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

SanMelix Laboratories, Inc.
1150 North 35th Avenue Suite 225
HOLLYWOOD, FL 33021
www.sanmelixlaboratories.com

Up to $1,069,998.00 in Common Stock NV at $0.60
Minimum Target Amount: $9,999.60

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

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

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

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



Company:

Company: SanMelix Laboratories, Inc.

Address: 1150 North 35th Avenue Suite 225, HOLLYWOOD, FL 33021
State of Incorporation: DE

Date Incorporated: January 13, 2017

Terms:

Equity

Offering Minimum: $9,999.60 | 16,666 shares of Common Stock NV
Offering Maximum: $1,069,998.00 | 1,783,330 shares of Common Stock NV
Type of Security Offered: Common Stock NV

Purchase Price of Security Offered: $0.60

Minimum Investment Amount (per investor): $249.60

*Maximum subject to adjustment for bonus shares. See Bonus info below
Investment Bonuses
If you invest $500+, you will receive 5% bonus shares.
If you invest $1,000+, you will receive 10% bonus shares.
If you invest $2,500+, you will receive 15% bonus shares.
If you invest $5,000+, you will receive 20% bonus shares.

The 10% Bonus for StartEngine Shareholders

SanMelix Laboratories, Inc. will offer 10% additional bonus shares for all investments
that are committed by StartEngine Crowdfunding Inc. shareholders who invested over
$1,000 in StartEngine's own offerings.

StartEngine shareholders who invested $1,000 or more in any StartEngine offering will
receive a 10% bonus on this offering. This means you will receive a bonus for any
shares you purchase. For example, if you buy 100 shares of Common Stock NV at $0.60
/ share, you will receive 110 Common Stock NV shares, meaning you'll own 110 shares
for $60. Fractional shares will not be distributed and share bonuses will be determined
by rounding down to the nearest whole share.

This 10% bonus is only valid for one year from the time StartEngine Crowdfunding Inc.
investors received their countersigned StartEngine Crowdfunding Inc. subscription
agreement.

The Company and its Business

Company Overview



SanMelix Laboratories, LLC was formed on 09/01/2016 in the State of Florida.
SanMelix Laboratories, Inc. was incorporated on 01/13/2017 in the State of Delaware.
On 02/06/2017, SanMelix Laboratories LLC, a Florida limited liability company, was
merged into SanMelix Laboratories, Inc., a Delaware Corporation. The Company was
founded by Dr. Sabacinski, Diana Sabacinski, CPA, and John Kaufman in 2016.
SanMelix Laboratories is a bioactive wound care company focusing on the unique
medicinal properties of Buckwheat Honey for tissue regeneration and accelerated
healing. Our BeeCure™ bioactive buckwheat honey formulations demonstrate
intrinsic healing activity with anti-microbial additives to prevent infection. Dr.
Sabacinski co-invented 3 patent pending natural Buckwheat Honey BEECure™
medical devices which we believe demonstrated superior clinical outcomes.

Competitors and Industry

For Advanced Wound Care (AWC) dressings, SanMelix’s main competitors include:
Acelity (formerly KCI), Smith & Nephew, MiMedx, Molnlycke and Convatec. The main
honey based AWC dressing competitors are Intergra who purchased DermaScience
Medihoney product and Medline who distributes Therahoney. OTC FDA Monograph
competitors with existing radiotherapy, minor burns and skin care products do not
contain buckwheat honey. The main competitors for these products include Difinsa53,
] & J, Water Gel, and Gold Bond

Current Stage and Roadmap

For our advanced wound care, we have manufactured samples currently being tested
by the U.S. Air Force for our 510(K) pre-market clearance. We have 3 patents pending.
For our OTC products we have entered into negotiations with a European company to
purchase or distribute its existing buckwheat honey ointment (CE Mark) for
radiodermatitis and laser therapy patients. Future road map includes commercializing
our initial skin care product, obtaining 510(K) clearance for our advanced wound care
dressings and obtaining patents’ approvals. The trademark has been filed and is soon
to be registered.

The Team

Officers and Directors

Name: Dr. Kenneth Sabacinski

Dr. Kenneth Sabacinski's current primary role is with Kenneth Sabacinski DPM PA
d/b/a Harvard Podiatry d/b/a Harvard Foot and Ankle. Dr. Kenneth Sabacinski
currently services 16 to 20 hours hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Chief Medical Officer
Dates of Service: September 21, 2016 - Present
Responsibilities: Dr. Sabacinski will be responsible for coordination of clinical



studies and research and development. In addition, he will be responsible for
presenting the products to other physicians at medical trade shows and training
other physicians in the use of the products. Dr. Sabacinski is the inventor of
multiple advanced wound care patents, including the SanMelix’s BEECure
wound care dressings. Dr. Sabacinski is not currently receiving any
compensation from SanMelix. Our business plans have him earning a consulting
fee of $120,000 annually upon receiving additional funding in excess of
$750,000.

e Position: Director
Dates of Service: September 21, 2016 - Present
Responsibilities: To provide for fiscal accountability, approve the budget, and
formulate policies related to contracts from public or private resources. Chairs
meetings of the Board after developing the agenda with the Chief Executive.
Reviews with the Chief Executive any issues of concern to the Board. Performs
other responsibilities assigned by the Board. There is no compensation
anticipated for this position. His anticipated compensation for Chief Medical
Officer is his only anticipated compensation.

e Position: Secretary
Dates of Service: September 21, 2016 - Present
Responsibilities: Board meetings, record keeping, and advisor. There is no
compensation anticipated for this position. His anticipated compensation for
Chief Medical Officer is his only anticipated compensation.

e Position: Treasurer
Dates of Service: September 21, 2016 - Present
Responsibilities: Responsible for corporate liquidity, investments, and risk
management related to the company's financial activities. There is no
compensation anticipated for this position. His anticipated compensation for
Chief Medical Officer is his only anticipated compensation.

Other business experience in the past three years:

e Employer: Kenneth Sabacinski DPM PA d/b/a Harvard Podiatry d/b/a Harvard
Foot and Ankle
Title: Podiatrist-Private Practice
Dates of Service: January 15, 1990 - Present
Responsibilities: Diagnose and provide treatment for foot, ankle, and lower-leg
problems through physical exams, x rays, medical laboratory tests, and other
methods.Perform foot and ankle surgeries

Name: Diana Sabacinski

Diana Sabacinski's current primary role is with the Issuer.



Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: September 21, 2016 - Present
Responsibilities: To provide for fiscal accountability, approve the budget, and
formulate policies related to contracts from public or private resources. Chairs
meetings of the Board after developing the agenda with the Chief Executive.
Presents any issues of concern to the Board. Performs other responsibilities
assigned by the Board. There is no compensation for this role. Please refer to
CEO compensation.

e Position: President
Dates of Service: September 21, 2016 - Present
Responsibilities: Creating, communicating and implementing the organization’s
vision, mission and overall direction.There is no compensation for this role.
Please refer to CEO compensation.

e Position: CEO
Dates of Service: September 21, 2016 - Present
Responsibilities: Creating, communicating and implementing the organization’s
vision, mission and overall direction. Diana's anticipated compensation is
$150,000 per year. She is currently not taking or accruing any compensation
until adequate funding is received in excess of $750,000.

Other business experience in the past three years:

e Employer: Hammer Navarro & Associates
Title: Director of Advisory Services
Dates of Service: October 05, 2012 - November 17, 2017
Responsibilities: provided advisory services as it relates to business forecasting
and modeling, litigation support, forensic audits, regulatory compliance,
mergers and acquisitions, and various consulting projects.

Name: John Kaufman

John Kaufman's current primary role is with InteSec Group FL, LLC. John Kaufman
currently services 10 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: September 21, 2016 - Present
Responsibilities: Acquire sufficient resources for the organization's operation

Other business experience in the past three years:



e Employer: Be Power Tech, Inc
Title: Chairman/Director
Dates of Service: February 01, 2014 - January 01, 2017
Responsibilities: Consultant

Other business experience in the past three years:

e Employer: InteSec Group FL, LLC
Title: Managing Director
Dates of Service: December 01, 2008 - Present
Responsibilities: Consulting Services

Name: Hamid Khosrowshahi

Hamid Khosrowshahi's current primary role is with FloSure Technologies. Hamid
Khosrowshahi currently services 10-20 hours hours per week in their role with the
Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: November 18,2019 - Present
Responsibilities: Hamid is a Board of Director Member. His primary role is
advisory services and business development.

Other business experience in the past three years:

e Employer: FloSure Technologies
Title: President
Dates of Service: January 01, 2011 - Present
Responsibilities: FloSure Technologies was founded in 2011 by Hamid
Khosrowshahi, a successful entrepreneur who has spent a career in the area of
medical devices. He was the guiding hand behind the success of such products
as: Exudry, Kollagen (Medifil and Skintemp), DuraGen (dural graft matrix),
NeuraGen (nerve guide) and most recently the PRO series of negative pressure
wound therapy pumps by Prospera.

Risk Factors

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



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

These are the risks that relate to the Company:

Uncertain Risk

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

»

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transterability of the Securities you are buying is limited

Any Common Stock NV purchased through this crowdfunding campaign is subject to
SEC limitations of transfer. This means that the stock/note that you purchase cannot
be resold for a period of one year. The exception to this rule is if you are transferring
the stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the advanced wound care and skin care industries. However, that
may never happen or it may happen at a price that results in you losing money on this
investment.



If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Non-Voting Common Stock in the amount of up to $107,000
in this offering, and may close on any investments that are made. Even if the
maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason,
including reasons relating to the Company itself or the broader economy, it may not
survive. If the Company manages to raise only the minimum amount of funds, sought,
it will have to find other sources of funding for some of the plans outlined in “Use of
Proceeds.”

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

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

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



Projections: Forward Looking Information

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

We may never have an operational product or service

It is possible that there may never be an operational BEECure ™ product or that the
product may never be used to engage in transactions. It is possible that the failure to
release the product is the result of a change in business model upon Company’s
making a determination that the business model, or some other factor, will not be in
the best interest of Company and its stockholders/members/creditors.

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

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product is the result of a change in business model upon the Company’s making a
determination that the business model, or some other factor, will not be in the best
interest of the Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured a
prototype for our advanced wound care dressing. Delays or cost overruns in the
development of our advanced wound care dressing and failure of the product to meet
our performance estimates may be caused by, among other things, unanticipated
technological hurdles, difficulties in manufacturing, changes to design and regulatory
hurdles. Any of these events could materially and adversely affect our operating
performance and results of operations.

Minority Holder; Securities with No Voting Rights

The Non- Voting Common Stock that an investor is buying has no voting rights
attached to them. This means that you will have no rights in dictating on how the
Company will be run. You are trusting in management discretion in making good
business decisions that will grow your investments. Furthermore, in the event of a
liquidation of our company, you will only be paid out if there is any cash remaining
after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company

You are trusting in management discretion. You are buying non-voting membership
interest as a minority holder, and therefore must trust the management of the
Company to make good business decisions that grow your investment.

Insufficient Funds



The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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

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

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

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

SanMelix Laboratories, Inc., was formed on 01/13/2017. Accordingly, the Company has
a limited history upon which an evaluation of its performance and future prospects
can be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results
as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any
shares once our directors determine that we are financially able to do so. SanMelix
Laboratories, Inc., has incurred a net loss and has had no revenues generated since
inception. There is no assurance that we will be profitable in the next 3 years or
generate sufficient revenues to pay dividends to the holders of the shares.

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

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

We have pending patent approval’s that might be vulnerable



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

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

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

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

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

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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the



incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

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

Our ability to sell product is dependent on the outside government regulation such as
the FDA (Food and Drug Administration), FTC (Federal Trade Commission) and other
relevant government laws and regulations. The laws and regulations concerning the
selling of product may be subject to change and if they do then the selling of product
may no longer be in the best interest of the Company. At such point the Company may
no longer want to sell product and therefore your investment in the Company may be
affected.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on SanMelix Laboratories, Inc. or in its computer
systems could reduce the attractiveness of the platform and result in a loss of
investors and companies interested in using our platform. Further, we rely on a third-
party technology provider to provide some of our back-up technology. Any disruptions
of services or cyber-attacks either on our technology provider or on SanMelix
Laboratories, Inc. could harm our reputation and materially negatively impact our
financial condition and business.

FDA 510(K) Market Clearance
The FDA may not provide 510(K) market clearance to our advanced wound care
dressings. If clearance is not obtained SanMelix cannot sell the products in the U.S.

Preferred Stock Rights

The company plans to offer Preferred Stock to accredited investors which have
preferences over the Non-Voting Common Stock including liquidation and voting
rights. The preferred stock holders will be offered additional rights due to larger



investment amounts.

Pending Patent Application Inventorship Changes

SanMelix has been assigned the pending patent rights. During the prosecution of a
patent application, inventorship may change depending upon claim amendments or
other requirements. Any person who is an inventor or co-inventor of only the subject
matter of the canceled claims must then be removed from the list of inventors. If
inventorship changes, this will not affect the Company’s ownership rights.

Costs Associated with Patent Pending Prosecution

Other significant risks and uncertainties with the patents include failing to secure
additional funding to continue prosecution of the patent pending formulations. The
inability to secure additional funding to prosecute the pending patents could have a
negative affect on the Company’s financial condition.

FDA Regulations

The FDA regulates cosmetics, such as our radiodermatitis product, under the Federal
Food, Drug and Cosmetic Act and the Fair Packaging and Labeling Act. It has not yet
been determined if our radiodermatitis labelling is FDA compliant. If the FDA deems
the label non-compliant, the Company will need to change its labels prior to
commercialization.

COVID 19 Impact

The company plans on recognizing revenues upon the product launch of its initial
advanced wound care dressing. We expect the product to have a gross profit; however,
additional marketing expenses may result in further losses. Due to COVID-19, FDA
510(k) animal testing has been postponed by the Air Force. The Air Force has
completed some of its in vitro testing; however, they are unable to provide us with
animal testing dates in 2020. The company is obtaining GLP animal testing quotes
from other sources to obtain animal testing options that can be completed by the end
of Q4 2020. The COVID 19 pandemic may delay the company’s ability to generate
revenue and may result in an additional 510(k) testing expenses. The company will
also need additional funding to complete its testing on its skincare products.



Ownership and Capital Structure; Rights of the Securities

Ownership

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

- P N
Stockholder Name Number of Securities Type of Security Percentage
Owned Owned
Dr. Kenneth 3,980,000 Common Stock 36.39
Sabacinski
Diana Sabacinski 3,980,000 Common Stock 36.39

The Company's Securities

The Company has authorized Common Stock, Common Stock NV, and Preferred Stock.
As part of the Regulation Crowdfunding raise, the Company will be offering up to
1,783,330 of Common Stock NV.

Common Stock

The amount of security authorized is 22,000,000 with a total of 10,936,000
outstanding.

Voting Rights
1 vote 1 share

Material Rights
Stock Based Compensation

The Company authorized 50,000 total shares of its common stock as stock-based
compensation for consulting services of an individual. The fair value of the services
provided which included such shares will vest at the rate of 1,390 shares at the end of
each calendar month starting January 31, 2018 and continuing until December 31,
2020, with the final 1,350 shares vesting on January 31, 2021, provided that the
consulting services continue and have not been terminated prior to any such vesting
date. The stock-based compensation was recorded within design and development
expense within the income statement which totaled $8,340 and $0 for the year ended
December 31, 2018 and 2017, respectively. Note that these shares are authorized with
common stock voting rights; however, none of these shares are outstanding or issued
as of December 31, 2018.

2017 Stock Incentive Plan

The Company has entered into two stock option agreements as mentioned below;



Incentive Stock Option Agreement: On January 1, 2018, the Company granted an
employee an option to purchase, in whole or in part, on the terms provided in the
Company’s 2017 Stock Incentive Plan (the “Plan”), a total of 20,000 shares of common
stock, $0.001 par value per share at $0.50 per Share. The option will vest as to 25% of
the original number of Shares beginning one year after the commencement date of
January 1, 2018 and as to an additional 2.0833% of the original number of Shares at
the end of each successive month following until the fourth anniversary of the vesting
commencement date, this option will be vested for all shares. No options vested as of
December 31, 2018.

Non-statutory Stock Option Agreement: On January 1, 2018, the Company granted a
consultant an option to purchase, in whole or in part, on the terms provided in the
Company’s 2017 Stock Incentive Plan (the “Plan”), a total of 30,000 shares of common
stock, $0.0001 par value per share at $0.50 per Share. The vesting period begins one
year after the commencement date of January 1, 2018 with 10,000 shares vesting and
as to an additional 834 shares at the end of each successive month following until the
36th month when the final 818 shares vest provided that on each such vest date the
consultant remains a member of the Company’s Advisory Committee. No options
vested as of December 31, 2018.

Common Stock NV

The amount of security authorized is 3,000,000 with a total of 0 outstanding.
Voting Rights

There are no voting rights associated with Common Stock NV.
Material Rights

There are no material rights associated with Common Stock NV.
Preferred Stock

The amount of security authorized is 5,000,000 with a total of 0 outstanding.
Voting Rights

1 vote 1 share
Material Rights

The Board of Directors is expressly authorized at any time and from time to time to
provide for the issuance of shares of Preferred Stock in one or more series, with such
voting powers, full or limited (including, by way of illustration and not limitation, in
excess of one vote per share), or without voting powers, and with such designations,
preferences and relative participating, option or other rights, qualifications,
limitations or restrictions, as shall be fixed and determined in the resolution or
resolutions providing for the issuance thereof adopted by the Board of Directors, and
as are not stated and expressed in these Articles of Incorporation or any amendment



hereto

What it means to be a minority holder

As a minority holder of Non-Voting Common Stock of the company, you will have
limited rights in regards to the corporate actions of the company, including additional
issuances of securities, company repurchases of securities, a sale of the company or its
significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited
influence on the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the company decides to issue more Non-Voting Common Stock, an investor could
experience value dilution, with each share being worth less than before, and control
dilution, with the total percentage an investor owns being less than before. There may
also be earnings dilution, with a reduction in the amount earned per share (though
this typically occurs only if the company offers dividends, and most early stage
companies are unlikely to offer dividends, preferring to invest any earnings into the
company).

Transferability of securities

For a year, the securities can only be resold:
e InanIPO;
e To the company;
e To an accredited investor; and

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

Recent Offerings of Securities



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

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $418,000.00
Number of Securities Sold: 836,000
Use of proceeds: B Conducted target market analysis to determine multiple
product applications to penetrate $8.3B bioactive wound care market
Constructive meeting with the FDA for our 510(k) Pre-submission needed for
BeeCure™ MGO regulatory clearance B Secured authentic raw buckwheat honey
supplier B Manufacturing order completed for our bioactive BeeCure™ MGO
(AWC) dressing samples B Executed master service agreement (MSA) with
Trauma Insight (CRO) to provide 510(k) testing through US Air Force 59MDW
CRADA starting in Q1 2019 M Broadened our lineup of Bioactive Buckwheat
BeeCure™ products through collaboration with an European buckwheat honey
product company to commercialize our initial skin product, BeeCure™ RMelix
for radiodermatitis and laser therapy relief B4 Established strategic relationships
with U.S. distributors and contract manufacturers B Continued patent
prosecution of our three patent pending formulations
Date: August 19, 2018
Offering exemption relied upon: 506(b)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $96,686.16
Number of Securities Sold: 10,000,000
Use of proceeds: Founder shares issuances and Patent Prosecution and
assignment
Date: January 13, 2017
Offering exemption relied upon: Founder Stock

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations



Circumstances which led to the performance of financial statements:

We have not yet generated any revenues, and we do not expect to do so until after
obtaining 510(k) pre-market clearance from the FDA. General and administrative
expenses decreased to $201,591 from $290,979 for the years ending December 31,2019
and 2018, respectively. General and administrative expenses decreased primarily due
to the Chief Executive Officer deferring compensation and a reduction in research and
development costs and professional fees. Other income increased to $17,895 from $0
for the years ended December 31, 2019 and 2018, respectively. Other income
represents consulting services provided by the Chief Executive Officer to third party
companies. As a result, the Company’s net loss decreased to $183,696 from $290,979
for the years ended December 31, 2019 and 2018, respectively.

Historical results and cash flows:

The company plans on recognizing revenues upon the product launch of its initial
advanced wound care dressing. We expect the product to have a gross profit; however,
additional marketing expenses may result in further losses. Due to COVID-19, FDA
510(k) animal testing has been postponed by the Air Force. The Air Force has
completed some of its in vitro testing; however, they are unable to provide us with
animal testing dates in 2020. The company is obtaining GLP animal testing quotes
from other sources to obtain animal testing options that can be completed by the end
of Q4 2020. The COVID 19 pandemic may delay the company’s ability to generate
revenue and may result in an additional 510(k) testing expenses. The company will
also need additional funding to complete its testing on its skincare products.

Liquidity and Capital Resources

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

The company currently has $50,000 and continues to receive additional funding
through its crowdfunding campaign. In addition, there are $37,200 in shareholders
loans.

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

These funds are critical to company operations. We anticipate raising funds from a
Series A stock offering after our campaign. In order to complete development the
company anticipates a minimum combined raise of $750,000. In addition we hope to
have additional investor funding of $2 million dollars in 2021.

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



from the crowdfunding campaign?)

The funds are necessary for the viability of the company.

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

1 month. Based on employee salary, liability insurance, IT security, and computer
expenses.

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

The maximum of $1.07M would last until Q1 2021. Based on operating expenses,
salaries & wages, 510(k) testing and submissions, quality control programs, and initial
product inventory and marketing for the wound dressing and radiodermatitis
products.

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

The company plans to continue to extend its crowdfunding campaign until it reaches
the $1.07 million goal. After the goal is reached, the company plans on having its FDA
testing completed and will be ready to launch its products. The company feels that
once revenue is recognized, additional funding through a Series A stock offering be
more readily attainable in 2021.

Indebtedness

e Creditor: Kenneth & Diana Sabacinski
Amount Owed: $35,000.00
Interest Rate: 2.0%
Maturity Date: December 31, 2021

e Creditor: John Kaufman
Amount Owed: $2,200.00

Interest Rate: 2.0%
Maturity Date: December 31, 2021

Related Party Transactions

e Name of Entity: Diana Sabacinski



Relationship to Company: 20%+ Owner

Nature / amount of interest in the transaction: Diana and Kenneth Sabacinski
loaned the company $35,000 at a 2% interest rate in 2017.

Material Terms: Diana Sabacinski entered in to an employment contract with the
company for an annual salary of $150,000 plus benefits. Diana took a reduced
salary of $40,000 plus $11,258 for her health insurance. She agreed to suspend
salary until the $750,000 combined offering is raised.

e Name of Entity: Kenneth Sabacinski
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Shareholder loan with Diana
Sabacinski of $35,000 at an interest rate of 2% in 2017.
Material Terms: Interest rate is at 2%.

e Name of Entity: John Kaufman
Relationship to Company: Director
Nature / amount of interest in the transaction: Shareholder loan of $2,200.
Material Terms: Interest rate at 2%.

Valuation

Pre-Money Valuation: $6,561,600.00
Valuation Details:

We had a 5 million valuation for the initial common stock offering. The Company has
not undertaken any formal efforts to obtain a valuation of the Company. The price of
the Units merely reflects the opinion of the Company as to what would be the fair
market value of the Units. The Company based this on the U.S. Air Force’s interest in
the testing of the advanced wound care dressing, the addressable market sizes for the
skin care products, the value of the patent pending applications, and the strength of
the team and its advisors.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.60 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
6.0%

e Working Capital
94.0%
Use of proceeds to be used for product testing, operating expenses and initial
inventory for skin product launch.

If we raise the over allotment amount of $1,069,998.00, we plan to use these proceeds



as follows:

e StartEngine Platform Fees
6.0%

e [nventory
25.0%
Initial Product Inventory

e Marketing
9.0%
Go to Market Plans & Social Media Ads

e (Company Operations
30.0%
Operating Expenses including Salaries & Wages

e Research & Development/Regulatory
30.0%
Product testing & 510(k) applications

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.sanmelixlaboratories.com (http://sanmelixlaboratories.com/annual-reports/).

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

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



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

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

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemptio