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Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
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required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes [X] No [

]

Check if there is no disclosure of delinquent filers in response to Item 405 of Regulation S-B not contained in this
form, and no disclosure will be contained, to the best of the registrant's knowledge, in definitive proxy or information
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
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The issuer's revenues for the most recent fiscal year ended December 31, 2008 were $4,063,149.

The aggregate market value of the voting and non-voting common equity held by non-affiliates computed by
reference to the closing value of the Registrant's common stock on July 30, 2009, was approximately $1,320,000

As of July 30, 20009, the issuer had 3,295,809 shares of common stock, $0.001 par value per share outstanding.
Documents Incorporated by Reference: NONE

Transitional Small Business Disclosure Format: Yes [ ] No [X]

EXPLANATORY NOTE

Arrayit Corporation. has restated its Annual Report on Form 10-K. This Annual Report is for the year ended
December 31, 2008, and was originally filed with the Commission on Form 10-K on April 15, 2009, and as amended
with Amendment One filed with the Commission on Form 10-K on June 4, 2009. The purpose of this amended
Annual Report is to make corrections to the Annual Report based on comments received by the Commission. In
addition, as required by Rule 12b-15 promulgated under the Securities Exchange Act of 1934, as amended, new
certifications by our principal executive officer and principal financial officer are filed as exhibits to this Amendment.

There are changes made throughout this document, but primarily to the Items entitled

Management Discussion and Analysis — Debt Obligations
Financial Statements — for retractive treatment of March 22, 2009 30:1
reverse stock split

Note 10 to the financial statements concerning Debt
Management Discussion and Analysis — Liquidity

This Second Amended Annual Report on Form 10-K/A for the fiscal year ended December 31, 2008 amends and
restates only those items of the previously filed Annual Report on Form 10-K, which have been affected by the
restatement. In order to preserve the nature and character of the disclosures set forth in such items as originally filed,
no attempt has been made in this amendment

(i) to modify or update such disclosures except as required to reflect the
effects of the revisions and restatements, other than to make reference
to changes in note conversion terms in Note 10 to the financial
statements and in the Management Discussion and Analysis, or

(i1) to make revisions to the Notes to the Consolidated Financial
Statements except for those which are required by or result from the
effects of the revisions and restatements. No other information
contained in our previously filed Form 10-K for the fiscal year ended
December 31, 2008 has been updated or amended.
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PARTI
ITEM 1. BUSINESS
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

CERTAIN STATEMENTS IN THIS ANNUAL REPORT ON FORM 10-K (THIS "FORM 10-K"), INCLUDING
STATEMENTS UNDER "ITEM 1. BUSINESS," AND "ITEM 7. MANAGEMENT'S DISCUSSION AND
ANALYSIS", CONSTITUTE "FORWARD LOOKING STATEMENTS" WITHIN THE MEANING OF SECTION
27A OF THE SECURITIES ACT OF 1934, AS AMENDED, AND THE PRIVATE SECURITIES LITIGATION
REFORM ACT OF 1995 (COLLECTIVELY, THE "REFORM ACT"). CERTAIN, BUT NOT NECESSARILY ALL,
OF SUCH FORWARD-LOOKING STATEMENTS CAN BE IDENTIFIED BY THE USE OF
FORWARD-LOOKING TERMINOLOGY SUCH AS "BELIEVES", "EXPECTS", "MAY", "SHOULD", OR
"ANTICIPATES", OR THE NEGATIVE THEREOF OR OTHER VARIATIONS THEREON OR COMPARABLE
TERMINOLOGY, OR BY DISCUSSIONS OF STRATEGY THAT INVOLVE RISKS AND UNCERTAINTIES.
SUCH FORWARD-LOOKING STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS,
UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE THE ACTUAL RESULTS, PERFORMANCE
OR ACHIEVEMENTS OF ARRAYIT CORPORATION (THE "COMPANY", “TeleChem”, “Arrayit”’, "WE", "US" OR
"OUR") TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR
ACHIEVEMENTS EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS.
REFERENCES IN THIS FORM 10-K, UNLESS ANOTHER DATE IS STATED, ARE TO DECEMBER 31, 2008.

Corporate History:

Integrated Media Holdings, Inc.(IMHI) is a Delaware corporation, on February 5, 2008, entered into a Plan and
Agreement of Merger (the “Merger”) by and among , TeleChem International, Inc. (“TeleChem”), the majority
shareholders of TeleChem (‘“‘Shareholders”), Endavo Media and Communications, Inc., a Delaware corporation
(“Endavo”) and TCI Acquisition Corp., a Nevada corporation, and wholly owned subsidiary of IMHI (“Merger
Sub”). IMHI, TeleChem, Endavo, Merger Sub and Shareholders are referred to collectively herein as the “Parties”.

Effective February 21, 2008, IMHI completed the Plan and Agreement of Merger by and among us, TeleChem
International, Inc., the majority shareholders of TeleChem, Endavo Media and Communications, Inc., a Delaware
corporation and TCI Acquisition Corp., a Nevada corporation, and wholly owned subsidiary of IMHI. Consummation
of the merger did not require a vote of our shareholders. IMHI issued 103,143 shares of Series C Convertible
Preferred Stock to the Shareholders of TeleChem in exchange for 100% of the equity interests of TeleChem resulting
in TeleChem being a wholly owned subsidiary. The former shareholders of TeleChem now own approximately
73.5% of the outstanding interest and voting rights of IMHI. The Preferred Stock is convertible into 36,100,000
shares of common stock after, but not before, the effective date of the reverse split of the outstanding Integrated Media
common stock. Finally, in connection with the merger, we changed the address of our principal executive offices to
524 East Weddell Drive, Sunnyvale, CA 94089. Simultaneously with the merger we transferred our wholly-owned
subsidiary, Endavo to an individual. As a result, the transaction will be accounted for as a reverse merger, where
Telechem is the accounting acquirer resulting in a recapitalization of our equity.

Effective Thursday, March 19, 2009, the final steps of the business combination with Integrated Media Holdings, Inc.
were completed and the Company’s common stock began trading on the OTC Bulletin Boards as “ARYC”. In addition,
the Company changed its name to “Arrayit Corporation”, was reincorporated to Nevada from Delaware, and
reverse-split its common stock and Series A Convertible Preferred stock in the ratio of one for thirty shares.
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The reincorporation will be effected by the merger of IMHI, with and into its wholly owned subsidiary,
Arrayit. Arrayit will be the surviving entity.

On the Effective Time, each of IMHI’s common stockholders will be entitled to receive one fully paid and
non-assessable share of common stock or preferred stock of Arrayit for each share of our common stock or preferred
stock, respectively, outstanding as of the Effective Time and (ii) IMHI will cease its corporate existence in the State of
Delaware. We anticipate that the shares of the Company will cease trading on the first trading date following the
Effective Time and shares of Arrayit will begin trading in their place but under a new CUSIP number and trading
symbol.
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General Business Description, Operating History and Change in Control
THE COMPANY

Arrayit began as a division of TeleChem International in 1996 with the advent of Dr. Mark Schena’s use of
microarrays as genetic research tools. Arrayit was able to generate a large customer base in a relatively short time
frame by capitalizing on increased Internet access and Arrayit’s online business model. Genetic research was
advancing at a dramatic pace in the 1990s as more advanced tools became commercially available. Microarray
technology, including printing, detection and scanning instrumentation, was a timely addition to the geneticist’s
repertoire of advanced tools, including automated sequencing, PCR, and expanded computing capability. The
sequencing of the genomes of various simple organisms and later, sequencing of the more complex genomes of
humans, have led to yet another revolution in genetic discovery: gene function and variations with regard to disease
states and diagnostics. Microarray tools, having undergone FDA-validation in the 2000s, remain an important
component of the new genomic industry upon which Arrayit will capitalize.

Arrayit Products and Services

In the late 1990’s, Arrayit focused on developing microarray slides, kits and reagents using an open platform strategy
in order to establish a market niche. In other words, Arrayit decided to make products that integrate with components
from other vendors, enabling research laboratories to utilize microarray products from multiple vendors, in contrast to
the closed platform format of the earliest competitors. Research customers especially enjoy the flexibility and
continue to buy Arrayit’s products. Arrayit’s patented printing technology has become an industry standard for
microarray manufacturing. Arrayit’s revenues from the printing patent and its own family of printing instrumentation
illustrate the Company’s success at meeting the unmet needs of the microarray industry. Arrayit now sells both
small-scale microarray robots (SpotBot®) and high throughput versions (NanoPrint). The SpotBot® and NanoPrint
product lines have been further advanced to accommodate more stringent requirements in manufacturing protein
microarrays. As the industry grows, Arrayit is expanding its product line to include integrated platforms and
pre-printed microarray slides with specific content.

Arrayit is now expanding its Microarray Services capabilities as well, in connection with increased demand for
microarrays of all kinds, and a trend toward outsourcing high end technical manufacturing. With the investment
proposed in this plan, Arrayit will create a variety of microarray based diagnostic tests using Arrayit’s patented
Healthcare technology, the Variation Identification Platform (VIP), technology. As microarrays move into clinical
diagnostics and genetic screening applications, the Company also expects to earn license and royalty fees in these
areas.

Arrayit has been a microarray technology market driver for more than a decade. A full microarray product list with
descriptions, scientific publications , protocols and pricing is available at http://Arrayit.com .

THE MICROARRAY INDUSTRY

The microarray industry is comprised of four areas: basic research into the function of genes in plants and animals,
research on the human genome, development of diagnostics for personalized medicine, and diagnostic screening tools
for drug development programs that identify toxicity patterns in patient populations.

The basic research segment constitutes a significant portion of the industry that has grown dramatically since first
introduced in the mid-nineties by Arrayit’s Dr. Mark Schena. Arrayit currently sells the majority of its products to this
segment of the industry. The human genetic research segment constitutes the fastest growing segment, making up the
current balance of Arrayit’s sales. However, the impact of diagnostics in personalized medicine is expected to be far
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greater than the above, because of its impact on the very costly healthcare industry. Better patient outcome and lower
healthcare cost to medical providers will provide opportunities in a vast number of disease states as the industry
grows. Diagnostic tests will become a part of every individual patient’s care plan across the costly spectrum of
disease states, including cardiovascular, oncology, neurology, and other genetic diseases that affect large numbers of
the population.

Competition within the Microarray Research and Development Industry

Arrayit competes with large and small, public and private companies. The industry has been historically dominated by
Affymetrix which achieved strong market penetration by being the first public company to commercialize and
promote microarray applications. A more recent entry to the market, [llumina, has taken significant market share
from Affymetrix. However, both competitors face mid to long term scientific and technological challenges because
they are limited by what they can deposit onto a microarray--DNA. Arrayit’s patented printing technology can deposit
any kind of molecule into a microarray, including DNA, proteins, antibodies,

diagnostic elements and other compounds. These next generation microarrays represent the largest growth
opportunity in the industry. Arrayit has a long-term advantage in its unique line of personal and high throughput
microarray printers, highest sensitivity microarray scanners, top quality consumables, patented diagnostic methods,
collaborative corporate culture, and competitive pricing.

10
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The following companies compete with Arrayit in the research and development portion of the microarray market:
All price per share and market cap values calculated as of March 5, 2009.

Agilent Technologies, Inc., Santa Clara, California (A)

Price per share $12.54 Market Cap $4.33B

Agilent provides bio-analytical and electronic solutions to the communications, electronics, life sciences and chemical
analysis industries. The microarray division is a small portion of their total business. Agilent’s process places spots in
a microarray by means of an ink jet technology and is limited to DNA microarrays.

Affymetrix, Inc., Santa Clara, California (AFFX)

Price per share $1.93 Market Cap $135.49M

Affymetrix provides consumables and systems for genetic analysis in life sciences. Their process creates a microarray
by means of photo lithography and is limited to DNA microarrays.

[lumina, Inc., San Diego, California (ILMN)

Price per share $32.00 Market Cap $3.87B

Ilumina provides a line of products and services to serve the sequencing, genotyping and gene expression

markets. Their process places chemically reacted beads into a microarray format, and is limited to DNA microarrays.

Health Care Industry Segment

A 13 year combined effort of scientists around the world and the expenditure of over $2.7 billion led to the completion
of the mapping of the entire human genome in 2003. This project identified all 25,000 genes that are common to all
humans. This was the beginning of the study of these genes and the variations in the genes that produce unique
human characteristics and how some of these variations lead to or identify disease.

Because each gene has the potential for numerous variations, the possible combinations number in the billions. As
daunting as the task was to map the human genome, the identification of all the variations of these genes and the
implications to human health was even more overwhelming. Dr. Mark Schena, the company president, has worked to
develop the tools and methods to take on this task using microarray technology. Now laboratories and research
facilities around the globe use microarrays daily to isolate genetic variations that identify specific

characteristics. With the isolation of these variations, a whole new world of opportunities has been opened.

With the tools and reagents that were developed to create microarrays and analyze the results as a foundation, very
specific diagnostic opportunities are emerging. The pioneering diagnostic slides are processed for one patient at a
time, and it is becoming obvious that it will be universally beneficial to test millions of people for a specific disease
and determine if they have the disease undetected, or will develop that disease, or in order to identify what disease is
associated with symptoms. However, testing millions of patient samples, one at a time, would overwhelm the testing
facilities and be cost prohibitive.

To solve this problem, Dr. Schena developed and patented a method to place up to 100,000 individual patient samples
on a single microscope slide and have that slide immersed in a solution that contains the known markers for a specific
disease, such as childhood hearing loss, Parkinson’s Disease, Alzheimer’s Disease, etc. Should any one of those
100,000 patient samples contain the marker for the disease being tested it would produce a red spot, if no disease, a
green spot. This procedure also identifies carriers as yellow spots. Because of the sophistication of this patent, one lab
could test hundreds of thousands of patient samples a day after receiving a sample of DNA from each patient. It is the
only method available to the industry that can accomplish this. Dr. Schena’s procedure is protected by the following
patents:

11



USPatent 6,913,879
Australia 2002218740
Europe 1343911
Korea 10-0756015
New Zealand 523560
Singapore 94899
Taiwan 1280282

Other worldwide patents pending.
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THE ARRAYIT OPPORTUNITY FOR DIAGNOSTICS

With the completion of the human genome sequencing project, genetic research is increasing its focus on identifying

the variations of the specific genes in the genome. These variations are what define individual characteristics,
including disease states or a statistical propensity for disease. The implications are far-reaching and impact not only
the research community, but also the individual patients and the medical providers. Diagnostic tests that detect
diseases very early in their progression will provide options for earlier treatments that may improve the patient’s
quality of life and prognosis by delaying or preventing disease progression or even death. Medical providers will

incur major cost savings by avoiding costly late stage disease treatments.

Product and Services Categories

The Foundational Tools

While the upcoming diagnostic opportunities will be the pay back for years of research and development, they are
only possible because of the development of the microarray equipment and consumables by Arrayit.

Patented Printing Technology

Instrumentation

Consumables

Arrayit manufactures the world’s most widely
used microarray printing technology consisting
of Professional, 946, Stealth and ChipMaker®
pins and printheads. Arrayit’s patented printing
technology allows the high-speed manufacture
of DNA, protein, antibody, lipid, carbohydrate
and many other types of microarrays for
research and diagnostic applications including
gene expression, genotyping, protein profiling
and many more.

Instrumentation including NanoPrint™ and
SpotBot® provide for automated microarray
printing. NanoPrint™ allows high-end
manufacturing, whereas SpotBot systems are
the only personal microarrayers in the industry
that enable affordable desktop use.

Other instruments include TrayMix
Hybridization Stations, InnoScan laser scanners,
SpotLight™ CCD fluorescence scanners, and
SpotWare colorimetric scanners. High speed
centrifuges, air jets, vacuum products,
laboratory tools and bioinformatics computers
complete the instrumentation line which are all
designed to facilitate the quality and speed of
microarray research.

Arrayit provides the microarray industry with
variety of consumables, including substrates,
reagents, solutions, kits and clean room
supplies.

13
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Arrayit Super Microarray Substrates have been
adopted by major Life Science companies and
are used industry wide. They are polished
atomically flat glass printing surfaces with
proprietary coupling chemistry.

Arrayit buffers and solutions are optimized to
increase the quality of microarray
manufacturing, processing, and use.
Purification kits provide both a high yield and
superior purity. Applications include: DNA
microarrays, fluorescent probe purification,
sequencing and others. Arrayit kits utilize
proprietary binding membranes and purification
chemistries for optimal performance.

Arrayit’s patented Healthcare technology, the Variation
Identification Platform (VIP), allows diagnostic tests to be
performed by depositing as many as 100,000 biological samples
into a single microarray. VIP manufacturing and clean room
technology platforms are also sold to customers who license the

technology from Arrayit. VIP platforms enable the manufacture of

extremely high-quality microarrays with superior precision and
accuracy. These microarrays containing 100,000 individual
features allow the simultaneous genotyping of 100,000 different
patients in a single test.

14
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Advertising, Marketing and Sales

Paul K. Haje has led a successful advertising, sales and marketing program for Arrayit since 1999. Arrayit is the most
highly recognized independent brand name in the microarray industry. This was accomplished through visibility in
major broadcast television news media, full page advertisements in top scientific journals, trade shows and
workshops, vendor fairs, direct mail campaigns, feature articles in major trade publications and e-mail

newsletters. All advertising and marketing efforts drive traffic to the Arrayit.com website and web based store
resulting in sales.

The Arrayit.com web site, which regularly receives more than 1,500 unique visitors per day and 40,000 visitors per
month and over 1 million hits per month, is considered by many to be the portal of the microarray industry. As an
additional enticement for researchers, Arrayit hosts an E-library providing a searchable reference database for all
microarray publications.

The Company’s sales strategy has been successful by providing personalized sales and support. The sales force is
currently comprised of three persons. The Company plans to hire additional experienced sales professionals with
microarray, diagnostics and pharmaceutical contacts who will capitalize on the company’s powerful microarray
technologies. The company anticipates a sales force of approximately ten within three years.

Strategic Distributorships

The Company utilizes 38 international distributors in South America, Europe, Japan, the Middle East, South Africa,
China, Singapore, Korea, India, Taiwan, Israel and other locations world-wide. The Company has generally chosen
one representative in each geographical area, and has worked closely with that organization to promote the Company’s
product line. These global distributors purchase directly from Arrayit for resale on net 30 day terms, and represent
approximately 45% of the Company’s 2008 revenues. These foreign receivables are insured through Euler Hermes
ACL

Facilities

Arrayit’s corporate offices and research facilities are located at 524 East Weddell Drive, Sunnyvale, California 94089.
The corporate headquarters covers 8,000 square feet which in addition to the executive offices, shipping and
receiving, include a microarray manufacturing cleanroom demonstration facility, two (2) microarray manufacturing
clean-rooms, a substrate manufacturing cleanroom, preparation and packing facilities, and quality control and quality
assurance work stations.

Regulatory Matters

We are not subject to direct governmental regulation other than the laws and regulations generally applicable to
businesses in the jurisdictions in which we operate. In addition, we believe we are in compliance with all relevant
environmental laws.

Employees

We presently have ten employees.

Comment Letters Issued by the SEC

15
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During 2008 and 2009, the SEC has issued comment letters relating to its previously filed Forms 10K and 10Q. We
are in the process of responding to these comment letters.

ITEM 1A. RISK FACTORS

Our securities are highly speculative and should only be purchased by persons who can afford to lose their entire
investment in our Company. If any of the following risks actually occur, our business and financial results could be
negatively affected to a significant extent. The Company's business is subject to many risk factors, including the
following:

16
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We Will Need Additional Financing To Continue Our Business Plan

Current collaboration agreements present Arrayit with near term opportunities for substantial growth. Capital is
required to take advantage of these opportunities.

An immediate opportunity exists with OZ Systems of Arlington, Texas. The government mandates hearing loss tests
for all infants born in the USA. OZ Systems has relationships and long-term contracts with hospitals worldwide to
test for hearing loss. They currently test over four million (4,000,000) infants per year for hearing loss.

Arrayit has fully developed, tested and validated a hearing loss screen using our patented VIP technology that can
replace the existing OZ test, creating immediate revenue for Arrayit. The test is highly accurate and can be performed
at a fraction of current cost, yet billable at current market prices, making this an equally attractive opportunity for OZ
to transition its existing contracts to the new test.

An audiologist uses an auditory signal and behavioral monitoring of the child’s response to the sound for the current
OZ hearing loss test. The test is analyzed and results reported back to the attending physician, who informs the
parents. This test has fair accuracy and requires $1,500 of confirmatory testing if a determination of hearing loss is
indicated. The Arrayit hearing loss test is based on Arrayit’s patented VIP technology. It can screen 100,000 children
in a single test for fourteen (14) different forms of hearing loss, including a form of hearing loss that does not occur
until the child reaches six years of age. The Arrayit test will require FDA approval prior to release.

Arrayit’s diagnostic test can be accomplished in a CLIA approved laboratory. The DNA samples will be collected
from the patients by the hospital, and forwarded to Arrayit’s CLIA approved laboratory. The tests will be conducted in
volume on a single microarray using Arrayit’s patented VIP method.

The information derived from the test is not urgent; nor is the hearing loss condition life threatening. This allows
Arrayit time to conduct the tests in volume as the requirement to report to the attending physician is within three
months of the sample collection. The test results will be reported electronically to OZ Systems which in-turn will
advise the attending physician and counsel the parents as necessary.

The agreement proposes a 50/50 split of proceeds with Oz Systems. All patient identity would be protected in the
patient tracking technology software provided by Oz Systems. Oz Systems would conduct all patient follow through
and interface with the physicians. The test would retail for around $80 and Arrayit’s out of pocket costs would be in
the range of $2-3 per test.

Other mid to long term opportunities for Arrayit Diagnostic tests arise from collaborations with Stage One
Diagnostics of Little Rock, Arkansas and BioSystems International of Paris, France.

Stage One is currently isolating antibodies related to ovarian cancer at their laboratory in Arkansas. When that phase
of the research is completed, Arrayit will print microarrays with these known antibodies. That slide, when immersed
in a solution of patient’s blood, would conclusively indicate whether that patient has ovarian cancer, even before any
symptoms occur. As the market moves toward preventative medicine, Arrayit believes a simple test conducted at the
site of care would be a valuable and widely utilized screen for ovarian cancer. This project is in the late stages of
development. Arrayit will have the marketing rights for the product and produce the kit for the healthcare

providers. How the proceeds will be shared is yet to be determined.

BioSystems International (BSI) is producing antibodies of blood plasma, taken from human sources, for which Arrayit
is developing a microarray that potentially has the capability to identify predictors and biomarkers for such difficult to
diagnose diseases as Parkinson’s disease and Alzheimer’s disease, among others. Once these biomarkers are identified,
a diagnostic slide could then be developed for broad use across the healthcare industry. Arrayit will also benefit from
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licensing of these antibodies for such downstream applications.
Arrayit has begun collaboration with the Parkinson’s Institute to test known Parkinson’s Disease patients’ blood to
identify biomarkers for Parkinson’s Disease from the human plasma proteome microarray marketed as

PlasmaScan. Arrayit is also working with Stanford University to test known Alzheimer’s patients’ blood to identify
biomarkers for Alzheimer’s Disease using PlasmaScan.

The chart below outlines the cash required to expand the laboratory facilities at Arrayit and capitalize on these
opportunities.

Manufacturing Set-up Expense for Diagnostic Tests

Diagnostic Test Opportunities Expense for Setup (thousands$)
Hearing loss Ovarian Cancer Parkinson’s Disease

March 1,
Launch date 2009 Jun 1, 2009 Sept 1, 2009
$°000 $ 000 $ "000
Clean Room 200
New lab Equip 1,000
CLIA Certification 150
FDA Approval 50 50 50
Approval Time 6 months 6 months 6 months
Sales Team Dev 50 150 150
Kit Development 50 150 50
Totals 1,500 350 250

Because the equipment sales require up front monies to build the systems, additional cash will be required for this
growth and for building the inventory of supplies in the range of $700,000.
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We Have A Limited Operating History As A Public Company Upon Which You Can Assess Our Prospects And We
Are Subject To The Risks Associated With Any New Public Company.

As a result of our short history of operations as a public company, there is little historical information regarding our
operations upon which you can base your investment decision. In addition, we are subject to all of the business risks
and uncertainties associated with any newly public business enterprise. Additionally, our management has limited
experience operating a public company. As such, our Company may not be able to continue to meet its continued
filing requirements and may be late in its periodic filings, which late filings may cause the Company to be delisted
from the Over-The-Counter Bulletin Board. If this were to happen, any investment in the Company could become
devalued or worthless.

Our Growth Will Place Significant Strains On Our Resources.

The Company's growth, if any, is expected to place a significant strain on the Company's managerial, operational and
financial resources. Furthermore, assuming the Company receives additional contracts, and obtains additional
partners, it will be required to manage multiple relationships with other third parties. These requirements will be
exacerbated in the event of further growth of the Company or in the number of its contracts, partnerships and
employees. There can be no assurance that the Company's systems, procedures or controls will be adequate to support
the Company's operations or that the Company will be able to achieve the rapid execution necessary to successfully
offer its services and continue its business plan. The Company's future operating results, if any, will also depend on its
ability to add additional personnel commensurate with the growth of its business, if any. If the Company is unable to
manage growth effectively, the Company's business, results of operations and financial condition will be adversely
affected.

An Interruption In or Breach of Our Information Systems May Result In Lost Business and Increased Expenses.

We rely heavily upon communications and information systems to conduct our business. Any failure, interruption or
breach in security of or damage to our information systems or the third-party information systems on which we rely

could prevent us from conducting our business operations and/or if such failure resulted in the release of non-public

and confidential information, could make us subject to litigation or actions for damages.

The Inability To Attract And Retain Qualified Employees Could Significantly Harm Our Business.

We continually need to attract, hire and successfully integrate additional qualified personnel in an intensely
competitive hiring environment in order to manage and operate our business. The market for skilled management,
professional and loan servicing personnel is highly competitive. Competition for qualified personnel may lead to
increased hiring and retention costs. If we are unable to attract, successfully integrate and retain a sufficient number of
skilled personnel at manageable costs, it will harm our business, results of operations and financial condition.

There Are Risks That We Will Not Be Able To Implement Our Business Strategy.

Our financial position, liquidity, and results of operations depend on our management’s ability to execute our business
strategy. Key factors such as technology advancement, government regulations, outcome of researches and access to
capital market all play an important role in our execution of business strategy.

We Incur Significant Costs As A Result Of Operating As A Fully Reporting Company In Connection With Section

404 Of The Sarbanes Oxley Act, And Our Management Is Required To Devote Substantial Time To Compliance
Initiatives.
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We anticipate incurring significant legal, accounting and other expenses in connection with our status as a fully
reporting public company. The Sarbanes-Oxley Act of 2002 (the "Sarbanes-Oxley Act") and new rules subsequently
implemented by the SEC have imposed various new requirements on public companies, including requiring changes
in corporate governance practices. As such, our management and other personnel will need to devote a substantial
amount of time to these new compliance initiatives. Moreover, these rules and regulations will increase our legal and
financial compliance costs and will make some activities more time-consuming and costly. In addition, the
Sarbanes-Oxley Act requires, among other things, that we maintain effective internal controls for financial reporting
and disclosure of controls and procedures. In particular, for fiscal year 2009, Section 404 will require us to obtain a
report from our independent registered public accounting firm attesting to the assessment made by management. Our
testing, or the subsequent testing by our independent registered public accounting firm, may reveal deficiencies in our
internal controls over financial reporting that are deemed to be material weaknesses. Our compliance with Section 404
will require that we incur substantial accounting expense and expend significant management efforts. We currently do
not have an internal audit group, and we may need to hire additional accounting and financial staff with appropriate
public company experience and technical accounting knowledge. Moreover, if we are not able to comply with the
requirements of Section 404 in a timely manner, or if we or our independent registered public accounting firm
identifies deficiencies in our internal controls over financial reporting that are deemed to be material weaknesses, the
market price of our stock could decline, and we could be subject to sanctions or investigations by the SEC or other
regulatory authorities, which would require additional financial and management resources.

10
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There Is Currently Only A Limited Market For Our Common Stock, And The Market For Our Common Stock May
Continue To Be Illiquid, Sporadic And Volatile.

There is currently only a limited market for our common stock, and as such, we anticipate that such market will be
illiquid, sporadic and subject to wide fluctuations in response to several factors moving forward, including, but not
limited to:

(1) actual or anticipated variations in our results of operations;
(2)  our ability or inability to generate new revenues;

3) the number of shares in our public float;

(4) increased competition;
(6) conditions and trends in the market for automobiles and vehicle leasing.

Furthermore, because our common stock is traded on the Over-The-Counter Bulletin Board, our stock price may be
impacted by factors that are unrelated or disproportionate to our operating performance. These market fluctuations, as
well as general economic, political and market conditions, such as recessions, interest rates or international currency
fluctuations may adversely affect the market price of our common stock. Additionally, at present, we have a limited
number of shares in our public float, and as a result, there could be extreme fluctuations in the price of our common
stock. Further, due to the limited volume of our shares which trade and our limited public float, we believe that our
stock prices (bid, ask and closing prices) are entirely arbitrary, are not related to the actual value of the Company, and
do not reflect the actual value of our common stock (and in fact reflect a value that is much higher than the actual
value of our common stock). Shareholders and potential investors in our common stock should exercise caution before
making an investment in the Company, and should not rely on the publicly quoted or traded stock prices in
determining our common stock value, but should instead determine the value of our common stock based on the
information contained in the Company's public reports, industry information, and those business valuation methods
commonly used to value private companies.

Investors May Face Significant Restrictions On The Resale Of Our Common Stock Due To Federal Regulations Of
Penny Stocks.

Our common stock will be subject to the requirements of Rule 15(g)9, promulgated under the Securities Exchange Act
as long as the price of our common stock is below $5.00 per share. Under such rule, broker-dealers who recommend
low-priced securities to persons other than established customers and accredited investors must satisfy special sales
practice requirements, including a requirement that they make an individualized written suitability determination for
the purchaser and receive the purchaser's consent prior to the transaction. The Securities Enforcement Remedies and
Penny Stock Reform Act of 1990, also requires additional disclosure in connection with any trades involving a stock
defined as a penny stock.

Generally, the Commission defines a penny stock as any equity security not traded on an exchange or quoted on
NASDAQ that has a market price of less than $5.00 per share. The required penny stock disclosures include the
delivery, prior to any transaction, of a disclosure schedule explaining the penny stock market and the risks associated
with it. Such requirements could severely limit the market liquidity of the securities and the ability of purchasers to
sell their securities in the secondary market.
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In addition, various state securities laws impose restrictions on transferring "penny stocks" and as a result, investors in
the common stock may have their ability to sell their shares of the common stock impaired.

Item 1B. UNRESOLVED STAFF COMMENTS

The staff of the Securities and Exchange Commission (“SEC Staff”’) conducted a review of our Annual Report on Form
10-KSB for the year ended December 31, 2005 and issued a letter dated September 14, 2006 commenting on certain
aspects of these reports. We believe that all matters addressed in the comment letters and our subsequent responses to
these letters and discussions with the SEC Staff have been resolved with the exception of certain disclosures related to
how the Company applied the guidance in EITF 00-19 in evaluating whether the conversion feature on the Discounted
Convertible Notes Payable due to SovCap is an embedded derivative that should be separated from the debt host and
accounted for at fair value under SFAS 133. The SEC also indicated that it appears that the notes being convertible at
a rate of 75% of the average closing bid price of the company's common stock results in the number of shares that
could be required to be delivered upon settlement being indeterminate. The SEC referred the Company to paragraph
20 of EITF 00-19 and requested that we advise them how we considered this guidance in your analysis, as well as any
other relevant criteria discussed in the EITF that you considered.

We believe that our disclosures made related to the SovCap embedded derivative were appropriate and that they
complied with EITF 00-19. This unresolved comment has no effect on our previously reported consolidated financial
position, results of operations or cash flows. Our discussions with the SEC Staff on this matter have not been
concluded.

11
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ITEM 2. PROPERTIES
The Company has corporate headquarters and operates out of leased premises in Sunnyvale, California.
ITEM 3. LEGAL PROCEEDINGS

Civil Action number 01-2226 between TeleChem International, Inc., Pediatrix Screening, Inc. and Pediatrix Screening
LP went to jury trial in the United States District Court in the Western District of Pennsylvania in the summer of
2007. The jury awarded TeleChem $5 million in damages for Pediatrix's breach of contract, fraudulent
misrepresentation, and punitive damages. The jury awarded Pediatrix $1,085,001 for TeleChem's breach of

contract. Pediatrix appealed the jury's decision, and requested that the damages award to TeleChem be reduced. This
appeal was denied. Pediatrix put $5 million in bond, and submitted an appeal to the Third Circuit Court of Appeals to
request that the damages award to TeleChem be reduced. The parties await the Third Circuit Court's response.

There are no other legal proceedings, although we may, from time to time, be party to certain legal proceedings and
other various claims and lawsuits in the normal course of our business, which, in the opinion of management, are not
material to our business or financial condition.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

The Company had no matters submitted to a vote of security holders during the fiscal quarter ended December 31,
2008.

PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Market Information and Holders

Our common stock now trades publicly on the OTC Bulletin Board under the symbol "ARYC". Previous to March 19,
2009, our common stock traded under the symbol "IMHI". The OTCBB is a regulated quotation service that displays
real-time quotes, last-sale prices and volume information in over-the-counter equity securities. The OTCBB securities
are traded by a community of market makers that enter quotes and trade reports. This market is extremely limited and
any prices quoted are not a reliable indication of the value of our common stock.

The following table sets forth the quarterly high and low bid prices per share of our common stock by the OTCBB
during the last two fiscal years. The quotes represent inter-dealer quotations, without adjustment for retail mark-up,
markdown or commission and may not represent actual transactions. The trading volume of our securities fluctuates
and may be limited during certain periods. As a result of these volume fluctuations, the liquidity of an investment in
our securities may be adversely affected.

QUARTER ENDED HIGH LOW

December 31, 2008 $ 1.50 $ 0.54
September 30, 2008 $ 447 $ 0.90
June 30, 2008 $ 3.00 $ 1.20
March 31, 2008 $ 450 $ 0.21
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December 31, 2007 $ 060 $
September 30, 2007 $ 330 $
June 30, 2007 $ 450 $
March 31, 2007 $ 11.70 $

As of July 30, 2009, we had 3,295,809 post split (98,874,270 pre split) shares of common stock issued and

0.21
0.42
1.05
3.00

outstanding held by approximately 1,812 shareholders of record; 123,254 post split (3,697,611 pre-split) shares of

Series A Convertible Preferred Stock issued and outstanding and 103,143 (pre and post split) shares of Series B
Convertible Preferred Stock issued and outstanding .

12
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Dividends

We have never declared or paid any cash dividends on our common stock, and we do not anticipate paying any
dividends in the foreseeable future. We intend to devote any earnings to fund the operations and the development of
our business.

Common Stock

Holders of shares of common stock are entitled to one vote per share on each matter submitted to a vote of
shareholders. In the event of liquidation, holders of common stock are entitled to share pro rata in the distribution of
assets remaining after payment of liabilities, if any. Holders of common stock have no cumulative voting rights, and,
accordingly, the holders of a majority of the outstanding shares have the ability to elect all of the directors. Holders of
common stock have no preemptive or other rights to subscribe for shares. Holders of common stock are entitled to
such dividends as may be declared by the Board out of funds legally available therefore. The outstanding shares of
common stock are validly issued, fully paid and non-assessable.

RECENT SALES OF UNREGISTERED SECURITIES

All sales of unregistered common stock that occurred in 2008 has been previously reported in our public filings with
the Securities and Exchange Commission and is described in detail in Management' Discussion and Analysis below.

ITEM 6. SELECTED FINANCIAL DATA
Not required.
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION

THIS REPORT CONTAINS FORWARD LOOKING STATEMENTS WITHIN THE MEANING OF SECTION 27A
OF THE SECURITIES ACT OF 1933 AND SECTION 21E OF THE SECURITIES EXCHANGE ACT OF 1934.
THESE FORWARD LOOKING STATEMENTS ARE SUBJECT TO CERTAIN RISKS AND UNCERTAINTIES
THAT COULD CAUSE ACTUAL RESULTS TO DIFFER MATERIALLY FROM HISTORICAL RESULTS OR
ANTICIPATED RESULTS, INCLUDING THOSE SET FORTH UNDER "RISK FACTORS" IN THIS
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS" AND ELSEWHERE IN THIS REPORT. THE FOLLOWING DISCUSSION AND ANALYSIS
SHOULD BE READ IN CONJUNCTION WITH "SELECTED FINANCIAL DATA" AND THE COMPANY'S
FINANCIAL STATEMENTS AND NOTES THERETO INCLUDED ELSEWHERE IN THIS REPORT.

Restatement of Financial Statements

This Amendment No. 2 on Form 10-K/A reflects an enhancement of our footnote disclosure and a retroactive
restatement of our consolidated financial statements for the year ended December 31, 2008, to reflect retroactive
treatment of our March 22, 2009 30:1 reverse stock split to the consolidated financial statements included in Item 8 of
this Form 10-K/A. The financial statements have been restated as a result of a comment letter received from the SEC
to reflect additional disclosure.

The restatement for these errors had no effect upon the Company’s net income, as originally reported for the
fiscal year ended December 31, 2008, other than a $100,000 increase in net loss related to the derivative liability. The
restatement had no effect on our cash or net cash used in operations for the fiscal year ended December 31, 2008.
After reviewing the circumstances leading up to the restatement, management believes that the errors were inadvertent
and unintentional. In addition, following the discovery of these errors, we have begun implementing procedures

25



Edgar Filing: Arrayit Corp - Form 10-K/A

intended to strengthen our internal control processes and prevent a recurrence of future errors.

The previous Amendment No. 1 on Form 10-K/A reflects a restatement of our consolidated financial statements for
the year ended December 31, 2008, as discussed in Note 17 to the consolidated financial statements included in Item 8
of this Form 10-K/A. The financial statements have been restated as a result of a comment letter received from the
SEC and from management’s determination along with outside legal counsel that the Company had inadvertently not
recorded the disposal of discontinued operations as part of the reverse merger., as well as the subsequent fiscal quarter
ended June 30, 2008, primarily in connection with the calculation and recognition of revenue, including reimbursable
and outside production costs and expenses, and properly recording general and administrative expenses in the periods
in which they were incurred.

13
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Critical Accounting Policies

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires the Company to make estimates and assumptions that affect amounts reported in the
accompanying consolidated financial statements and related footnotes. These estimates and assumptions are
evaluated on an on-going basis based on historical developments, market conditions, industry trends and other
information the Company believes to be reasonable under the circumstances. There can be no assurance that actual
results will conform to the Company’s estimates and assumptions, and that reported results of operations will not be
materially adversely affected by the need to make accounting adjustments to reflect changes in these estimates and
assumptions from time to time. The following policies are those the Company believes to be the most sensitive to
estimates and judgments. The Company’s significant accounting policies are more fully described in Note 2 to our
consolidated financial statements.

PLAN OF OPERATIONS FOR THE NEXT TWELVE MONTHS

Throughout the remainder of fiscal 2009, we plan to continue investing to support our long-term growth initiatives.
We plan to partner with other alliances, enter new markets and further expand our presence in existing markets.

DEBT OBLIGATIONS

The Company has $3,368,830 (2007 - $3,549,558) of debt. Amounts incurred directly by Arraying amount to
$1,320,856; of which $323,283 is being liquidated by monthly installments of $8,572 over a 60 month term; and
$845,396 is due from the former TeleChem shareholders and their families, who have deferred repayment of their
loans until the $323,283 has been paid in full. To date the Company has been able to meet the servicing of the
TeleChem debt from cash flow generated by operations.

As part of the ‘reverse merger” with Integrated Media Holdings, Inc., the ongoing Company took on the financial
obligation for debt outstanding at the merger date. The predecessor debt amounts to $2,047,974 at December 31,
2008, of which $1,830,300 of original debt and $163,150 of accrued interest is convertible into common shares. The
entire $2,047,974 is in default and is currently due. The debt conversion terms are such that decrease in the market
value of our shares will materially increase the number of shares issuable pursuant to the terms of the debt notes. As
the debt notes terms do not contain a floor on the conversion price, it is not possible to determine how many shares
may ultimately be issuable under the terms of the notes payable. It is possible that the note holders, upon conversion
could own a majority of the shares of the Company and it is further possible that the issuance of this unquantifiable
number of our Company’s shares will have a negative impact on the market price of our shares. While the terms of the
Notes Payable limit the holdings of any one shareholder to 9.99%, there is no prohibition on that note holder from
converting part of the debt, selling the resulting shares and then converting additional amounts of debt held. This
could place additional downward pressure on the market price of our shares.

On July 30, 2009 the market price of our shares was $0.42, resulting in a potential issuance of 12,478,357 post split,
common shares had all the eligible debt been converted on that date. After the year end 2,712,500 of these shares
were issued as partial liquidation of the debt .

However as more fully described in the section below, the Company has entered into Oral Agreements to mitigate the
effects of the default, and to fix the number of shares to be issued, notwithstanding the terms of the notes payable.

The conversion of the debt, even after the limitation on the number of shares under the Oral Agreement, will result in
the issuance of an additional 12,478,357 shares, which will have a material, dilutive effect upon existing

shareholders. Such a large issuance of additional shares may also have a negative effect upon the price of our shares
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traded on the OTC bulletin board. In addition the effect of the Oral Agreement described below, will result in a
derivative, the recognition of which will materially impact the financial statements of the Company.

Oral Agreements

The predecessor debt is held by third parties who have lodged their holdings with Cloud Capital. In 2008, Cloud
Capital entered into a formal custodial arrangement with 16 participants. Cloud has no discretionary power and acts
solely as custodian taking direction from each participant. Each participant lodged a basket of securities with the
custodian made up of common, convertible preferred and convertible debt at the time of the IMHI acquisition of
TeleChem on February 21, 2008.

14
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In January 2008, the Company entered into an oral agreement with each of the participants whereby the participant
agreed to a fixed number of shares for their "basket" of securities. However, On February 20, 2009 the participants
became discouraged with the efforts of the company to complete the regulatory filings and requested that the original
oral agreement be abrogated. The Company then came to a new oral agreement with each of the participants that
included the following:

(a) All prior agreements are now null and void.
(b) The quantum of shares being made available to the 16 participants will be fixed at 12,478,357.

(c) The 18,695 common shares, held by the participants, are issued and outstanding and will be not be affected by the
new oral agreement.

(d) The 2,926,787 pre-split, (936,572 post-split) series A preferred shares will be surrendered for cancellation without
compensation by each of the participants.

(e) The debt of $1,993,450 and estimated penalty and interest of $1,555,750 for a total approximation of $3,549,200
will be converted into 12,478,357 common shares being a fixed number of common shares regardless of the interest
and penalties that continue to accrue.

(f) Interest and penalties cease to accrue on the debt and therefore no additional penalties or interest will become
payable.

It is the intention of the 16 debt holders and the Company that the debt will be converted into common shares, as soon
a practical. Currently, the Company does not have sufficient authorized share capital to satisfy this obligation, and
therefore the debt may not be converted. Management is not able to practically estimate when it will have sufficient
authorized share capital as this lies outside the control of the Company.

For greater certainty as outlined in item (e) above, as a result of these Oral Agreements there will be no effect upon
the company of the continuing defaults or of any changes in interest rates. The Oral Agreements fix the number of
shares to be issued upon conversion regardless of any additional interest and penalties which may have been due
under the originating documents that are now superseded by the Oral Agreements.

After the company is able to increase its authorized common share capital, the outstanding common share capital on a
pro-forma, post split basis will be as follows:

Post Split
Holder Shares Percentage
Existing common shareholders 583,309 1.19 %
Former Preferred "C" holders 36,100,000 73.43 %
Former Debt Holders- oral agreements 12,478,357  25.38 %
TOTAL 49,161,666 100 %

COMPARISON OF OPERATING RESULTS

RESULTS OF OPERATIONS FOR THE YEAR ENDED DECEMBER 31, 2008, COMPARED TO THE YEAR
ENDED DECEMBER 31, 2007
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For the year ended December 31, 2008, revenues were $4,063,149, compared to $3,821,490 for the year ended
December 31, 2007, an increase of $241,659 or approximately 6% from the prior period.

The increase in revenues was principally due to the Company’s expansion into new markets during fiscal 2008, versus
2007.

Cost of sales decreased $19,795 or 1% to $2,643,974 for the year ended December 31, 2008, compared to $2,663,769
for the year ended December 31, 2007.

Gross profit increased $261,454 or 23% to $1,419,175 for the year ended December 31, 2008 compared to $1,157,721
for the year ended December 31, 2007. Gross profit increased largely due to the increase in total revenue which was
offset by the decrease in total cost of revenues.

General and administrative expenses were $1,346,046 and $1,240,709, for the years ended December 31, 2008 and
December 31, 2007, respectively, constituting an increase of $105,337 or approximately 9% from the prior

period. The increase in general and administrative expenses was due to mainly to expenses associated with the
Company being a public company and the Company’s public company reporting obligations, including consulting and
accounting fees.

Other income and expense was a net other expense of $2,020,548 and net other income of $202,818 for the years
ended December 31, 2008 and December 31, 2007, respectively. Other expense for 2008 included interest expense of
$721,408 and loss on derivatives $1,199,140. Other income and expense for the year ended December 31, 2007,
included interest expense of $521,502 and gain on derivatives of $724,320. The main reason for the $199,906 or 38%
increase in interest expense for the year ended December 31, 2008, compared to the year ended December 31, 2007,
was due to debts assumed with the merger during 2008.

The Company had net loss of $1,929,693 for the year ended December 31, 2008, compared to net loss of $1,775,438

for the year ended December 31, 2007, a increase in net loss of $154,255 or 9% from the prior period. The main
reason for the increase in net loss was the loss on derivative liability during the year ended December 31, 2008.
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LIQUIDITY AND CAPITAL RESOURCES

We had total assets of $907,133 and total liabilities of $11,755,125 as of December 31, 2008. We had total negative
working capital of $10,760,689 as of December 31, 2008.

Our derivative liability increased from $326,544 at December 31, 2007 to $1,525,684 at December 31, 2008, an
increase of $1,199,140. The largest contributing factor arises because our authorized number of shares at December
31, 2008 was insufficient to cover all our potentially contractual number of common shares to be issued we have a
derivative. The increase, as determined by applying a Black Scholes computation is attributable to the increase in
volatility of our share prices on the OTC BB and to the decrease in the market price during 2008.

We had Accounts Payable and Accrued Liabilities of $5,143, 622 at December 31, 2008 compared to $4,801,956 at
December 31, 2007. Other than liabilities in the normal course of business the amounts also include $2,762,466 in
professional fees payable at December 31, 2008 incurred in defending law suits against the Company.

We had net cash provided by operating activities of $75,979 that is mainly due to loss on derivatives and increase in
account payable and accrued liabilities. Subsequent to the year end, and as a result of revisions to the Oral
Agreements, described above=, the Company recognized the effect of the potential loss on conversion of debt to
common shares by recognizing an increase in the derivative liability to $20,996,593 at March 31, 2009

We had $75,979 of net cash used by financing activities for the year ended December 31, 2008, which included $
185,329 of proceeds from note payable, offset by $109,350 of payments on notes payables .

We relied on our officers and directors or any of our shareholders to supplement our operations or provide us with
financing. If we are unable to increase revenues from operations, to raise additional capital from conventional sources
and/or additional sales of stock in the future, we may be forced to curtail or cease our operations. In the future, we
may be required to seek additional capital by selling debt or equity securities. The sale of additional equity or debt
securities, if accomplished, may result in dilution to our then shareholders. We provide no assurance that financing
will be available in amounts or on terms acceptable to us, or at all.

Based upon our positive cash flow from operation of $75,979 during 2008, we expect that during the next twelve
months the Company’s cash needs should in the opinion of Management not exceed $200,000. It is the intention of
management to raise funds from a private placement to meet the need for $200,000 of negative cash flow from
operations and mandatory debt repayment of $102,864 on the Wells Fargo Term Debt including $26,397 of interest
and $76,467 of principal repayments.. Should the Company not be able to raise such funds, it will need to reduce
expenses by laying off staff and curtailing development.

The Company has been frustrated in its ability to raise capital. Accordingly it is planning to license its future
technology, in return for a royalty, in order to fund development of its microarray diagnostic tests for
$1,000,000. Should the Company not be able to complete such licensing agreements, or raise $1,000,000 in
capital, the company will be unable to pursue the diagnostic developments discussed elseware in this Form 10K.

In the long term, the Company will need significant amounts of net cash to fund its research and development, to
provide working capital and to repay its debt. Failure to raise new capital will severely impact the Company’s ability

to complete its business plan as more fully described above.

REVERSE SPLT
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Effective Thursday, March 19, 2009, the final steps of the business combination with Integrated Media Holdings, Inc.
were completed and the Company’s common stock began trading on the OTC Bulletin Boards as “ARYC”. In addition,
the Company changed its name to “Arrayit Corporation”, was reincorporated to Nevada from Delaware, and
reverse-split its common stock and Series “A” Convertible Preferred stock in the ratio of one for thirty shares. The
reverse split was only applicable to the Company’s Class “A” Preferred shares and its Common Shares. The Class “C”
Preferred Shares were not affected by the reverse split. The reverse split also had no effect upon the convertible debt
“Oral Agreements” which fixed the amount of shares to be issued at 12,478,357 both pre and post split. As the March
19, 2009 Directors Resolution did not change the authorized share capital of the Company, the authorized number of
Common Shares was reduced from 100,000,000 to 3,333,333. The Directors approved the reverse split to create a
more orderly market for the trading of its Common Shares on the OTC BB.

The effects of the Reverse Stock Split have been reflected retroactively in the accompanying consolidated financial
statements and notes thereto for all periods presented.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

ARRAYIT CORPORATION

CONSOLIDATED FINANCIAL STATEMENTS

For the Years Ended December 31, 2008 and 2007

17

33



Edgar Filing: Arrayit Corp - Form 10-K/A

ARRAYIT CORPORATION

INDEX TO FINANCIAL STATEMENTS

Independent auditors’ report

Consolidated balance sheets

Consolidated statement of operations

Consolidated statement of changes in stockholders’ equity (deficit)
Consolidated statement of cash flows

Notes to financial statements

18

PAGE
16
17
18
19
20

34



Edgar Filing: Arrayit Corp - Form 10-K/A

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Arrayit Corporation.
Sunnyvale, California

We have audited the accompanying consolidated balance sheets of Arrayit Corporation as of December 31, 2008 and
2007, and the related consolidated statements of operations, changes in stockholders’ equity (deficit), and cash flows
for the years then ended. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the company’s internal control
over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
consolidated financial position of Arrayit Corporation as of December 31, 2008 and 2007, and the consolidated results
of its operations and its cash flows for the years then ended in conformity with accounting principles generally
accepted in the United States of America.

The accompanying financial statements have been prepared assuming that the company will continue as a going
concern. As discussed in Note 3 to the financial statements, the company has suffered recurring losses and has
working capital and stockholder deficits. Those conditions raise substantial doubt about its ability to continue as a
going concern. Management’s plans regarding those matters are also described in Note 3. The financial statements do
not include any adjustments that might result from the outcome of this uncertainty.

As disclosed in Notes 1 and 17 to the financial statements, the Company restated its 2008 and 2007 financial
statements to correct accounting for debt obligations and discontinued operations, and to record a reverse stock split
/s/ Berman Hopkins Wright & LaHam, CPAs and Associates, LLP

Winter Park, Florida
July 30, 2009
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ARRAYIT CORPORATION
CONSOLIDATED BALANCE SHEETS
As at December 31, 2008 and 2007

Current assets:
Cash
Accounts receivable, net
Inventory
Prepaid expenses
Total current assets

Property and equipment, net
Assets of discontinued operations
Restricted cash

Deposits

Total assets

Liabilities and Stockholders' Deficit
Current liabilities:
Accounts payable and accrued liabilities
Bank overdraft
Due to related parties
Accrued expenses
Customer deposits
Derivative liability
Notes payable, current portion including related parties
Total current liabilities

Notes payable, long term
Liabilities of discontinued operations
Total liabilities

Stockholders' deficit
Preferred "A"- $0.001 par value, voting, 166,667 shares authorized, 123,254 (2007 —
105,449) shares issued and outstanding
Preferred "C" - $0.001 par value, voting, 103,143 shares authorized, 103,143 (2007 —
103,143) shares issued and outstanding
Common stock $0.001 par value, voting, 3,333,333 shares authorized, 583,309
(2007 — 542,807) shares issued and outstanding
APIC
Accumulated deficit

Total stockholders' deficit

Total liabilities and stockholders' deficit

2008

(as restated)

$0

261,656
484,368
0

746,024

41,451
0
100,734
18,924

$907,133

$5,143,622

9,110
349,950
1,295,131
62,798
1,525,684
3,120,418
11,506,713

248,412
0
11,755,125

123
103

584
1,340,868
(12,189,670)
(10,847,992)

$907,133

2007

(as restated)

294,186
309,246
120,000
723,432

55,395
247,945
103,836
18,924

$1,149,532

$4,801,956

29,495
337,616
850,462
29,580
326,544
3,222,218
9,597,871

327,340
1,463,966
11,389,177

127
103

548

19,554
(10,259,977)
(10,239,645)

$1,149,532
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See accompanying notes to financial statements.
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ARRAYIT CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended December 31, 2008 and 2007

2008 2007
(as restated) (as restated)
Total revenues $ 4,063,149 $ 3,821,490
Cost of sales 2,643,974 2,663,769
Gross margin 1,419,175 1,157,721
Selling, general, and administrative expense 1,346,046 1,240,709
Legal expense 82,274 1,895,268
Interest expense 721,408 521,502
Loss (gain) on derivative liability 1,199,140 (724,320)
Net loss for the year $ (1,929,693) $ (1,775,438)
Net loss per common share -
basic and diluted $ 3.31) $ (3.24)
Weighted average shares - basic and diluted 583,309 547,308

See accompanying notes to the financial statements.
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ARRAYIT CORPORATION
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT)
For the years ended December 31, 2008 and 2007
Additional Total
Paid
Preferred Series A Preferred Series C Common Stock In Retaisdckholders'
Description Number Dollar Number Dollar Number Dollar CapitaEarningsEquity

Balance,
December 31,
2006 2,884,117 2,884 - - 16,368,710 16,369 31,3GF/BH),426),968,187

retroactive effect
of March 22, 2009
30:1 split (2,787,980) (2,788) (15,823,086) (15,823) 18,611 -

Balance,
December 31,
2006 -post split 96,137 96 - - 545,624 546 31,86878P0,426),968,187

Issuance of
common stock for
services 12,033 12 52,488 52,500

Issuance for
compensation 784,615 784,615

Issuance of
common stock for
unpaid rent 1,013 1 4,399 4,400

Settlement of
unpaid note
interest - - - - 31,709 32 52,669 - 52,701

Conversion of
notes to common
stock 47,981 48 49,951 49,999

Surrender for

cancellation of

common stock on

disposal of WV

Fiber (108,200) (108) (490,038) (490,146

Common stock
1ssued for cash 17,149 17 107,390 107,407

3,755 4 208,796 208,800
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Preferred sharess
1ssued for services

Re-acquisition of
Series A Preferred
on disposal of WV
Fiber

Re-issuance of
Series A Preferred
for acquisitions in
2006

Issuance of Series
C Preferred

Eliminiate IMHI
equity under
reverse merger
accounting

Net loss for the
year ended

December 31,
