebble Beach, CA 93953
state of Incorporation: DE

Date Incorporated: March 10, 2022

Terms:

Equity

Offering Minimum: $19,999.20 | 12,820 shares of Common Stock
Offering Maximum: $1,234,998.96 | 791,666 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: £1.56

Minimum Investment Amount (per investor): $499.20

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

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO™), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 19353 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Investment Incentives & Bonuses*

Time-Based Perks

Early Bird 1: Invest 31,000+ within the first 2 weeks | 10% bonus shares

Early Bird 2: Invest $5,000+ within the first 2 weeks | 15% bonus shares

Early Bird 3: Invest 310,000+ within the first 2 weeks | 20% bonus shares

Early Bird 4: Invest $25,000+ within the first 2 weeks | 25% bonus shares

Early Bird 5: Invest $50,000+ within the first 2 weeks | 30% bonus shares

Flash Perk 1: Invest $2,500+ between day 35 - 40 and receive 8% bonus shares

Flash Perk 2: Invest 32,500+ between day 60 - 65 and receive 8% bonus shares
Amount-Based Perks

Tech Innovator: $1,000+ | 2% bonus shares

Digital Health Advocate: $5,000+ | 4% bonus shares+ webinar access to the tech updates
Mental Health Visionary: $10,000+ | 10% bonus shares + Beta testing roles for new features
Al Therapy Pioneer: $25,000+ | 15% bonus shares+ Beta testing roles for new features + private session with our CEO

Mental Health Tech Leader: $50,000+ | 20% bonus shares + Beta testing roles for new features + private session with our
CEO

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



Crowdfunding investments made through a self-directed IRA cannot receive perks due to tax laws. The Internal Revenue
Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal financial gain on
investments owned by their retirement account. As a result, an investor must refuse those perks because they would be
receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

AsvncHealth, Inc. will offer 10% additional bonus shares for all investments that are committed by investors that are
eligible for the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares thev purchase in this offering. For
example, if you buy 100 shares of Common Stock at $1.56 / share, vou will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $156. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

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

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

The Company and its Business

Company Overview
Overview

AsyncHealth, Inc. ("AsyncHealth” or the "Company”) is a Delaware corporation that develops and offers an Al-enabled
asynchronous telepsychiatry platform designed to improve access to mental healthcare for patients while increasing
efficiency and revenue for clinicians. The Company's core technology enables patients to record video interviews with a
lifelike Al agent anytime, anywhere, which are then analyzed using proprietary Al models. Clinicians review Al-generated
summaries, clinical documentation and emotional insights to deliver faster, higher-quality care.

AsyncHealth operates a B2B Saas business model, offering its services to private clinics, telehealth providers, NGOs,
educational institutions, and health systems across the United States. The Company's mission is to revolutionize mental
healthcare delivery by leveraging asynchronous video technology and artificial intelligence, ultimately helping clinicians
see more patients with less administrative burden, while offering patients faster and more accessible mental health
assessments and treatment plans.

Intellectual Property

AsyncHealth operates under an exclusive license agreement with The Regents of the University of California for the
intellectual property titled " Artificial Intelligence Modeling for Multi-Linguistic Diagnostic and Screening of Medical
Disorders”, covered by UC Case No. 2021-672. The Company holds exclusive rights to use, sell, and sublicense technology
under these patent rights in the U.5. and abroad. This includes:

Updated Filing Receipt and Notice of Acceptance | UC Ref. 2021-672-3U8; U.S. Patent Application No. 18/573,925; MGE Ref.
32417/50036/U5 U.S. Jan 13th 2025.

Patent Application No. 18/573,925, filed December 22, 2023,
PCT Patent Application No. PCT/US2022/035019, filed June 24, 2022,
U.5. Provisional Application No. 65/214,733, filed June 24, 2021.

The licensed technology allows AsyncHealth to use Al for asynchronous, multi-lingual mental health screening and
diagnosis. All licensed products and services are substantially manufactured in the US., in compliance with 35 U.5.C. §204.

License Agreement Terms

Ongoing Fees

Annual Maintenance Fee: $3,000 due annually on the anniversary of the agreement’s Effective Date, continuing until the
calendar year in which the first commercial sale occurs.

Royalties

Earned Rovalties: 2.5% of Net Sales of all Licensed Products and Services.



Minimum Annual Royalty Payments (starting the year after first sale):
Year 1: 53,000

Year 2: 56,000

Year 3 and onward: $15,000

These payments are creditable against earned rovalties for that vear.

Milestone Payvment

$25,000 due within 30 days after achieving $1,000,000 in Net Sales.

Sublicensing Revenue

AsyncHealth must pay The Regents 18% of any non-sales-based consideration received in connection with sublicenses,
excluding earned royalties and patent expense reimbursements.

Patent Cost Reimbursement

AsyncHealth is obligated to pay all past and future costs associated with prosecution and maintenance of the licensed
patents.

Anti-dilution

AsyncHealth must maintain The Regents® equity stake at 3% of its fully diluted capitalization until it raises $4.9 million in
equity financing.

Upon reaching that milestone, AsyncHealth must issue any final top-up shares needed to preserve 3% ownership as of the
post-money cap table at that financing event.

The anti-dilution protection applies only to this initial threshold; it does not continue after the $4.9M is raised.

Participation Rights

The Regents (or its assignee) has the right to purchase up to 10% of the securities offered in the first Qualified Round (=
$4.9 million in funding), on the same terms as other investors.

Thereafter, The Regents or its assignee retains a pro rata participation right in future financings, consistent with other
major investors.

These rights survive termination or expiration of the license agreement.
Competitors and Industry
Competitors

The U.5. behavioral health market is valued at approximately $95 billion and is growing at a 5.3% CAGR, projected to reach
$137 billion by 2032, Globally, the market is valued at $185 billion, with a growth rate of 6.71% annually. Increasing demand
for mental health services, clinician shortages, and growing acceptance of virtual care options are reshaping the delivery
landscape. AsyncHealth aligns with this trend by offering scalable, asynchronous solutions that address both access and
efficiency challenges in mental healthcare.

Industry

AsyncHealth competes with telehealth and mental health platforms offering video consultations and digital assessments.
Major competitors include BetterHelp, Talkspace, and Amwell. These companies typically offer synchronous video-based
services. AsyncHealth differentiates itself by delivering asynchronous video triage powered by AL allowing clinicians to
double productivity and patients to receive care within 24-48 hours, all while reducing administrative load and improving
care personalization. The Company's patented agent-based Al technology and clinician-reviewed model further enhance its
unique market position.

Current Stage and Roadmap
Current Stage

AsyncHealth has developed and validated its core asynchronous video technology through 3 clinical trials funded by $7m in
federal grants at the University of California Davis, achieving 84% patient satisfaction. The Company will be using a B1B
Saas model for revenue generation, offering software licenses, onboarding, training and consultation packages to
customers. Key customers will include private clinics, NGO’s, health systems, and telehealth providers.



The Company is currently pre-revenue and aims to begin generating revenue in 2025.
Future Roadmap

AsyncHealth aims to scale its operations by investing in product development, Al model enhancement, customer
acquisition, and sales infrastructure, Planned milestones include expanding its clinical customer base, enhancing agent
personalization, and broadening IP coverage. Strategic growth areas include entering national and global markets, further
clinical validation, and developing proprietary datasets for Al model training to enhance predictive diagnostics.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STEATEGY, 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 THE OFFERING MATERIALS, THE WORDS
“ESTIMATE,” "PROJECT,” "BELIEVE,” "ANTICIPATE,” "INTEND,” "EXPECT" AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE 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 ACTUAL 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, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.

The Team
Officers and Directors

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

+ Position: Chief Executive Officer & Director
Dates of Service: March, 2022 - Present
Responsibilities: Responsible for overall strategic direction of the company. Does not currently receive compensation
from the company and is self-funding. If the company is successful with their SBIR grant, Peter plans to receive a 20%
salary from this, but does not otherwise plan on taking compensation from the company.

Other business experience in the past three years:

¢ Emplover: University of California Davis
Title: Distinguished Emeritus Professor of Psychiatry
Dates of Service: January, 2004 - June, 2024
Responsibilities: Full-time from Feb 2004 to June 30 2022 as an academic psychiatrist, and then 20% time from 1st July
2022 to Jun 30 2024 directing a graduate teaching program in Physician Wellbeing.

Other business experience in the past three years:

# Emplover: Turning Point Community Programs
Title: Secretary of the Board
Dates of Service: January, 2020 - Present
Responsibilities: This unpaid part-time position (8 hours per month approx) requires attendance at Board, and Board
committee meetings, and occasional phone conferences and other relevant meetings and interactions which are
usually online

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

* Position: Chief Technology Officer
Dates of Service: March, 2022 - Present
Responsibilities: Manages the technology used to power AsyncHealth's product, including the software engineers,



data science, and quality assurance. Also manages the team's virtual work infrastructure, marketing technologies,
visual communications, and media.

Other business experience in the past three years:

¢ Employer: U.S. Department of Veterans Affairs
Title: Staff Physician
Dates of Service: August, 2018 - Present
Responsibilities: Addiction medicine clinical care for veterans in outpatient medication clinie, inpatient consults and
referral services, and administrative organization, with telepsychiatry outreach to rural outpatient clinics and close
collaboration with psychologists, social workers, and pharmacists. Supervision for Stanford University School of
Medicine trainees.

Other business experience in the past three years:

¢ Employer: HMP Global (formerly North America Center for Continuing Medical Education - NACCME)
Title: Contract Instructor/Steering Committee Member
Dates of Service: March, 2017 - Present
Responsibilities: Gives presentations to clinician attendees about topics in mental health, and also connect speakers
for the company’s conferences. The company also publishes his educational articles, interviews, and videos.

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

* Position: Chief Operating Officer
Dates of Service: January, 2023 - Present
Responsibilities: As Chief Operating Officer, her role includes overseeing company operations and advising on
strategic directions and marketing efforts.

Other business experience in the past three years:

¢ Employer: Robopath Inc
Title: CEO
Dates of Service: June, 2021 - Present
Responsibilities: As part-time CEO her role has primarily been to set and execute strategy directions, and oversee
company operations

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

* Position: Chief Business Officer and Principal Accounting Officer
Dates of Service: February, 2023 - Present
Responsibilities: Strategic business guidance and support

Other business experience in the past three years:

¢ Employer: CxORE, LLC
Title: Chairman
Dates of Service: June, 2014 - Present
Responsibilities: Strategic direction and governance

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to, These
include risks relating to economic downturns, political and economic events and technological developments (such as



hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

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

L1

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment,

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following vour investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if vou decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
vour investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following yvour investment,
there will be restrictions on how you can resell the securities yvou receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, [P portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on your investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

Some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.

If the Company cannot raise sufficient funds it will not succeed
The Company is offering Common Stock in the amount of up to $1,235,000 in this offering, and may close on any



investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive. If the Company manages to raise only the minimum amount of funds
sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

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

Terms of subsequent financings may adversely impact yvour investment

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

Management's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

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

Reliance on a single service or product

All of our current services are variants of one tyvpe of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure,

We may never have an operational product or service

It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product or service is the result of a change in business model upon
the Company’s making a determination that the business model, or some other factor, will not be in the best interest of the
Company. In addition, the failure to launch a product or service can result in significant losses of time and resources. Even
if a product or service is launched, low adoption rates can result in lackluster revenue and diminished market share.

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

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service. It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company’'s making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market



dynamics can lead to revenue declines or market share losses. We are currently in the research and development stage and
have only manufactured a prototype for our product. Delays or cost overruns in the development of our product and failure
of the product to meet our performance estimates may be caused by, among other things, unanticipated technological
hurdles, difficulties in manufacturing, changes to design, and regulatory hurdles. Any of these events could materially and
adversely affect our operating performance and results of operations.

Supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products and services that are
not available when customers need them can lead to lost sales and damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
improper use.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them. However, you will be part of the minority
shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the "CEQ™), or his or
her successor, as your voting proxy. You are trusting in management discretion in making good business decisions that will
grow your investments. Furthermaore, in the event of a liquidation of our Company, vou will only be paid out if there is any
cash remaining after all of the creditors of our Company have been paid out.

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

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it may cease operating and result in a loss on your investment. Even if we sell all the Common Stock we are offering now,
the Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will fail. Even if we
do make a successful offering in the future, the terms of that offering might result in your investment in the Company being
worth less, if later investors have better terms than those in this offering.

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

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

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’'s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors® shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.

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

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



We face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are competing against other recreational activities
Although we are a unique company that caters to a select market, we do compete against other recreational activities. Our
business growth depends on the market interest in the Company over other activities.

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

AsyncHealth Inc was formed on March 10, 2022, Accordingly, the Company has a limited history upon which an evaluation
of its performance and future prospects can be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results as the Company reacts to
developments in its market, managing its growth and the entry of competitors into the market. We will only be able to pay
dividends on any shares once our directors determine that we are financially able to do so. AsyncHealth, Inc. has incurred a
net loss and has had limited revenues generated since inception, if any. There is no assurance that we will be profitable in
the near future or generate sufficient revenues to pay dividends to our shareholders.

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

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

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the future.

Intense Market Competition

The market in which the company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company's ability to attract and retain customers,
gain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company’s ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specitic standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company's financial
condition and ability to operate effectively.

We have existing patents that we might not be able to protect properly

One of the Company’s most valuable assets is its intellectual property, The Company owns trademarks, copyrights, Internet
domain names, and trade secrets. We believe one of the most valuable components of the Company is our intellectual
property portfolio. Due to the value, competitors may misappropriate or violate the rights owned by the Company. The
Company intends to continue to protect its intellectual property portfolio from such violations. It is important to note that
unforeseeable costs associated with such practices may invade the capital of the Company.

We have pending patent approval’s that might be vulnerable

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



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

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

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

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

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

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for gualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our employees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified emplovees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employvees when we need them. This would likely adversely impact the value of vour investment.

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

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment.

We rely on third parties to provide services essential to the success of our business

Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We may have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or lezal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, your investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
svstems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and



regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.

Economic and market conditions

The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely affect the Company’s business, financial condition, and
operating results.

Force majeure events

The Company’s operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity
The Company’s business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder Name[Number of Securities Owned Type of Security Owned|Percentage
Peter Yellowlees (2,700,000 Common Stock 60.49%
Steven Chan 900,000 Common Stock 20.16%

The Company's Securities

The Company has authorized Common Stock, SAFE: Stan & Maureen Mette, SAFE: Steven Chan, SAFE: Peter and Barb
Yellowlees, SAFE: Lynard Khan, and SAFE: P Dillon/S Wilhelm. As part of the Regulation Crowdfunding raise, the Company
will be offering up to 791,666 of Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 4,488,298 outstanding.
Voting Rights

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

The amount outstanding does not include any shares that may be issued in connection with The Regents of the University
of California's anti-dilution rights. See Company Overview section for additional details on how their anti-silution rights
may impact vour ownership stake in the future.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the “CEO"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEO determines is necessary or appropriate
in the exercise of its authority under this instrument, and {iv) take all actions necessary or appropriate in the judgment of
the CEOQ for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, so long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

SAFE: Stan & Maureen Mette
The security will convert into Common stock and the terms of the SAFE: Stan & Maureen Mette are outlined below:

Amount outstanding: $50,000,00

Maturity Date: January 01, 2023

Interest Rate: 0.0%

Discount Rate: 80.0%

Valuation Cap: $3,000,000.00

Conversion Trigger: Qualified equity financing.

Material Rights
There are no material rights associated with SAFE: Stan & Maureen Mette.
SAFE: Steven Chan
The security will convert into Common stock and the terms of the SAFE: Steven Chan are outlined below:

Amount outstanding: $25,000.00
Maturity Date: April 25, 2023
Interest Rate: 0.0%

Discount Rate: 80.0%



Valuation Cap: £3,000,000.00
Conversion Trigger: Qualified equity financing.

Material Rights
There are no material rights associated with SAFE: Steven Chan.
SAFE: Peter and Barb Yellowlees

The security will convert into Common stock and the terms of the SAFE: Peter and Barb Yellowlees are outlined below:

Amount outstanding: $25,000.00

Maturity Date: April 30, 2023

Interest Rate: 0.0%

Discount Rate: 80.0%

Valuation Cap: £3,000,000.00

Conversion Trigger: Qualified equity financing.

Material Rights
There are no material rights associated with SAFE: Peter and Barb Yellowlees.
SAFE: Lynard Khan

The security will convert into Commeon stock and the terms of the SAFE: Lynard Khan are outlined below:

Amount outstanding: $25,000.00

Maturity Date: June 28, 2023

Interest Rate: 0.0%

Discount Rate: 80.0%

Valuation Cap: $3,000,000,00

Conversion Trigger: Qualified equity financing.

Material Rights
There are no material rights associated with SAFE: Lynard Khan.
SAFE: P Dillon/5 Wilhelm
The security will convert into Commeon stock and the terms of the SAFE: P Dillon/S Wilhelm are outlined below:

Amount outstanding: $35,000.00

Maturity Date: August 001, 2023

Interest Rate: 0.0%

Discount Rate: 80.0%

Valuation Cap: $3,000,000,00

Conversion Trigger: Qualified equity financing.

Material Rights

There are no material rights associated with SAFE: P Dillon/S Wilhelm.
What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your votes by proxy to the CEO of the Company.
Even if vou were to receive control of your voting rights, as a minority holder, vou will have limited rights in rezards to the
corporate actions of the Company, including additional issuances of securities, company repurchases of securities, a sale of
the Company or its significant assets, or company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the corporate actions of the Company.

Dilution

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

Additionally, one of the Company's investors has anti-dilution provisions pursuant to the terms of the Company's IP license
Agreement. Please see the Company Overview section for information on how these anti-dilution rights may impact your
ownership stake in the future.

Transferability of securities

For a yvear, the securities can only be resold:

= Inan[PO;

¢ Tothe company;
e To an accredited investor; and

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

Recent Offerings of Securities

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

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 144,723
Use of proceeds: Partial payment for exclusive IP license to University of California
Date: February 12, 2025
Offering exemption relied upon: Section 4{a)(2)

= Type of security sold: SAFE
Final amount sold: $50,000.00
Use of proceeds: Technology development
Date: January 01, 2023
Offering exemption relied upon: Section 4(a)(2)

& Type of security sold: SAFE
Final amount sold: $25,000.00
Use of proceeds: Technology development
Date: April 25, 2023
Offering exemption relied upon: Section 4(a)()

* Type of security sold: SAFE
Final amount sold: $25,000.00
Use of proceeds: Technology development
Date: April 30, 2023
Offering exemption relied upon: Section 4{a)(2)

= Type of security sold: SAFE
Final amount sold: $25,000.00
Use of proceeds: Technology development
Date: June 28, 2023
Offering exemption relied upon: Section 4(a)(2)

& Type of security sold: SAFE
Final amount sold: $35,000.00
Use of proceeds: Technology development
Date: August 01, 2023
Offering exemption relied upon: Section 4(a)(2)



Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

How long can the business operate without revenue:

The founders have committed to paying for a year of expenses at current burn rate of $15k per month. We have a $2.4m
grant under review, and are close to revenue generation with several customers. We can operate for at least one year
currently.

Foreseeable major expenses based on projections:

Our major expense over the past yvear has been R&D on the product. This will reduce as we now have a working MVP and we
plan on increasing our spend on business development and customer support

Future operational challenges:

Our major challenge is business development and the time that health care groups and decision makers require to make
buying decisions and to agree to modify their workflows. We have performed over 150 customer interviews and have
completed the NSF i-corps program to identify our best product market fit.

Future challenges related to capital resources:

We are a virtual company with very few core administrative expenses and have bootstrapped the company successfully for
the past 2 years. We intend to use impending revenue primarily to pay for operations as much as is possible, but are raising
this SEED round of up to $1.5m to enable us to significantly increase our business development expenditure.

Future milestones and events:

We are attracting a lot of interest in our approach to improving mental health care and combating the dual problems of
patient access and workforce shortages and expect that needs for our product will increase markedly over time.

Liquidity and Capital Resources

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

As of March 2025, the Company has capital resources available in the form of a commitment from the founders to pay for
one year of our current level of expenses (515k per month). We have a $2.4m SBIR grant under review and as we move into a
positive revenue position will then be able to re-open discussions with several VC's with whom we have connected in the
past.

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

We believe the funds of this campaign are critical to our company operations in that they will allow us to expand our
operations and business development much more rapidly than is currently possible.

These funds are required to support business development, sales and customer support to enable our continuing expansion.
We do however have other funds and capital resources available in addition to the funds from this Regulation Crowdfunding
campaign.

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

We believe the funds from this campaign are necessary to the viability of the Company. We are working in a demanding
market space and currently are market leaders, and we wish to maintain that role, Of the total funds that our Company has,
0% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.



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

We already have investors who say that they will commit between $75k and $100k at the start of the StartEngine Reg CF
raise so our minimum funding goal in the first instance is $124k, but we really hope to raise between $1m and 31.5m Our
current monthly burn rate is $15k which is mainly spent on R&D and IT/software, legal and patent costs.

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

If the Company raises the maximum funding goal of $1.5m, we anticipate the Company will be able to operate for 2 years.
This is based on a projected monthly burn rate of 60k for expenses related to business development, R&D, Marketing/digital
brand development and admin/patent/legal expenses.

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

Currently, the Company has contemplated additional future sources of capital including approaching Angel groups and VC's
once we have reasonable revenue (Most VC’s that we have spoken to require $1m ARR) as well as other grants and non-
dilutive sources.

Indebtedness

# Creditor: Peter and Barb Yellowlees
Amount Owed: $50,000.00
Interest Rate: 6.0%
Maturity Date: August 01, 2026
No payments required before maturity date

# Creditor: Steven Chan
Amount Owed: $50,000.00
Interest Rate: 6.0%
Maturity Date: August 01, 2026
No payments required before maturity date

Related Party Transactions

¢ Name of Person: Peter and Barb Yellowlees
Relationship to Company: Directors & Officers
MNature / amount of interest in the transaction: The amount owed is $50,000.00
Material Terms: The interest rate is 6%. The maturity date is August 1, 2026. No payments required before maturity
date.

* Name of Person: Steven Chan
Relationship to Company: Officer
Nature / amount of interest in the transaction: The amount owed is $50,000.00.
Material Terms: The interest rate is 6%. The maturity date is August 1, 2026. No payments required before maturity
date.

Valuation
Pre-Money Valuation: $7,001,744.88

Valuation Details:

This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.
The pre-money valuation has been calculated on a fully diluted basis. The Company has only Common Stock outstanding.
The Company has no options or warrants outstanding.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $155,000 in SAFE Notes outstanding. Please refer to the Company Securities section of the Offering
Memorandum for further details regarding current outstanding convertible securities which may affect yvour ownership in



the future.

Use of Proceeds
If we raise the Target Offering Amount of $19,999.20 we plan to use these proceeds as follows:

« StartEngine Platform Fees
7.5%

# StartEngine Service Fees
02.5%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $1,234,998.96, we plan to use these proceeds as follows:

e StartEngine Platform Fees
7.5%

* StartEngine Service Fees
1.0%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

# Business Development, customer support and sales
45.0%

We will use the funds raised to accelerate our sales and therefore to help raise more revenue, including employment of
sales and customer support personnel. Salaries commensurate with training, experience and position.

& Research & Development
20.0%
We will use the funds raised for new product development, technology support, innovation and enhancements.

* Brand development, website and digital marketing
9.0%

We will use the funds raised to elevate our brand and digital marketing efforts

¢ Company Infrastructure and Employment
8.5%
We will use the funds to improve the company infrastructure and hire key personnel for daily operations, including
the following roles: Office Administration.

+ Waorking Capital
9.0%

We will use the funds for working capital to cover expenses for the patent and legal expenses as well as ongoing day-
to-day operations of the Company.

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30

(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://asynchealth.com (asynchealth.com/investors).

The Company must continue to comply with the ongoing reporting requirements until:

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



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

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

(4) it or another party repurchases all of the securities issued in reliance on Section 4(a)(&) 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.,

Updates

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

see Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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FiINIS

CAPITAL

Certified Public Accountants, Cyber Security, and Governance, Risk & Compliance Professionals

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To: AsyncHealth, Inc. Management

We have reviewed the accompanying financial statements of AsyncHealth, Inc. {the Company) which comprise the statement
of financial position as of December 31, 2024 & 2023 and the related statements of operations, statement of changes in
shareholders’ equity, and statement of cash flows for the years then ended, and the related notes to the financial statements.
A review includes primarily applying analytical procedures to management's financial data and making inguiries of Company
management, A review i5 substantially less in scope than an audit, the objective of which is the expression of an opinion
regarding the financial statements as a whole, Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements:

Management is responsible for the preparation and fair presentation of these financial statements in accordance with
accounting principles generally accepted in the United States of America; this includes the design, implementation, and
maintenance of internal controls relevant to the preparation and fair presentation of financial statements that are free from
material misstatement whether due to fraud or error.

Accountant’s Responsibility:

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require us
to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any material
maodifications that should be made to the financial statements for them to be in accordance with accounting principles
generally accepted in the United States of America. We believe that the results of our procedures provide a reasonable basis
for our conclusion.

Accountant’s Conclusion:

Based on our review, we are not aware of any material modifications that should be made to the accompanying financial
statements in order for them to be in accordance with accounting principles generally accepted in the United States of
America,

Substantial Doubt About the Entity's Ability to Continue as a Going Concern:

As discussed in Note 1, specific circumstances raise substantial doubt about the Company’s ability to continue as a going
concern in the foreseeable future. While certain circumstances may create uncertainties about the Company's ability to
sustain its current operations, it is important to recognize that these challenges are inherent to the early stages of the
company’s lifecycle. The provided financial statements have not been adjusted for potential requirements in case the
Company cannot continue its operations. Management's plans in regard to these matters are also described in Mote 1.

4~

Rashellee Herrera | CPA,CISA CIACFE CCAE | #AC59042
On behalf of RMNB Capital LLC
Sunrise, FL

March 21, 2025



AsyncHealth, Inc.

STATEMENT OF FINANCIAL POSITION

As of December 31,

2024 2023
ASSETS
Cash and cash equivalents 21526 70,795
Safe receivable - 25,000
Other current assets 756
[Total Current Assets 21,526 96,551
[TOTAL ASSETS 21,546 96,561
LIABILITIES AND EQUITY
Liabilities
Short-term loans from shareholders 8,000 23,757
Accrued Liabilities 34,280 -
Other current liabilities 18,540 10
Total Current Liabilities 60, BO& 23,767
Loans pavable 90,000 -
Total Long-Term Liabilities 90,000 -
TOTAL LIABILITIES 150,806 23,767
EQUITY
Common stock 418 450
SAFE 224,000 224000
Accumulated deficit (353.698) (151.665)
Total Equity (129,280) 72,785
[TOTAL LIABILITIES AMD EQUITY 21526 96,551

See Accompanying Motes to these Unaudited Financial Statements
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AsyncHealth, Inc.

STATEMENT OF OPERATIONS
Year Ended December 31,

2024 2023
[Operating expenses
General and administrative 199,747 136,384
Tax expense 2,285 660
[Total operating expenses 202,053 137,044
Total loss from operation (202,033) (137.044)
Earnings before income taxes, depreciation, and
amortization (199,747) (136,384
lhlet loss (202,033) (137.044)

See Accompanying Notes to these Unaudited Financial Statements
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AsyncHealth, Inc.

STATEMENT OF SHAREHOLDERS' EQUITY

Common Stock

Total Shareholder

# of Shares Amount S Amount SAFE Investment APIC Accumulated Deficit Equity
Beginning Balance at
1/1/23 - - - (14,621) (14,621)
Common stock 4,500,000 450 - - 450
SAFE - - 224,000 - - 224,000
Met loss - - - (137.044) (137.044)
Ending Balance
12/31/2023 4,500,000 450 224,000 - (151.665) 72,785
Common stock - - - - -
Repurchase of common
Stock (320,625) (32) - (32)
SAFE - - - - -
Met loss - - - (202,033) (202,033)
Ending Balance
12/31/2024 4179375 418 224,000 - (353.698) (129,280)

See Accompanying Motes to these Unaudited Financial Statements
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AsyncHealth, Inc.
STATEMENT OF CASH FLOWS

Year Ended December 31,

2024 2023
OPERATING ACTIVITIES
Met loss (202,033) (13/7,044)
Adjustments to reconcile Net loss to Net Cash used
in operations:
Other current assets /56 (756)
SAFE receivable 25,000 (25,000)
Accrued Lliabilities 34,280 -
Other current liabilities 18517 (B15)
Total Adjustments to reconcile Met loss to Net Cash
provided by (used in) operations: 78,553 (26,371)
Met Cash used in Operating Activities (123,480) (163.415)
FINAMCING ACTIVITIES
Short-term loans from shareholders (15.757) 8,325
Long-term loans from shareholders 90,000
Common Stock (32) 450
SAFE - 224,000
Met Cash provided by Financing Activities 74211 232775
Cash at the beginning of period 70,795 1,435
Met Cash decrease (increase) for the period (49.263) 09,360
Cash at end of period 21,526 70,795

See Accompanying Notes to these Unaudited Financial Statements
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AsynchHealth, Inc,
Motes to the Unaudited Financial Statements
December 317, 2024
SUSD

MOTE 1 - DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

AsynchHealth, Inc ("the Company”) was formed in Delaware on March 22™, 2022. The company plans to earn
revenue using a SAAS platform leveraging Al technologies including predictive analytics to provide mental
health services. The company's headquarter is in CORP2000, 838 Walker Road, Suite 21-2, Dover, County of
Kent, Delaware 19904 and the customers are mainly in the USA but will eventually be global. The Company
will be funded through private capital contributions from the owners and investors to support its operating need.
The Company will conduct a crowdfunding campaign under regulation CF in 2025 to raise operating capital.

Concentrations of Credit Risks

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

substantial Doubt About the Entity’s Ability to Continue as a Going Concern:

The accompanying balance sheet has been prepared on a going concern basis, which means that the entity
expects to continue its operations and meet its obligations in the normal course of business during the next
twelve months, Conditions and events creating the doubt include the fact that the Company has commenced
principal operations and realized losses every year since inception and may continue to generate losses. The
Company's management has evaluated this condition and plans to generate revenues and raise capital as
needed to meet its capital requirements. However, there is no guarantee of success in these efforts. Considering
these factors, there is substantial doubt about the company's ability to continue as a going concern. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty. The founders
are currently funding the Company. The Company applied for a S2.4 million SBIR grant in September 2024,
which was unsuccessful, but was encouraged to reapply, which was done in January 2025 and is currently under
review. The company expects to generate revenue by the second quarter of 2025 and is conducting this
crowdfunding round to provide additional headroom and primarily fund business development and customer
support activities. Management remains committed to its strategic objectives and believes that its ongoing
efforts will mitigate the risks associated with early-stage operations.

MOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Company's financial statements are prepared in accordance with U.5. generally accepted accounting
principles ("GAAP"). The Company's fiscal year ends on December 31. The Company has no interest in variable
interest entities and no predecessor entities,
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Use of Estimat ¥ .

In preparing these unaudited financial statements in conformity with U.5. GAAP, the Company's management
makes 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 expenses during the
reporting period.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible that
the estimate of the effect of a condition, situation or set of circumstances that existed at the date of the financial
statements, which management considered in formulating its estimate, could change in the near term due to one
or more future confirming events. Accordingly, the actual results could differ significantly from those estimates.

Fair Value of Financial Instruments

FASE Accounting Standards Codification [ASC) 820 "Fair Value Measurements and Disclosures™ establishes a
three-tier fair value hierarchy, which prioritizes the inputs in measuring fair value, The hierarchy prioritizes the
inputs into three levels based on the extent to which inputs used in measuring fair value are ocbservable in the
market.

These tiers include:
Level 1: Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or Liabilities.

Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly.
These include quoted prices for similar assets or liabilities in active markets and quoted prices for identical or
similar assets or liabilities in markets that are not active.

Level 3: Unobservable inputs in which little or no market data exists, therefore developed using estimates and
assumptions developed by us, which reflect those that a market participant would use.

There were no material items that were measured at fair value as of December 31, 2023 and December 31,
2024,

Lash and Cash Equivalents

The Company considers all short-term investments with an original maturity of three months or less when
purchased to be cash equivalents, The Company had $21,526 and 570,795 in cash as of December 31, 2024
and December 31, 2023, respectively.

. ! ti

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

Step 1: Identify the contract(s) with customers
Step 2! ldentify the performance obligations in the contract
Step 3: Determine the transaction price
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Step 4: Allocate the transaction price to performance obligations
Step 5: Recognize revenue when or as performance obligations are satisfied

The Company will identify and analyze its performance obligations with respect to customer contracts once the
first contract is signed.

The Company generates revenues by selling software-as-a-service (Saas) licenses to clinical sites, providing
access to its platform for training, consultation, and data storage. The Company's payments for licens