
   
 

 
 
OTC Markets Group Inc.   
Disclosure Guidelines for the Pink Market (v5 December 18, 2023)                  Page 4 of 25 

 
 
 

Disclosure Statement Pursuant to the Pink Basic Disclosure Guidelines 

NDT Pharmaceuticals Inc 

7325 Oswego Rd 

Liverpool, NY 13090 

_______________________________ 

315-451-7515            

https://www.NDTPharmaceuticals.com 

info@ndtpharmaceuticals.com 

 
Quarterly Report 

 
For the period ending September 30, 2024 (the “Reporting Period”) 

 

 

Outstanding Shares 

The number of shares outstanding of our Common Stock was: 

 

160,004,349  as of September 30, 2024  (Current Reporting Period Date or More Recent Date) 

 

160,004,349  as of December 31, 2023 (Most Recent Completed Fiscal Year End) 

 

Shell Status 

Indicate by check mark whether the company is a shell company (as defined in Rule 405 of the Securities Act of 1933, 
Rule 12b-2 of the Exchange Act of 1934 and Rule 15c2-11 of the Exchange Act of 1934):   

 

Yes: ☐  No: X  

 
Indicate by check mark whether the company’s shell status has changed since the previous reporting period: 

 

Yes: ☐  No: X  

 
 
Change in Control  
Indicate by check mark whether a Change in Control4 of the company has occurred during this reporting period: 

 

Yes: ☐  No: X   

 
4 “Change in Control” shall mean any events resulting in:  

 
(i) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becoming the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), 
directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the total voting power represented by the Company’s then outstanding voting 
securities; 
(ii) The consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets; 
(iii) A change in the composition of the Board occurring within a two (2)-year period, as a result of which fewer than a majority of the directors are directors immediately prior to 
such change; or 
(iv) The consummation of a merger or consolidation of the Company with any other corporation, other than a merger or consolidation which would result in the voting 
securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the 
surviving entity or its parent) at least fifty percent (50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its parent 
outstanding immediately after such merger or consolidation. 
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1) Name and address(es) of the issuer and its predecessors (if any) 
 
In answering this item, provide the current name of the issuer and names used by predecessor entities, along with the 
dates of the name changes. 
 
Current name: NDT Pharmaceuticals, Inc. From 1/24/2020 to Present  
Formerly known as Mistral Ventures, Inc from 5/13/2005 to 1/24/2020 
 
 
Current State and Date of Incorporation or Registration:  Nevada – 5-13-2005 
Standing in this jurisdiction: (e.g. active, default, inactive): Active 

 
Prior Incorporation Information for the issuer and any predecessors during the past five years: 
N/A  
 
Describe any trading suspension or halt orders issued by the SEC or FINRA concerning the issuer or its predecessors 
since inception: 
 
On January 20, 2 009 , the BC S ecurit ies Com missio n of Cana da ord ered t hat a ll trading in th e securities o f the 
issuer’s predecessor cease in British Columbia until the company filed all required records, financial 
statements, and related disclosure and the BC Securities Commission Executive Director makes an order 
revoking the cease trade order. 
 
List any stock split, dividend, recapitalization, merger, acquisition, spin-off, or reorganization either currently anticipated or 
that occurred within the past 12 months: 
 
NDT P har m ac eut ic als , Inc . ( the “ Co mp any ” ) was incorporated on May 13, 2005, under the laws of the State of 

Nevada as  “Mistral Vent ures, Inc.” and change d its na me o n Janua ry 24, 20 20, t o “NDT Phar m aceutica ls, Inc.” 

Prior c omp any min eral  operations were abandoned in 2008, the Company was revived with the State of Nevada 

in September of 2019, and in July of 2020 (with an effective date of January 1, 2020), the Company acquired 

all rights under a Sponsored Research  Agreement with the University of Pennsylvania, including rights to 

use the University’s NPC technology described below from Compelling Competitive Advantage, LLC (“CCA”), 

a Delaware limited liability company. CCA assigned all its rights,  title and interests in CCA’s Sponsored 

Research Agreement with the Trustees of the University of Pennsylvania, and any related trade secrets, 

technology, know-how, formulations, procedures and/or methodologies (the “Intellectual Property”) to the 

Company.  

The Intellectual Property includes a versatile and widely applicable biotechnology asset base, including the 

Nanoscale Particle Comp lex (“NPC”) techno logy, w hich re presents the le ading e dge of phosph olip id -based 

nano-encapsulation delivery systems (less than 100 nanometers in diameter; mean diameter of 40 nanometers in 

current liquid product samples with the capability to engineer significantly smaller nanocarrier particles) that 

create instant delivery of payloads into the bloodstream, beginning through the membranes of the mouth. 

Encapsulated actives are protected from destruction in the highly acidic environment of the stomach until 

they reach the small intestine, providing for much greater absorption of payloads. The instant delivery aspect 

(an Oral IV) is designed to provide the consumer with rapid effect upon consumption of the product containing 

the NPC technology. The NPC technology also incorporates a potent active ingredient that stimu lates re pa ir 

of dam ag ed cell t issue bra nde d by t h e Com pa ny as “Cell Armor. ”  

 
Address of the issuer’s principal executive office: 
 
7325 Oswego Rd 

Liverpool, NY. 13090   
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Address of the issuer’s principal place of business: 

X Check if principal executive office and principal place of business are the same address:   

 
       
 
 
Has the issuer or any of its predecessors been in bankruptcy, receivership, or any similar proceeding in the past five 
years?  
 

No: ☐  Yes: X   If Yes, provide additional details below: 

 
On or about September 17, 2019, Custodial Management LLC was appointed the custodian of the issuer by the 

Nevada District Court (case no. A-19-798735-P), of which the custodianship was subsequently terminated by the 

court. 

 
2) Security Information   
   
  
Transfer Agent   
   
Name:       Securities Transfer Corporation    
Phone:       (469) 633-0101    
Email:         stc@stctransfer.com    
Address:    2901 N. Dallas Pkwy., Suite 380, Plano, TX 75093  
  
 
Publicly Quoted or Traded Securities:    
   
The goal of this section is to provide a clear understanding of the share information for its publicly quoted or traded equity 
securities. Use the fields below to provide the information, as applicable, for all outstanding classes of securities that are 
publicly traded/quoted.   

 

Trading symbol:       NDTP    
Exact title and class of securities outstanding:    Common Stock     
CUSIP:       63948Q105  
Par or stated value:                   $0.0001   
Total shares authorized:      1,125,000,000 as of date: September 30, 2024       
Total shares outstanding:     160,004,349 as of date: September 30, 2024         
Total number of shareholders of record:   65  as of date: September 30, 2024      
   
Please provide the above-referenced information for all other publicly quoted or traded securities of the issuer.   

  N/A    

 

Other classes of authorized or outstanding equity securities that do not have a trading symbol:   
   
The goal of this section is to provide a clear understanding of the share information for its other classes of authorized or 
outstanding equity securities (e.g., preferred shares that do not have a trading symbol). Use the fields below to provide 
the information, as applicable, for all other authorized or outstanding equity securities.   

  

Exact title and class of the security:  Series V Preferred Stock    
Par or stated value:    $0.0001     
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Total shares authorized:     1 as of date: September 30, 2024        
Total shares outstanding:    1 as of date: September 30, 2024         
Total number of shareholders of record:  1 as of date: September 30, 2024         

                  
 Please provide the above-referenced information for all other classes of authorized or outstanding equity securities. 

 N/A    

 

 

Security Description:  
  
The goal of this section is to provide a clear understanding of the material rights and privileges of the securities issued by 
the company. Please provide the below information for each class of the company’s equity securities, as applicable:   
  

1. For common equity, describe any dividend, voting and preemption rights.   
  
 Common Stock one vote per share    

  
2. For preferred stock, describe the dividend, voting, conversion, and liquidation rights as well as 
redemption or sinking fund provisions.   

  
The Holder of the Series V Super Voting Preferred Stock shall be entitled to vote on all matters subject to 
a vote or written consent of the holders of the Corporation’s Common Stock, and on all such matters, the 
share of Series V Super Voting Preferred Stock shall be entitled to that number of votes equal to the 
number of votes that all issued and outstanding shares of Common Stock and all other securities of the 
Corporation are entitled to, as of any such date of determination, on a fully diluted basis, plus Three 
Hundred Million (300,000,000) votes, it being the intention that the Holder of the Series V Super Voting 
Preferred Stock shall have effective voting control of the Corporation, on a fully diluted basis.  The Holder 
of the Series V Super Voting Preferred Stock shall vote together with the holders of Common Stock as a 
single class. 
The holders of Series V Convertible Preferred Stock shall not be entitled to receive dividends paid on the 
Corporation’s Common Stock. 
 
Upon the liquidation, dissolution and winding up of the Corporation, whether voluntary or involuntary, the 
holders of the Series V Super Voting Preferred Stock shall not be entitled to receive out of the assets of 
the Corporation, whether from capital or from earnings available for distribution to its stockholders, any 
amount available for distribution to common stock holders. 

  

  
3. Describe any other material rights of common or preferred stockholders.   

  
NONE    

  

4. Describe any material modifications to rights of holders of the company’s securities that have 
occurred over the reporting period covered by this report.   

  

On April 26, 2022, the Company issued  a Series of the Preferred Stock consisting of One (1) share, 

$0.0001 par value per share, to be designated “Series V Super Voting Preferred Stock,”  
 
 
3)  Issuance History  
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The goal of this section is to provide disclosure with respect to each event that resulted in any changes to the total shares 
outstanding of any class of the issuer’s securities in the past two completed fiscal years and any subsequent interim 
period.  
 
Disclosure under this item shall include, in chronological order, all offerings and issuances of securities, including debt 
convertible into equity securities, whether private or public, and all shares, or any other securities or options to acquire 
such securities, issued for services. Using the tabular format below, please describe these events.  
 
 
A. Changes to the Number of Outstanding Shares for the two most recently completed fiscal years and any 

subsequent period. 
 

Indicate by check mark whether there were any changes to the number of outstanding shares within the past two 
completed fiscal years:  

No: ☐   Yes: X (If yes, you must complete the table below)  

 
 

Shares Outstanding as of Second Most Recent 

Fiscal Year End: 

Opening Balance 
 

Date 12/31/2021 Common: 117,876,899 
Preferred: 0 

 
 

*Right-click the rows below and select “Insert” to add rows as needed. 

Date of 

Transaction 

Transaction 

type (e.g. new 

issuance, 

cancellation, 

shares 

returned to 

treasury) 

Number of 

Shares 

Issued (or 

cancelled) 

Class of 

Securities 

Value of 

shares 

issued 

($/per 

share) at 

Issuance 

Were the 

shares 

issued at 

a 

discount 

to market 

price at 

the time 

of 

issuance? 

(Yes/No) 

Individual/ Entity 

Shares were 

issued to 

(entities must 

have individual 

with voting / 

investment 

control 

disclosed). 

Reason for 

share 

issuance (e.g. 

for cash or 

debt 

conversion) 

-OR- 

Nature 

of 

Servic

es 

Provid

ed 

Restricted or 

Unrestricted 

as of this 

filing. 

Exemption 

or 

Registration 

Type. 

9/26/2019 New 

Issuance 

172,550 Common 

Stock 

$0.0001 Yes Friction & Heat 

LLC (Joseph 

Passalaqua) 

Services 

Rendered - 

Custodians

hip 

Restricted 4(a)(2) 

1/16/2020 New 

Issuance 

28,000 Preferred 

Stock 

$0.0001 No Compelling 

Competitive 

Advantage 

(James Hovis) 

Asset 

Acquisiti

on 

Restricted 4(a)(2) 

3/4/2020 Cancellation -650,000 Common 

Stock 

N/A N/A Friction & Heat 

LLC (Joseph 

Passalaqua) 

Change of 

Control 

Cancellati

on 

N/A N/A 

9/11/2020 Cancellation -28,000 Preferred 

Stock 

N/A N/A Compelling 

Competitive 

Advantage 

(James Hovis) 

Conversion 

of Preferred 

Stock 

N/A N/A 

9/11/2020 New 

Issuance 

8,400,000 Common 

Stock 

$0.01 Yes Compelling 

Competitive 

Advantage 

(James Hovis) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 
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9/11/2020 New 

Issuance 

5,600,000 Common 

Stock 

$0.01 Yes Edward Mathias Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

9/11/2020 New 

Issuance 

2,766,400 Common 

Stock 

$0.01 Yes Stuart J 

Yarbrough 

Family Trust 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

      (Stuart 

Yarbrough) 
   

9/11/2020 New 

Issuance 

873,600 Common 

Stock 

$0.01 Yes Stuart J 

Yarbrough 

Revocable Trust 

(Stuart 

Yarbrough) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

9/11/2020 New 

Issuance 

4,200,000 Common 

Stock 

$0.01 Yes Lawrence Kubin Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

9/11/2020 New 

Issuance 

3,360,000 Common 

Stock 

$0.01 Yes John Morrissey Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

9/11/2020 New 

Issuance 

280,000 Common 

Stock 

$0.01 Yes Mark Alarie Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

9/11/2020 New 

Issuance 

2,025,000 Common 

Stock 

$0.003 Yes SCI Inc. (William 

Burton) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/13/2020 New 

Issuance 

31,200,000 Common 

Stock 

$0.01 Yes Compelling 

Competitive 

Advantage 

(James Hovis) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/13/2020 New 

Issuance 

16,000,000 Common 

Stock 

$0.01 Yes Edward Mathias Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/13/2020 New 

Issuance 

7,904,000 Common 

Stock 

$0.01 Yes Stuart J 

Yarbrough 

Family Trust 

(Stuart 

Yarbrough) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/13/2020 New 

Issuance 

2,496,000 Common 

Stock 

$0.01 Yes Stuart J 

Yarbrough 

Revocable Trust 

(Stuart 

Yarbrough) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/13/2020 New 

Issuance 

12,000,000 Common 

Stock 

$0.01 Yes Lawrence Kubin Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/13/2020 New 

Issuance 

9,600,000 Common 

Stock 

$0.01 Yes John Morrissey Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/13/2020 New 

Issuance 

800,000 Common 

Stock 

$0.01 Yes Mark Alarie Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/16/2020 New 

Issuance 

3,700,000 Common 

Stock 

$0.01 Yes Friction & Heat 

LLC (Joseph 

Passalaqua) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 
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11/16/2020 New 

Issuance 

925,000 Common 

Stock 

$0.003 Yes John Munoz Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 
 

11/16/2020 New 

Issuance 

925,000 Common 

Stock 

$0.003 Yes David Ambrose Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/16/2020 New 

Issuance 

925,000 Common 

Stock 

$0.003 Yes Komorebi 
Interactive (Robert 
Kirk) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

11/19/2020 New 

Issuance 

2,520,000 Common 

Stock 

$0.003 Yes SCI Inc. (William 
Burton) 

Conversion 

of Preferred 

Stock 

Restricted 4(a)(2) 

1/15/2021 New 

Issuance 

300,000 Common 

Stock 

$0.0001 Yes Kevin Malloy Consulting 

Services 

Restricted 4(a)(2) 

1/15/2021 New 

Issuance 

600,000 Common 

Stock 

$0.0001 Yes Kevin Malloy Consulting 

Services 

Restricted 4(a)(2) 

4/26/2022 New 

Issuance 

1 Series V 

Preferred  

Stock 

$0.0001 Yes Joseph 
Passalaqua 

Change of 

Control 

N/A 4(a)(2) 

1/26/2023 New 

Issuance 

15,913,381 Common 

Stock 

$0.000123 Yes Joseph 
Passalaqua 

Debt 

Conversion 

Restricted Rule 144 

1/26/2023 New 

Issuance 

140,000,000 Common 

Stock 

$0.000123 Yes Joseph 
Passalaqua 

Debt 

Conversion 

Restricted Rule 144 

3/16/2023 Cancella

tion of 

shares 

140,000,000 Common 

Stock 

$0.000123 Yes Joseph 
Passalaqua 

Debt 

Conversion 

Restricted Rule 144 

3/16/2023 New 

Issuance 

26,214,069 Common 

Stock 

$0.000123 Yes Joseph 
Passalaqua 

Debt 

Conversion 

Restricted Rule 144 

Shares Outstanding on Date of This Report: 

 
Ending Balance 

Ending Balance: 
 

Date 09/30/2024 Common: 160,004,349 
 

Series V Preferred 1 

 

 
Example: A company with a fiscal year end of December 31st 2023, in addressing this item for its Annual Report, would include any 
events that resulted in changes to any class of its outstanding shares from the period beginning on January 1, 2022 through December 
31, 2023 pursuant to the tabular format above. 

 
***Control persons for any entities in the table above must be disclosed in the table or in a footnote here. 

 
Use the space below to provide any additional details, including footnotes to the table above: 

 
N/A 

 

B. Promissory and Convertible Notes  

Indicate by check mark whether there are any outstanding promissory, convertible notes, convertible debentures, or any 

other debt instruments that may be converted into a class of the issuer’s equity securities: 

 
No: X  Yes: ☐  (If yes, you must complete the table below)  
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Date of 

Note 

Issuance 

Outstanding 

Balance ($) 

Principal 

Amount 

at 

Issuance 

($) 

Interest 

Accrued 

($) 

Maturity 

Date 

Conversion Terms (e.g. 

pricing mechanism for 

determining conversion of 

instrument to shares) 

Name of Noteholder. 

*** You must disclose 

the control person(s) for 

any entities listed. 

Reason for 

Issuance (e.g. 

Loan, Services, 

etc.) 

                                                

                                                

 

***Control persons for any entities in the table above must be disclosed in the table or in a footnote here. 
 
Use the space below to provide any additional details, including footnotes to the table above: 
 
N/A 

 
 
4)  Issuer’s Business, Products and Services 
 
The purpose of this section is to provide a clear description of the issuer’s current operations.    
Ensure that these descriptions are updated on the Company’s Profile on www.OTCMarkets.com. 
 
A. Summarize the issuer’s business operations (If the issuer does not have current operations, state “no operations”) 

 
The Company was inc orp orated o n  May 13, 20 05, u nd er th e laws of th e Stat e of N ev ada as “ Mis tr al Ven tures , 

Inc .” and change d its n ame on Jan uary 24, 20 20, t o “NDT P harmace utica ls, Inc.” Prior compan y mineral 

operations were abandoned in 2008, the Company was revived with the State of Nevada in September of 

2019, and in July of 2020 (with an effective date of January 1, 2020), the Company acquired all rights under a 

Sponsored Research Agreement with the University of Pennsylvania, including rights to use the 

University’s NPC technology described below from Compelling Competitive Advantage, LLC (“CCA”), a 

Delaware limited liability company. CCA assigned all its rights,  title and interests in CCA’s Sponsored 

Research Agreement with the Trustees of the University of Pennsylvania, and any related trade secrets, 

technology, know-how, formulations, procedures and/or methodologies (the “Intellectual  Property”) to 

the Company.  

The Intellectual Property includes a versatile and widely applicable biotechnology asset base, including the 

Nanoscale Particle Complex (“N PC”) t echno logy, whic h represents the le ading ed ge of p ho spholip id -based 

nano-encapsulation delivery systems (less than 100 nanometers in diameter; mean diameter of 40 

nanometers in current liquid product samples with the capability to engineer significantly smaller nanocarrier 

particles) that create instant delivery of payloads into the bloodstream, beginning through the membranes 

of the mouth. Encapsulated actives are protected from destruction in the highly acidic environment of 

the stomach until they reach the small intestine, providing for much greater absorption of payloads. The 

instant delivery aspect (an Oral IV) is designed to provide the consumer with rapid effect upon consumption of 

the product containing the NPC technology. The NPC technology also incorporates a potent active ingredient 

that st imu lates repa ir of da mag ed ce ll tissue bra nd ed by t he C om pany as “Ce ll Arm or.”  

The Company is now focused on developing products utilizing the Intellectual Property. 
 
 
B. List any subsidiaries, parent company, or affiliated companies.  

 
NONE 
 

http://www.otcmarkets.com/
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C. Describe the issuers’ principal products or services.  
 

The Company is focused on developing nutraceutical and pharmaceutical products utilizing the Intellectual 

Property as described above. 

 
5)  Issuer’s Facilities 
 
The goal of this section is to provide investors with a clear understanding of all assets, properties or facilities owned, used 
or leased by the issuer and the extent in which the facilities are utilized.   
 
In responding to this item, please clearly describe the assets, properties or facilities of the issuer. Describe the location of 
office space, data centers, principal plants, and other property of the issuer and describe the condition of the properties. 
Specify if the assets, properties, or facilities are owned or leased and the terms of their leases. If the issuer does not have 
complete ownership or control of the property, describe the limitations on the ownership. 
 

The Company has acquired contract and intellectual property rights under a Sponsored Research Agreement 

with the University of Pennsylvania as described above. 

6)  All Officers, Directors, and Control Persons of the Company 

 
Using the table below, please provide information, as of the period end date of this report, regarding all officers and 
directors of the company, or any person that performs a similar function, regardless of the number of shares they own.  
 
In addition, list all individuals or entities controlling 5% or more of any class of the issuer’s securities.  
If any insiders listed are corporate shareholders or entities, provide the name and address of the person(s) beneficially 
owning or controlling such corporate shareholders, or the name and contact information (City, State) of an individual 
representing the corporation or entity. Include Company Insiders who own any outstanding units or shares of any class of 
any equity security of the issuer. 
 
The goal of this section is to provide investors with a clear understanding of the identity of all the persons or entities that 
are involved in managing, controlling or advising the operations, business development and disclosure of the issuer, as 
well as the identity of any significant or beneficial owners.   
 
 

Name of 

Officer/Director or 

Control Person 

Affiliation with 

Company (e.g. 

Officer Title 

/Director/Owner of 

more than 5%) 

Residential 

Address (City / 

State Only) 

Number of 

shares owned 

 Share 

type/class 

Ownership 

Percentage 

of Class 

Outstanding 

Names of control 

person(s) if a 

corporate entity 

Joseph C 

Passalaqua 

Director / Sole 

Officer 

Liverpool / NY 1 Series V 

Preferred 

100% Joseph C 

Passalaqua 

Joseph C 

Passalaqua 

Director / Sole 

Officer 

Liverpool / NY 42,127,450 Common 

Stock 

26.32% Joseph C 

Passalaqua 

Friction & 

Heat, LLC 

Director / Sole 

Officer 

Liverpool / NY 3,872,550 Common 

Stock 

2.42% Joseph C 

Passalaqua 

James Hovis Owner of more 

than 5% 

Vienna, VA 29,600,000 Common 

Stock 

18.49% James Hovis 

Lawrence Owner of more Oakton, VA 16,200,000 Common 13.8% Lawrence Kubin 
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Confirm that the information in this table matches your public company profile on www.OTCMarkets.com. If any updates 
are needed to your public company profile, log in to www.OTCIQ.com to update your company profile.  
 
7) Legal/Disciplinary History 
 
A. Identify and provide a brief explanation as to whether any of the persons or entities listed above in Section 6 have, in 

the past 10 years: 
 

1. Been the subject of an indictment or conviction in a criminal proceeding or plea agreement or named as a 
defendant in a pending criminal proceeding (excluding minor traffic violations); 
 
NONE 

2. Been the subject of the entry of an order, judgment, or decree, not subsequently reversed, suspended or 
vacated, by a court of competent jurisdiction that permanently or temporarily enjoined, barred, suspended or 
otherwise limited such person’s involvement in any type of business, securities, commodities, financial- or 
investment-related, insurance or banking activities; 

 
NONE 

 
3. Been the subject of a finding, disciplinary order or judgment by a court of competent jurisdiction (in a civil 

action), the Securities and Exchange Commission, the Commodity Futures Trading Commission, a state 
securities regulator of a violation of federal or state securities or commodities law, or a foreign regulatory body 
or court, which finding or judgment has not been reversed, suspended, or vacated; 

 
NONE 

 
4. Named as a defendant or a respondent in a regulatory complaint or proceeding that could result in a “yes” 

answer to part 3 above; or  
 
NONE 

 

Kubin than 5% Stock 

Edward 

Mathias 

Owner of more 

than 5% 

Bedford 

Corners, NY 

21,600,000 Common 

Stock 

18.5% Edward Mathias 

John 

Morrissey 

Owner of more 

than 5% 

Glen Head, NY 12,960,000 Common 

Stock 

11.1% John Morrissey 

Stuart 

Yarbrough 

Owner of more 

than 5% 

Alexandria, VA 14,040,000 

(10,670,400 

shares held in 

the name of 

the Stuart J 

Yarbrough 

Family Trust, 

and 3,369,600 

shares held in 

the name of 

the Stuart J 

Yarbrough 

Revocable 

Trust) 

Common 

Stock 

12.0% Stuart Yarbrough 

http://www.otcmarkets.com/
http://www.otciq.com/
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5. Been the subject of an order by a self-regulatory organization that permanently or temporarily barred, 
suspended, or otherwise limited such person’s involvement in any type of business or securities activities. 

 
NONE 

 
6. Been the subject of a U.S Postal Service false representation order, or a temporary restraining order, or 

preliminary injunction with respect to conduct alleged to have violated the false representation statute that 
applies to U.S mail.  
 
NONE 

 
B. Describe briefly any material pending legal proceedings, other than ordinary routine litigation incidental to the 

business, to which the issuer or any of its subsidiaries is a party to or of which any of their property is the subject. 
Include the name of the court or agency in which the proceedings are pending, the date instituted, the principal parties 
thereto, a description of the factual basis alleged to underlie the proceeding and the relief sought. Include similar 
information as to any such proceedings known to be contemplated by governmental authorities.  

 
NONE 

 
8)  Third Party Service Providers 
 
Provide the name, address, telephone number and email address of each of the following outside providers. You may add 
additional space as needed. 
Confirm that the information in this table matches your public company profile on www.OTCMarkets.com. If any updates 
are needed to your public company profile, update your company profile.  
 
 
Securities Counsel (must include Counsel preparing Attorney Letters).  
 
Name:    Lance Brunson, Esq. 
Firm:   Brunson Chandler & Jones, PLLC 
Address 1:   Walker Center, 14th Floor   
Address 2:   175 S. Main Street, Suite 1410 
Phone:    (801) 303-5737 
Email:    lance@bcjlaw.com 
Accountant or Auditor 
 
Name:    Sarah Ahmed 
Firm:   AMN Professionals Consultants 
Address 1:  Office 503, Al Mamlikha, Al Shuwein 
Address 2:   Sharjah, United Arab Emirates (UAE) 
Phone:    00971-50-1284843 
Email:    amnprofessionals@gmail.com 

 
Investor Relations 
 
Name:    N/A 
Firm:          
Address 1:         
Address 2:         
Phone:          
Email:          
 
All other means of Investor Communication: 
 

http://www.otcmarkets.com/
mailto:lance@bcjlaw.com
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X (Twitter):                     N/A 
Discord:         
LinkedIn                   
Facebook:                            
[Other ]                                 
 
 
Other Service Providers   
Provide the name of any other service provider(s) that that assisted, advised, prepared, or provided information with 
respect to this disclosure statement. This includes counsel, broker-dealer(s), advisor(s), consultant(s) or any 
entity/individual that provided assistance or services to the issuer during the reporting period. 
 
Name:    N/A 
Firm:          
Nature of Services:       
Address 1:         
Address 2:         
Phone:          
Email:          
 
 
9)  Disclosure & Financial Information 
 

 

A. This Disclosure Statement was prepared by (name of individual):  
 

Name:    Sarah Ahmed 
Title:        Independent Accountant 
Relationship to Issuer:  Accountant  
 

B. The following financial statements were prepared in accordance with:  
 

☐ IFRS 

X U.S. GAAP 

C. The following financial statements were prepared by (name of individual):  
 

Name:    Sarah Ahmed 
Title:        Independent Accountant 
Relationship to Issuer:  Accountant  

Describe the qualifications of the person or persons who prepared the financial statements:5 Master’s in Accounting 

 
 

Provide the following qualifying financial statements:   
 

o Audit letter, if audited; 
o Balance Sheet; 
o Statement of Income; 
o Statement of Cash Flows; 
o Statement of Retained Earnings (Statement of Changes in Stockholders’ Equity) 
o Financial Notes 

 
5 The financial statements requested pursuant to this item must be prepared in accordance with US GAAP or IFRS and by persons with sufficient financial skills. 
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Financial Statement Requirements:  

• Financial statements must be published together with this disclosure statement as one document. 

• Financial statements must be “machine readable”. Do not publish images/scans of financial statements.  
• Financial statements must be presented with comparative financials against the prior FYE or period, as 

applicable.   
• Financial statements must be prepared in accordance with U.S. GAAP or International Financial Reporting 

Standards (IFRS) but are not required to be audited. 
 
10) Issuer Certification 
 
Principal Executive Officer: 
 
The issuer shall include certifications by the chief executive officer and chief financial officer of the issuer (or any other 
persons with different titles but having the same responsibilities) in each Quarterly Report or Annual Report.  
 
The certifications shall follow the format below: 
 

I, Joseph C. Passalaqua certify that: 

 

1. I have reviewed this Disclosure Statement for September 30, 2024 of NDT Pharmaceuticals Inc; 

 
2. Based on my knowledge, this disclosure statement does not contain any untrue statement of a material fact or 

omit to state a material fact necessary to make the statements made, in light of the circumstances under 
which such statements were made, not misleading with respect to the period covered by this disclosure 
statement; and 
 

3. Based on my knowledge, the financial statements, and other financial information included or incorporated by 
reference in this disclosure statement, fairly present in all material respects the financial condition, results of 
operations and cash flows of the issuer as of, and for, the periods presented in this disclosure statement. 

 

October 18, 2024  

/s/ Joseph C. Passalaqua – Director / President / CFO / Secretary 
Principal Financial Officer: 
 

I, Joseph C. Passalaqua certify that: 

 

1. I have reviewed this Disclosure Statement for September 30, 2024 of NDT Pharmaceuticals Inc; 

 
2. Based on my knowledge, this disclosure statement does not contain any untrue statement of a material fact or 

omit to state a material fact necessary to make the statements made, in light of the circumstances under 
which such statements were made, not misleading with respect to the period covered by this disclosure 
statement; and 
 

3. Based on my knowledge, the financial statements, and other financial information included or incorporated by 
reference in this disclosure statement, fairly present in all material respects the financial condition, results of 
operations and cash flows of the issuer as of, and for, the periods presented in this disclosure statement. 

 
October 18, 2024  

/s/ Joseph C. Passalaqua – Director / President / CFO / Secretary 
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NDT PHARMACEUTICALS, INC. 

UNAUDITED FINANCIAL STATEMENT  

FOR THE QUARTER ENDED SEPTEMBER 30, 2024   

  

INDEX TO FINANCIAL STATEMENTS 

 

Balance sheets (Unaudited) as on September 30, 2024 and December 31, 2023  F-1 

    

Statements of Operations (Unaudited) for the three and nine-months ended September 30, 2024, and September 30, 2023 F-2 

    

Statements of Stockholders’ Equity (Unaudited) for the three and nine-months ended September 30, 2024, and September 30, 

2023 F-3 

    

Statements of Cash Flows (Unaudited) for the nine-months ended September 30, 2024, and September 30, 2023  F-4 

    

Notes to the Unaudited Financial Statements  F-5 

 

  

 

  



   
 

 
 
OTC Markets Group Inc.   
Disclosure Guidelines for the Pink Market (v5 December 18, 2023)                  Page 18 of 25 

 
 
 

      

NDT PHARMACEUTICALS, INC. 
BALANCE SHEETS 

(UNAUDITED) 

 

  SEPTEMBER 30, 

2024  

 DECEMBER 31, 

2023 

ASSETS      

Current Assets      

 Cash & cash equivalents $   647  $   647 

 Total current assets $ 
647  

$ 
647 

Other Assets   
 

 
 

 Account Receivables  142,325   142,325 

 Deferred tax  $   -  $ - 

 Total other assets  
142,325  

 
142,325 

TOTAL ASSETS $ 
142,972  

$ 
142,972 

    

LIABILITIES AND STOCKHOLDERS’ EQUITY 

Current Liabilities      

  Account Payable & Accrued Liabilities  11,017   9,129 

Account Payable – Related Party  44,668   32,670 

  Total current liabilities $ 55,685  $ 41,799 

Total Liabilities $ 55,685  $ 41,799 

   

Stockholders’ Equity   

 Common stock, $0.0001 par value.  1,125,000,000 

shares authorized:160,004,349 and 160,004,349 

issued and outstanding as of September 30, 2024 and 

December 31, 2023, respectively 

 

16,000  

 

16,000 

 Additional Paid-In-Capital  191,966   191,966 

 Accumulated deficit      (120,679)   (106,793) 

Total Stockholders’ equity  $ 87,287  $ 101,173 

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY  $ 
142,972          

$ 
142,972         

 

 

The accompanying notes are an integral part of these financial statements. 
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 NDT PHARMACEUTICALS, INC. 

Statements Of Operations  

(Unaudited) 

 

          

   Three months ended September 30,  Nine months ended September 30,    
2024 

 
2023  2024  2023 

         

Revenue 
 

$        - 
 

$        -  $        -  $        -       
    

Operating expenses 
    

    

General and administrative 
 

2,200 
 

2,057  13,886  22,447 

Total operating expenses 
 

$ (2,200) 
 

$ (2,057)   $ (13,886)  $ (22,447)       
          
    

Other expenses (income) 
 

- 
 

-  -  (53,864) 

Income (Loss) before provision for 

interest and income taxes; 

 
$ (2,200) 

 
$ (2,057)   $ (13,886)  $ (76,311) 

   
       

Interest Income (Expense)  -  -  -  - 

Provision for income taxes  -  -  -  - 

Net income (loss) 
 

$ (2,200) 
 

$ (2,057)  $ (13,886)  $ (76,311) 

         

Net Income/ (loss) per share  (0)  (0)  (0)  (0) 
      

    

Weighted average number of 

common shares 

 
  

 
    

Basic and diluted 
 

160,004,349 
 

160,004,349  160,004,349  160,004,349 

 

 

The accompanying notes are an integral part of these financial statements. 
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NDT PHARMACEUTICALS, INC. 

Statement of Stockholder’s Equity (Unaudited) 
For The Three and Nine-Months Ended September 30, 2024 & 2023 

 

Number of 

Common 

Shares 

 

Amount 

Additional Paid-In-

Capital 

Accumulated 

Income/ 

(deficit) 

 

 

Total 

Balance on January 01, 2024 160,004,349 $           16,000 $                191,966 (106,793) $ 101,173 

Net loss for the quarter – March 31 -             -                     - (1,520) (1,520) 

Balances as of March 31, 2024 160,004,349 $           16,000 $                191,966 (108,313) $ 99,653 

Net loss for the quarter – June 30    (10,166) (10,166) 

Balances as of June 30, 2024 160,004,349 $           16,000 $                191,966 (118,479) $ 89,487 

Net loss for the quarter – Sept. 30    (2,200) (2,200) 

Balances as of Sept. 30, 2024 160,004,349 $           16,000 $                191,966 (120,679) $ 87,287 

Balance on January 01, 2023 117,876,899 $           11,788 $                190,996 (27,760) $ 175,024 

Debt conversion – shares issued   42,127,450              4,212                           970  5,182 

Net loss for the quarter – March 31 - -  - (65,128) (65,128) 

Balances as of March 31, 2023 160,004,349 $           16,000 $                 191,966 (92,888) $ 115,078 

Net loss for the quarter – June 30    (9,126) (9,126) 

Balances as of June 30, 2023 160,004,349 $           16,000 $                191,966 (102,014) $ 105,952 

Net loss for the quarter – Sept. 30    (2,057) (2,057) 

Balances as of Sept. 30, 2023 160,004,349 $           16,000 $                191,966 (104,071) $ 103,895 

 

 

 

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

  



   
 

 
 
OTC Markets Group Inc.   
Disclosure Guidelines for the Pink Market (v5 December 18, 2023)                  Page 21 of 25 

 
 
 

NDT PHARMACEUTICALS, INC. 

Statements of Cash Flows (Unaudited) 
 

  SEPTEMBER 30, 2024  SEPTEMBER 30, 2023 

CASH FLOWS FROM OPERATING ACTIVITIES     

 Net Income $ (13,886) $ (76,311) 

 Adjustment as of non-cash items;     

 Debt forgiveness  -   

 Deferred tax writes off  -  53,864 

 Shares issued against debt  -  5,182 

 Changes in operating assets and liabilities;     

 Change in Accounts payable & accrued expenses  1,888  1,721 

 Net cash provided by operating activities $ (11,998) $ (15,544) 

     

CASH FLOWS FROM INVESTING ACTIVITIES     

Purchase of assets $ - $ - 

           Net cash provided by (used in) Investing activities $ - $ - 

     

CASH FLOWS FROM FINANCING ACTIVITIES     

 Proceeds of loan from sponsors $ 11,998 $ 15,544 

 Net cash provided by Financing activities $ 11,998 $ 15,544 

Increase (decrease) in cash and equivalents  -  - 

Cash and equivalents at beginning of the period $ 647 $ 647 

Cash and equivalents at end of the period $ 647 $ 647 

 Supplemental cash flow information:     

 Cash paid for:      

 Interest                                                                                                $ - $ - 

 Taxes                                                                                            $ - $ - 

 Non-cash investing and financing activities     

 Shares issued in lieu of related party debt $ - $ 5,182 

 

 

The accompanying notes are an integral part of these financial statements. 
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NDT PHARMACEUTICALS, INC. 

Notes To The Unaudited Financial Statements 
For The Period Ended September 30, 2024 

 

NOTE 1 – ORGANIZATION AND BUSINESS 

  

The Company was incorporated on May 13, 2005, under the laws of the State of Nevada as “Mistral Ventures, Inc.” and changed its 

name on January 24, 2020, to “NDT Pharmaceuticals, Inc.” Prior company mineral operations were abandoned in 2008, the Company 

was revived with the State of Nevada in September of 2019, and in July of 2020 (with an effective date of January 1, 2020), the 

Company acquired all rights under a Sponsored Research Agreement with the University of Pennsylvania, including rights to use the 

University’s NPC technology described below from Compelling Competitive Advantage, LLC (“CCA”), a Delaware limited liability 

company. CCA assigned all its rights, title and interests in CCA’s Sponsored Research Agreement with the Trustees of the University 

of Pennsylvania, and any related trade secrets, technology, know-how, formulations, procedures and/or methodologies (the 

“Intellectual Property”) to the Company.   

 

The Company has decided to completely focus on developing products utilizing this Intellectual Property.  

 

NOTE 2 – GOING CONCERN 

  

The Company’s financial statements as of September 30, 2024, have been prepared using generally accepted accounting principles in 

the United States of America applicable to a going concern, which contemplates the realization of assets and liquidation of liabilities 

in the normal course of business. The Company had accumulated losses of $120,679 as of September 30, 2024, and future losses are 

anticipated. These factors, among others, raise substantial doubt about the Company’s ability to continue as a going concern. The 

ability of the Company to continue its operations as a going concern is dependent on management’s plans, which include the raising of 

capital through debt and/or equity markets with some additional funding from other traditional financing sources, including term 

notes, until such time that funds provided by operations are sufficient to fund working capital requirements. These financial statements 

do not include any adjustments relating to the recovery of the recorded assets or the classification of the liabilities that might be 

necessary should the Company be unable to continue as a going concern. 

  

NOTE 3 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

  

Basis of Presentation 

  

These financial statements and related notes are presented in accordance with accounting principles generally accepted in the United 

States of America (“GAAP”) and are expressed in US dollars. The Company’s fiscal year-end is December 31.  

 

New Accounting Pronouncements 

  

There were various accounting standards and interpretations issued recently, none of which are expected to have a material impact on 

our financial position, operations or cash flows. 

 

Use of Estimates and Assumptions 

 

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 period. Actual results could differ 

from those estimates. 

  

Due to the limited level of operations, the Company has not had to make material assumptions or estimates other than the assumption 

that the Company is a going concern. 

 

Cash and Cash Equivalents 

For the purposes of the statement of cash flows, the Company considers all highly liquid instruments purchased with an original 

maturity of three months or less to be cash equivalents. 
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Fair Value of Financial Instruments 

  

ASC 820, “Fair Value Measurements”, requires an entity to maximize the use of observable inputs and minimize the use of 

unobservable inputs when measuring fair value. It establishes a fair value hierarchy based on the level of independent, objective 

evidence surrounding the inputs used to measure fair value. A financial instrument’s categorization within the fair value hierarchy is 

based upon the lowest level of input that is significant to the fair value measurement. It prioritizes the inputs into three levels that may 

be used to measure fair value: 

  

Level 1 

  

Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities. 

  

Level 2 

  

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability 

such as quoted prices for similar assets or liabilities in active markets; quoted prices for identical assets or liabilities in markets with 

insufficient volume or infrequent transactions (less active markets); or model-derived valuations in which significant inputs are 

observable or can be derived principally from, or corroborated by, observable market data. 

  

Level 3 

  

Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the 

measurement of the fair value of the assets or liabilities. 

  

The Company’s financial instruments consist principally of cash, accounts receivable, accrued and accounts payable. The respective 

carrying values of these financial instruments approximate their fair values. Fair value estimates discussed herein are based upon 

certain market assumptions and pertinent information available to management as of September 30, 2024. Fair values were assumed to 

approximate carrying values for these financial instruments as either they do not have any active market or are short term in nature and 

therefore their carrying amounts approximate fair value. 

 

The Company’s Intangible Assets are the Intellectual Property acquired from CCA in 2019. The Intellectual Property includes a 

versatile and widely applicable biotechnology asset base, including the Nanoscale Particle Complex (“NPC”) technology, which 

represents the leading edge of phospholipid-based nano-encapsulation delivery systems (less than 100 nanometers in diameter; mean 

diameter of 40 nanometers in current liquid product samples with the capability to engineer significantly smaller nanocarrier particles) 

that create instant delivery of payloads into the bloodstream, beginning through the membranes of the mouth. 

 

Encapsulated actives are protected from destruction in the highly acidic environment of the stomach until they reach the small 

intestine, providing for much greater absorption of payloads. The instant delivery aspect (an Oral IV) is designed to provide the 

consumer with rapid effect upon consumption of the product containing the NPC technology. The NPC technology also incorporates a 

potent active ingredient that stimulates repair of damaged cell tissue branded by the Company as “Cell Armor.” 

 

The intellectual property assets had not been placed into service and, therefore, a value could not be determined as of September 30, 

2024. 

 

Income Taxes 

  

Income taxes are determined in accordance with the provisions of ASC 740, “Income Taxes” (“ASC 740”). Under this method, 

deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the financial 

statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are 

measured using enacted income tax rates expected to apply to taxable income in the years in which those temporary differences are 

expected to be recovered or settled. Any effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in 

the period that includes the enactment date. 

  

ASC 740 prescribes a comprehensive model for how companies should recognize, measure, present, and disclose in their financial 

statements uncertain tax positions taken or expected to be taken on a tax return. Under ASC 740, tax positions must initially be 
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recognized in the financial statements when it is more likely than not the position will be sustained upon examination by the tax 

authorities. Such tax positions must initially and subsequently be measured as the largest amount of tax benefit that has a greater than 

50% likelihood of being realized upon ultimate settlement with the tax authority assuming full knowledge of the position and relevant 

facts. 

  

For the period ended September 30, 2024, the Company did not have any interest and penalties associated with tax positions. As of 

September 30, 2024, the Company did not have any significant unrecognized uncertain tax positions.  

  

Commitments and Contingencies 

 

The Company follows ASC 440 & ASC 450, subtopic 450-20 of the FASB Accounting Standards Codification to report accounting 

for contingencies and commitments respectively. Certain conditions may exist as of the date the financial statements are issued, which 

may result in a loss to the Company, but which will only be resolved when one or more future events occur or fail to occur. The 

Company assesses such contingent liabilities, and such assessment inherently involves an exercise of judgment. In assessing loss 

contingencies related to legal proceedings that are pending against the Company or un-asserted claims that may result in such 

proceedings, the Company evaluates the perceived merits of any legal proceedings or un-asserted claims as well as the perceived 

merits of the amount of relief sought or expected to be sought therein. 

  

If the assessment of a contingency indicates that it is probable that a material loss has been incurred and the amount of the liability can 

be estimated, then the estimated liability would be accrued in the Company’s financial statements. If the assessment indicates that a 

potentially material loss contingency is not probable but is reasonably possible, or is probable but cannot be estimated, then the nature 

of the contingent liability, and an estimate of the range of possible losses, if determinable and material, would be disclosed. 

 

Loss contingencies considered remote are generally not disclosed unless they involve guarantees, in which case the guarantees would 

be disclosed. Management does not believe, based upon information available at this time, that these matters will have a material 

adverse effect on the Company’s financial position, results of operations or cash flows. However, there is no assurance that such 

matters will not materially and adversely affect the Company’s business, financial position, and results of operations or cash flows. 

 

Stock Based Compensation 

 

For purposes of determining the variables used in the calculation of stock compensation expense under the provisions of FASB ASC 

Topic 505, “Equity” and FASB ASC Topic 718, “Compensation — Stock Compensation,” we perform an analysis of current market 

data and historical company data to calculate an estimate of implied volatility, the expected term of the option and the expected 

forfeiture rate. With the exception of the expected forfeiture rate, which is not an input, we use these estimates as variables in the 

Black-Scholes option pricing model. Depending upon the number of stock options granted, any fluctuations in these calculations could 

have a material effect on the results presented in our statement of operations and other comprehensive income. In addition, any 

differences between estimated forfeitures and actual forfeitures could also have a material impact on our financial statements. The 

Company has not issued stock options since its inception. 

 

NOTE 4 – ACCOUNTS RECEIVABLE 

  

From time to time, the Company had paid expenses on the behalf of a related party till 2021. The receivable is non-interest bearing, 

unsecured, and due upon demand. As of September 30, 2024 & December 31, 2023, amount receivable was $142,325 respectively. 

  

NOTE 6 – COMMON STOCK 

 

 The Company had common stock of 117,876,899 shares outstanding as of December 31, 2022.   

 

During the quarter ended March 31, 2023, 42,127,450 shares in common stock were issued in exchange of related party debt of 

$5,182. 

 

As of September 30, 2024 & December 31, 2023, common stock outstanding was 160,004,349 shares respectively. 
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NOTE 7 – RELATED PARTY TRANSACTIONS 

 

Related party payables are accumulated operating expenses paid by shareholders on behalf of the company. Balances outstanding as of 

September 30, 2024 & December 31, 2023 were $44,668 and $32,670 respectively. 

 

NOTE 8 - SUBSEQUENT EVENTS 

  

The Company has evaluated other subsequent events till October 17, 2024 these financial statements were issued and has determined 

that there are no items to disclose. 
 

 

 


