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 $3,930,001.50 in Class NV Common Stock at $1.50
Minimum Target Amount: $9,999.00

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.5.
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: $9,999.00 | 6,666 shares of Class NV Common Stock
Offering Maximum: $3,930,001.50 | 2,620,001 shares of Class NV Common Stock
Type of Security Offered: Class NV Common Stock

Purchase Price of Security Offered: $1.50

Minimum Investment Amount (per investor): $238.50

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below.

Investment Incentives and Bonuses®

If you invest $500+, you will receive 3% bonus shares.

If you invest $1,000+, you will receive 5% bonus shares.

If you invest $2,000+, vou will receive 10% bonus shares.
If you invest $5,000+, you will receive 15% bonus shares.
If you invest $10,000+, vou will receive 20% bonus shares.

All Invested shareholders receive 20% off our Radiation & Laser Skin Care on Amazon.
Check Your Email for Discount Code.

*All perks occur when the offering is completed.

The 10% Bonus for StartEngine Shareholders

SanMelix Laboratories Inc. will offer 10% additional bonus shares for all investments
that are committed by investors that are eligible for the StartEngine Crowdfunding
Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at

$1.50 / share, vou will receive and own 110 shares for $150. Fractional shares will not
be distributed and share bonuses will be determined by rounding down to the nearest
whole share.

This 10% Bonus is only valid during the investors eligibility period. Investors eligible



for this bonus will also have priority if they are on a waitlist to invest and the company
surpasses its maximum funding goal. They will have the first opportunity to invest
should room in the offering become available if prior investments are canceled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

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 patented BEECure™ M product has higher anti-inflammatory and anti-
oxidant properties than the manuka honey-based products as well as higher
standardization and broader spectrum anti-microbial activity. Our over-the-counter
skin products are designed to help in the healing of minor burns, scrapes,
radiodermatitis and more.

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 competitors with existing radiotherapy, minor burns and skin care products do
not contain buckwheat honey. The main competitors for these products include
Difinsa53, | & |, Water Gel, and Gold Bond.

Current Stage and Roadmap

For our advanced wound care, we have completed all our testing for our 510(K) pre-
market clearance and will process the application in Q3, 2021. We have 3 patents
US10,500,235 Buckwheat Honey/MGO Composition, US 16/664227Buckwheat
Honey/MGO, Method and Use, and Canada 3,009,754 Buckwheat Honey and
Methylglyoxal, and Methods of Use. For our OTC products, we launched our BEECure
R product on Amazon and Walmart.com, and we purchased the US manufacturer
worldwide rights to the formulation of an existing buckwheat honey ointment (CE
Mark) for radiodermatitis and laser therapy patients from a European company. Future
road map includes obtaining 510(K) clearance for our advanced wound care dressings
in 2021, and a class 1 medical device for BEECure OTC Products to commercialize in
2022. The trademark has been filed and is soon to be registered.



In our prior Regulation Crowdfunding offering, we reached our crowdfunding goal of
$1.07M, and have 1,725 investors on StartEngine. We have completed testing on our
advanced wound care products and will apply for 510(k) pre-market clearance from the
FDA in Q3 2021. We purchased US manufacturer worldwide formulation rights for
BEECure™ R -Radiation and Laser Skin Care which reduces our overall manufacturing
cost. Our US trademark should be issued in Q2 2021. The Company has also filed for
an international trademark. We are fundraising again to complete an evidence based
clinical trial, and launch 2 advanced wound care dressings while continuing to
promote skin care line.

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 16, 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.

o Position: Director
Dates of Service: September 16, 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 16, 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 16, 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:

o Emplover: 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.

¢ 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 CEQ 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 compensation is $150,000 per vear,
which is being deferred (See "Related Party Transactions”).



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:

¢ 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 to 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:

¢ 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.

Name: Samuel Hammer



Samuel Hammer's current primary role is with Hammer Navarro and Associates.
Samuel Hammer currently services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

o Position: Director
Dates of Service: July 01, 2020 - Present
Responsibilities: Board of Director Member. His primary role is advisory services
and business development. As compensation for his Director role, Mr. Hammer
has been granted stock options to purchase up to 50,000 shares of Common
Stock at the current fair market value of $0.60 per share. In addition, the Option
shall vest with respect to 5,000 shares at the end of each calendar quarter that
the Director remains a Director of the Company.

Other business experience in the past three years:

¢ Employer: Hammer Navarro and Associates
Title: Managing Shareholder
Dates of Service: October 01, 2015 - Present
Responsibilities: He provides advice on mergers and acquisitions, strategy,
physician integration, tax and litigation support. Sam has performed substantial
tax planning, compliance, and accounting services. Although his focus is on
healthcare, he works with high net worth individuals and small to mid-sized
companies within a number of other industries and professions. He is also
responsible for representing the firm's clients with IRS and state issues.

Name: Edward | Quilty

Edward ] Quilty's current primary role is with Defender Operations Inc.. Edward ]
Quilty currently services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director
Dates of Service: July 07, 2021 - Present
Responsibilities: Board of Director Member. His primary role is advisory services
and business development. Edward receives equity compensation for his role in
the Company in the amount of 160,000 shares of Common Stock on a vesting
schedule.

Other business experience in the past three years:

¢ Employer: iotech International
Title: Board of Directors
Dates of Service: September 01, 2016 - Present
Responsibilities: Edward sits on the Board of Directors.



Other business experience in the past three years:

¢ Emplover: gel-e Inc.
Title: Advisor
Dates of Service: January 01, 2018 - Present
Responsibilities: Advisor to the Company.

Other business experience in the past three years:

¢ Employer: MVM Partners LLP
Title: Advisor
Dates of Service: January 01, 2018 - Present
Responsibilities: Advisor to the Company.

Other business experience in the past three years:

¢ Employer: Gentell, Inc.
Title: Advisor
Dates of Service: January 01, 2018 - Present
Responsibilities: Advisor to the Company.

Other business experience in the past three years:

¢ Employer: Med-Compliance 1Q, Inc.
Title: Board of Directors
Dates of Service: August 01, 2018 - Present
Responsibilities: Member of the Board.

Other business experience in the past three years:

e Employer: Defender Operations Inc.
Title: Executive Chairman
Dates of Service: April 01, 2021 - Present
Responsibilities: Corporate Strategy

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 transferability 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 yvour family, or in connection with vour 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 medical device industry. 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 Common Stock NV in the amount of up to$4,000,000 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, vour 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 vour
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 beyvond 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.

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 development stage and have only manufactured a prototype
for our advanced wound care dressings. Delays or cost overruns in the development of
our advanced wound care dressings 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 securities as a minority
holder, and therefore must trust the management of the Company to make good
business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it 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.



The Convertible Promissory Notes have no rights to vote until the date of maturity
The Convertible Promissory Notes have no voting rights. This means you are trusting
in management discretion. You will also hold these non-voting securities as a
minority holder. Therefore, you will have no say in the day-to-day operation of the
Company and must trust the management of the Company to make good business
decisions that grow vour investment. Holders of our outstanding Preferred Stock have
liquidation preferences over holders of Common Stock, including the Common Stock
being offered in this offering. This liquidation preferences is paid if the amount a
holder of Preferred Stock would receive under the liquidation preference in greater
than the amount such holder would have received if such holder’s shares of Preferred
Stock had been converted to Common Stock immediately prior to the liquidation
event. If a liquidation event, including a sale of our company, were to occur then first
all creditors and Preferred Stockholder of the Company will be paid out. If there is any
cash remaining, then the Common stockholders will be paid.

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

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

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 limited 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 a small amount of
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 peoples 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 existing patents that we might not be able to protect properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns 3 issued and one pending patents, multiple trademarks, copyrights, Internet
domain names, and trade secrets. We believe one of the most valuable components of
the Company is our intellectual property portfolio. Due to the value, competitors may
misappropriate or violate the rights owned by the Company. The Company intends to
continue to protect its intellectual property portfolio from such violations. It is
important to note that unforeseeable costs associated with such practices may invade
the capital of the Company.

We have pending patent approval’s that might be vulnerable

One of the Company's most valuable assets is its intellectual property. The Company's
intellectual property such as patents, trademarks, copyrights, Internet domain names,
and trade secrets may not be registered with the proper authorities. We believe one of
the most valuable components of the Company is our intellectual property portfolio.
Due to the value, 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 vour
investment.

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

Qur 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.

FDA 510¢k) pre-market clearance

The Company may not obtain a 510(k) pre-market clearance on it's wound dressing. If
FDA clearance is not obtained, a significant potential revenue stream for the Company
would be cut off .

FDA Requirements: FDA Clearance

The Company may not obtain a 510(k) pre-market clearance on it's wound dressing. If
FDA clearance is not obtained, a significant potential revenue stream for the Company
would be cut off .

Pending Patent Rights During the Patent Prosecution may Impact Inventorship
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. 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 the Company’s financial condition.



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.

Number of Securities Type of Security
Stockholder N P t
ockholder Name Owned Owned ercentage
Dr. K th
' Et]‘lnE. 3,980,000 Common Stock 34.86
Sabacinski
Diana Sabacinski 3,980,000 Common Stock 34.86

The Company'’s Securities

The Company has authorized Common Stock, Preferred Stock, Class NV Common
Stock, and Convertible Debt. As part of the Regulation Crowdfunding raise, the
Company will be offering up to 2,620,001 of Class NV Common Stock.

Common Stock

The amount of security authorized is 22,000,000 with a total of 13,924,462
outstanding.

Voting Rights
One vote per share.
Material Rights
Stock Based Compensation

The Company authorized 50,000 shares of its common stock as stock-based
compensation for consulting services of an individual in 2019. 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 51, 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. Note that fair value was determined based on the most recent common stock
offering of $0.50 per share. Therefore, the stock-based compensation is recognized
over the service period at $0.50 per share and was recorded within research and
development expense within the income statement which totaled $8,340 and $8,340
for the years ended December 31, 2020 and 2019, respectively. During the year ended
December 31, 2019, the Company issued the 50,000 shares of common stock upon
commencement of services of which $9,015 has been recorded as a reduction to
additional paid-in-capital in the accompanying balance sheet and 31,970 shares of
common stock were vested as of December 31, 2019. During the vear ended December
31, 2020, $8,340 of the Unearned-Deferred Compensation was recognized as



consulting expense. The remaining Unearned-Deferred Compensation included in the
additional paid-in-capital balance totaled $675 as of December 31, 2020. Additionally,
48,650 shares of common stock were vested as of December 31, 2020,

2017 Stock Incentive Plan

We estimated the fair value of each option on the grant date using a Black-Scholes
option-pricing model with the following assumptions:

The risk-free interest rate assumption for options granted is based upon observed
interest rates on the United States government securities appropriate for the expected
term of the Company's employee stock options. The expected term of employee stock
options is calculated using the simplified method which takes into consideration the
contractual life and vesting terms of the options. The Company determined the
expected volatility assumption for options granted using the historical volatility of
comparable public companies’ common stock. The Company will continue to monitor
peer companies and other relevant factors used to measure expected volatility for
future stock option grants, until such time that the Company’s common stock has
enough market history to use historical volatility. The dividend vield assumption for
options granted is based on the Company's history and expectation of dividend
payouts. The Company has never declared or paid any cash dividends on its common
stock, and the Company does not anticipate paying any cash dividends in the
foreseeable future. Management estimated the fair value of common stock through
recent sales. Forfeitures are recorded as they occur.

As part of two of the stock option agreements, the stock option holders were issued
put options to sell shares back to the Company. The holder has the exercise right to
require the Company to repurchase after the Company raises a specific amount of
capital. The value of the shares at the time of exercise of the option is $0.60 per share,
as defined within the agreement. The Company records the estimated fair market
value of the put option at each reporting period based upon the agreement terms. The
potential liability associated with the put option was $31,356 and $19,257 as of
December 31, 2020 and 2019, respectively.

The Company recognized stock option- stock compensation costs in the amount of
$109,740 and $59,593 for the year ended December 31, 2020 and 2019, 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, 2020.

The remaining stock compensation balance to be expensed in future years as of
December 31, 2020 totaled $119,307.

Outstanding Warrants

The total amount outstanding includes 769,231 of shares to be issued pursuant to
outstanding warrants.

Stock Options



The total amount outstanding includes the following shares to be issued pursant to
stock options: (i) 217,666 shares of vested outstanding stock options, (ii) 852,334
shares of non-vested outstanding stock options, and (iii) 430,000 shares reserved but
not granted of outstanding stock options.

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

Preferred Stock

We have authorized the issuance of 5,000,000 shares of our preferred stock with par
value of $0.0001. As of December 31, 2020, the Company has issued 0 shares of our
preferred stock. 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, 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 the Articles of Incorporation.

Class NV Common Stock

The amount of security authorized is 6,000,000 with a total of 1,936,500 outstanding.
Voting Rights

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

There are no material rights associated with Class NV Common Stock.
Convertible Debt

The security will convert into Common stock and the terms of the Convertible Debt
are outlined below:

Amount outstanding: $500,000.00
Maturity Date: February 26, 2023
Interest Rate: 9.0%

Discount Rate: 9.0%

Valuation Cap: None
Conversion Trigger: The Note’s outstanding principal and interest will convert into



the Company’s common shares at a conversion price of $0.65 per share any time after
issuance thereby having an embedded beneficial conversion feature.

Material Rights

In October 2020, the Company offered a convertible note financing (“Notes”) available
exclusively to accredited investors as defined by Regulation D under the Securities Act
of 1933. The amount of the financing was in total $600,000 with a minimum
placement of $50,000. The Notes were issued with an original issue discount ("OID™)
and, as such, the purchase price is net of interest from the date of the Note payments
on the unpaid principal balance at a rate equal to nine percent (9%) over a 24-month
period. The Note’s outstanding principal and interest will convert into the Company’s
common shares at a conversion price of $0.65 per share any time after issuance
thereby having an embedded beneficial conversion feature.

In addition, each investor who purchases Notes will receive 100% warrant coverage.
Each warrant has a five-year term and an exercise price equal to $1.40 or 50%
premium over the price received by the Company in next offering. The beneficial
conversion feature, if any, and the warrants were recorded to additional paid-in-
capital. The Company allocated the proceeds received to the notes, the beneficial
conversion feature, and the warrants on a relative fair value basis at the time of
issuance. The total debt discount is amortized over the life of the notes to interest
expense using the straight-line method.

What it means to be a minority holder

As a minority holder of Class NV 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
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount



earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a year, the securities can only be resold:

In an IPO;
To the company;
To an accredited investor; and

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

Recent Offerings of Securities

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

Name: Common Stock

Type of security sold: Equity

Final amount sold: $418,000.00

Number of Securities Sold: 836,000

Use of proceeds: Conducted target market analysis to determine multiple
product applications to penetrate $13B bioactive wound care market.
Constructive meeting with the FDA for our 510(k) Pre-submission needed for
BeeCure™ M regulatory clearance. Secured authentic raw buckwheat honey
supplier. Manufacturing order completed for our bioactive BeeCure™ M (AWC)
dressing samples. Executed master service agreement (MSA) with Trauma
Insight (CRO) to provide 510(k) testing through US Air Force 59MDW CRADA
starting in Q1 2019. Broadened our lineup of Bioactive Buckwheat BeeCure™
products through collaboration with an European buckwheat honey product
company to commercialize our initial skin product, BeeCure™ R for
radiodermatitis and laser therapy relief. Established strategic relationships with
U.S. distributors and contract manufacturers. Continued patent prosecution of
our three patent pending formulations.

Date: July 18, 2018

Offering exemption relied upon: 506(b)

Name: Common Stock

Type of security sold: Equity

Final amount sold: $1,069,997.00

Number of Securities Sold: 1,936,500

Use of proceeds: Continued patent prosecution and obtained three patents,



US10,500,2535Buckwheat Honey/MGO Composition, US 16/664227Buckwheat
Honey/MGO, Method and Use, and Canada 3,009,754 Buckwheat Honey and
Methylglyoxal, and Methods of Use. Completed all our testing for our 510(K)
pre-market clearance application. Purchased the US manufacturer worldwide
rights to the formulation of an existing buckwheat honey ointment (CE Mark) for
radiodermatitis and laser therapy patients from a European company. Launched
our BEECure R-radiation and laser skin care product on Amazon and
Walmart.com. Hired contractors for distribution/sales, scientist/advisor, and
regulatory affairs specialist

Date: April 15, 2021

Offering exemption relied upon: Regulation CF

¢ Type of security sold: Convertible Note
Final amount sold: $500,000.00
Use of proceeds: Purchase Worldwide formulation rights for BEECure R from a
European company and continue operations.
Date: February 27, 2021
Offering exemption relied upon: 506(b)

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 in 2020; however, we launched our
BEECure™ R-Radiation and Laser Skin Care product in January 2021. We do not
expect to generate revenues for our AWC dressings until after obtaining 510(k) pre-
market clearance from the FDA.

General and administrative expenses increased to $260,546 from $171,951 for the
years ending December 31, 2020 and 2019, respectively. General and administrative
expenses increased primarily due the increase in stock compensation expense for
advisors and audit fees.



Research and development expenses increased to $106,5370 from $70,451 for the years
ending December 31, 2020 and 2019, respectively due to increased FDA product

testing.

Sales and marketing expenses increased to $29,755 from $2,410 for the years ending
December 31, 2020 and 2019, respectively. Although we had no revenues, the
Company incurred expenses for branding, packaging, website design and marketing
materials for the BEECure™ R product launch in January 2021.

Interest expense increased to $11,091 from $0 primarily due to the convertible debt
issuance costs.

As a result, the Company’s net loss increased to $404,179 from $226,917 for the years
ended December 31, 2020, and 2019, respectively.

Historical results and cash flows:

The primary expense areas for SanMelix in the past two years have been research and
development costs and product testing. In 2021, we will be applying for two 510(k)
applications and launched our first product. Once we obtain sales growth, we should
have internally generated cash for operations. However, significant funding ($4
million) is required for evidence based clinical trials to obtain widespread clinical
adoption and additional employees to continue sales growth and operations.

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 $470,000 cash on hand and plans to continue receiving
additional funding through its new crowdfunding campaign.

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. In order to launch our advanced
wound care dressings and conduct an evidence- based clinical trial, the company
anticipates a minimum combined raise of $4M.

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 in order to launch its initial
510(k) products.



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

The minimum raised is less than one month of expenses; however, the Company has
$470,000 and the burn rate is approx. $37,000, of which $12,500 is for founder salary
(which net pay will be put into the new campaign.) At $470,000, the Company will
continue to operate for 18 months with no research and development or additional
advertising expenses.

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

The company plans to continue to extend its crowdfunding campaign until it reaches
the $4 million goal. After the goal is reached, the company plans on having completed
the clinical trial and launching the advanced wound care products. The Company will
be able to operate for at least 2 years with the maximum funding goals while reaching
major milestones.

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

As of October 2020, the Company has completed a term sheet for a Convertible Notes
and Warrants private offering (Offering) pursuant to Rule 506(b) of Regulation D
under the Securities Act of 1933. This Offering has not been advertised to the public or
publicly discussed by the Company and shall not be publicly advertised or discussed
for the term of the Offering, other than in this amendment and subsequent public
facing regulatory filings. The Company is making this Offering exclusively to
accredited investors on an invitation-only basis. The Offering is comprised of up to
$600,000 in convertible promissory notes (Notes) for consideration of up to
approximately $492,000. The difference between the proceeds from the Notes and
principal amount consists of $108,000, thus representing an Original Issue Discount
(OID) of approximately 18%. The Notes bear 9% simple interest with a 24-month term
and can be converted into voting common stock at an issue conversion price of $0.65
per share. The total debt discount is amortized over the life of the Notes to Interest
Expense. Accredited investors who purchase Notes under the Offering, as additional
consideration, are also issued warrants (Warrants) allowing them to purchase up to
923,077 shares of voting common stock pro rata based upon the value of the applicable
Note(s) purchased by the accredited investor. The Warrants have a term of five years
and an exercise price of the lesser of $1.40 per share or 50% premium over the price
received by the Company in next financing round in which the Company sells voting
Common Stock and receives consideration equal to or in excess of $100,000. The
company raised an additional $500,000 in convertible notes through February 2021.



Indebtedness

e Creditor: U.S. government under the Paycheck Protection Program established
by the Coronavirus Aid, Relief, and Economic Security (CARES) Act
Amount Owed: $13,500.00
Interest Rate: 1.0%
Maturity Date: November 15, 2021
The loan is forgiven to the extent proceeds of the loan are used for eligible
expenditures such as payroll and other expenses described in the CARES Act.
The Company received formal approval of loan forgiveness in the full amount of
$13,500, plus accrued interest on February 4, 2021

e Creditor: Convertible Debt Holders
Amount Owed: $500,000.00
Interest Rate: 9.0%
Maturity Date: February 27, 2023
In October 2020, the Company offered a convertible note financing (“Notes™)
available exclusively to accredited investors as defined by Regulation D under
the Securities Act of 1933. The amount of the financing was in total $600,000
with a minimum payment of $50,000. The Notes were issued with an original
issue discount (“OID™) and, as such, the purchase price is net of interest from the
date of the Note payments on the unpaid principal balance at a rate equal to
nine percent (9%) over a 24-month period. The Note’s outstanding principal and
interest will convert into the Company’s common shares at a conversion price of
$0.65 per share any time after issuance thereby having an embedded beneficial
conversion feature. During 2020, the Company issued $125,000 in convertible
notes for consideration of $102,969, the difference between the proceeds from
the Notes and principal amounts consists of $22,031 of OID. The Note holder
received 100% warrant coverage was issued market-related warrants for 192,308
in shares of common stock. Each warrant has a five-year term and an exercise
price equal to $1.40 or 50% premium over the price received by the Company in
the next offering. As of December 31, 2020, the beneficial conversion feature,
and the warrants were recorded to additional paid -in-capital. The carrying value
of the Note net of the intrinsic value of the beneficial conversion feature and fair
market value of the warrants based on Black-Scholes pricing model totals
$29,744 in the accompanying balance sheet. Subsequent to December 31, 2020,
the Company issued $375,000 in Notes for consideration of $307,500, the
difference between the proceeds from the notes and principal amounts consists
of $67,500 of OID. The Note holders were also issued market-related warrants
for 576,923 in shares of common stock

Related Party Transactions

o 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, which was reclassified
as contributed capital.

Material Terms: Diana Sabacinski entered into an employment contract with the
company for an annual salary of $150,000 plus benefits. She initially took a
reduced salary of $40,000 per year plus $11,258 for her health insurance. In 2019,
she agreed to suspend salary until $750,000 combined proceeds was received by
the company from security offerings. This amount was received by February
2021. Then, in connection with a Crowdfunding that ended in April 2021, she
agreed to re-invest her net compensation after taxes into the Crowdfunding,
which she did. For the current crowdfunding offering that started in August
2021, Diana will be deferring her salary until the company receives at least $2
million in proceeds from this new Crowdfunding and/or other security offerings
due to policy changes from the funding portal managing the offering,
StartEngine.

Valuation

Pre-Money Valuation: $23,791,443.00

Valuation Details:

The company determined its pre-money valuation based on an analysis of multiple
factors.

1. The Company reached its goal of $1.07 million at $0.60 per share with its first
crowdfunding raise in 2021 Iat $.60 per share. The number of shares fully diluted
(including stock options available) at $0.60 would be $9,526,585. We feel the value has
more than doubled to $24M from our first crowdfunding due to the following:

a. Three patents were issued and a fourth one is continues to move forward. (Major
milestones achieved)

b. We launched our first product in February 2021. We achieved an Amazon Award and
over 30 five star ratings. We now have revenue. (Major Milestone achieved)

c. We have completed all of the 510(k) FDA testing requirements for two (2) dressings

and will apply for a 510(k) by Q3 2021. The Company anticipates 510(k) clearance on
its patented formulation in 2021. (Major Milestone achieved)

c. Our 5 year projections demonstrate approximately $24 M in revenues at the end of
year 5. Advanced wound care has a 3+ multiple on revenues resulting in a company
valuation of approx. $75M. We believe we have reached multiple major milestones
significantly increasing our valuation. Please refer to our forward information legend
below and our Risk Factors discussing projections in our offering materials.

The pre-money valuation has been calculated on a fully diluted basis. In making this



calculation, we have assumed: (i) all preferred stock is converted to common stock;
(ii) all outstanding options, warrants, and other securities with a right to acquire
shares are exercised; and (iii) any shares reserved for issuance under a stock plan are
issued. The Company set its valuation internally, without a formal-third party
independent evaluation.

Forward Looking Information Legend

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS
AND INFORMATION RELATING TO, AMONG OTHER THINGS, THE COMPANY, ITS
BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-LOOKING
STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND
INFORMATION CURRENTLY AVAILABLE TO THE COMPANY’'S MANAGEMENT.
WHEN USED IN THE OFFERING MATERIALS, THE WORDS "ESTIMATE,” "PROJECT,”
“BELIEVE,” “ANTICIPATE,” “INTEND,” “EXPECT” AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE
FORWARD LOOKING STATEMENTS. THESE STATEMENTS REFLECT
MANAGEMENT’S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY’S
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE CONTAINED IN THE
FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT TO PLACE
UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK
ONLY AS OF THE DATE ON WHICH THEY ARE MADE. THE COMPANY DOES NOT
UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE FORWARD-
LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH
DATE OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS.

Use of Proceeds

If we raise the Target Offering Amount of $9,999.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Research & Development
96.5%
Filing of 510(k) FDA applications

If we raise the over allotment amount of $3,930,001.50, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

e Marketing
4.0%
Product launch on dressings and advertising on OTC products



® Research & Development
40.0%
Small clinical trial, filing fees, product continued testing.

o Company Employment
20.0%
Hiring of two additional executives for manufacturing/formulation and sales and
marketing

e [nventory
13.0%
Inventory on three to four products along with capital expenditures and IP
prosecution

e FaceBook Ads for Investors
12.5%
Represents amounts paid to StartEngine promote for facebook ads to obtain
investors

o Working Capital
7.0%
General working capital requirements such as rent, travel, office supplies.

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 (https://www.sanmelixlaboratories.com/).

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



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

(2) it has filed at least one (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 redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR SanMelix
Laboratories, Inc.

[See attached]
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INDEPENDENT AUDITORS® REPORT

To the Management and Dircctors
of SanMelix Labomtones, Inc.

Report on the Financial Statemenis

We have audited the accompanying financial statements of SanMehx Laboratories. Inc. (collectively the
“Company”). which compris¢ the balance sheets as of December 31, 2020 and 2019, and the related
statements of operations, stockholders” equity, and cash flows for the vears then ended, and the related
notes to the financial statements (the “financial statements™).

Management's Responsibility for the Financial Statemenis

Management 15 responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design. implementation. and maimntenance of internal control relevant to the preparation and fair presentation
of financial statements that are free from matenial misstatement, whether due to fraud or error,

Auditors’ Responsibility

Our responsibility 15 to express an opinion on these financial statements based on our audits. We conducted
our audits in accordance with auditing standards generally accepted in the United States of Amenca. Those
standards require that we plan and perform the audits to obtain reasonable assurance about whether the
financial statements are free from material misstatement. An audit involves performing procedures to obtain
audit evidence about the amounts and disclosures n the financial statements. The procedures selected
depend on the auditor’s judgment. including the assessment of the risks of material misstatement of the
financial statements. whether due to fraud or error, In making those risk assessments, the auditor considers
internal control relevant to the entity’s preparation and fair presentation of the financial statements in order
to design audit procedures that are appropriate in the circumstances. but not for the purpose of expressing
an opimon on the effectiveness of the entity's internal control. Accordingly, we express no such opimon,
An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness
of significant accounting estimates made by management. as well as evaluating the overall presentation of
the financial statements. We believe that the audt evidence we have obtained 15 sufficient and appropnate
to provide a basis for our audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairdy, in all matenal respects, the financial
position of the Company as of December 31, 2020 and 2011Y9, and the results of its operations and 1ts cash
flows for the vears then ended in conformity with accounting principles generally accepted in the Umited
States of Amenca.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a
going concem, As discussed in Note 2 to the financial statements, the Company has suffered recumnng
losses from operations and has not commenced its intended operations, which raises substantial doubt about
its ability to continue as a going concern. Management’s plans regarding these matters are also descnbed
in Note 12, The financial statements do not inclode anv adjustments that right result from the outcome of
this uncentainty .

San Diego. California
Apnl 8, 2021
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SANMELIX LABORATORIES, INC.

BALANCE SHEETS

As of December 31, 2020 2019
ASSETS

Current assets

Cash. cash equivalents, and restricted cash b 264467 S 31,318
Imventories 26,139 -
Other currenl assels 2521 -
Total current assers 293,127 51,318
Property and equipment, net 8,704 284
Intangible assets. net 159,116 182.902
Toral non current asseis 167 820 1835, 746
TOTAL ASSETS % 460,947 § 237,064
LIABILITIES AND STOCKHOLDERS' EQUITY

Current hahilines

Accounts payvable b 30536 § 4.000)
Other current habilities 21576 13250
Total current liabilities 52112 17,250
SBA PPP loan 13,590 -
Convertible note, net 209,744 -
Put option Lability 31,356 19,257
Total non current ltabilities 74.690 19,257
Total liabilitie s 126.802 36,507
STOCKHOLDERS' EQUITY

Common stock 1,089 1.089
Common stock (NV) 130 43
Additional paid-in capital 1.283.969 747.792
Subscription receivable (13.400) (14.903)
Accumulated deficit (937 643) (533.464)
Total stockholders' equity 334,145 200,557

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY  § 460947 § 237,064

See accompanving notes fo financial statements
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SANMELIX LABORATORIES, INC.
STATEMENTS OPERATIONS

For Fiscal Year Ended December 31, 2020 2019
Revenues 3 - b §
Operating expenses

General and admmistrative 260,546 171,951
Research and development 106,370 70451
Sales and marketing 29,755 2410
Total operating expenses 396,671 244 812
Operafing income (loss) (396,671) (244.812)
Interest expense (11,091) -
Other income/(loss) 3,583 17,895
Income (Loss) before provision for income taxes (04, 179) (226,917)

Provision/( Benefit) for income taxes - -

Net income/(loss) S _(404,179) § (226,917)

See accompanving notes fo financial statements.

=21 -



SANMELIX LABORATORIES, INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

{ormmaon Stock Cormman Steck XY _
Al bl Tstisl
Shmows i By T A il 1 e i (e ey
Recelvalie T ficin
Cupltal Equity
Balasce—Decrmber 31, 2018 LO,RIG NN 51,084 - 5 - 5 RIEDEE % : £ (306547 & 135 503
et meome (k) - - - - - (226517) (223607
Cognmom plock weusd for cash - - E =T ) 4 212595 - - 22635
Comnmom wiock subscribed - - el ) 3 14531 (14,903) - £ |
S k-hasgal compensaton - - - - 0 853 - - 50505
Pt option Erbaliy (15.257) [125T)
CHfermp o= - - - - (T3 sy . - A ER0
Fair valso ol services provided . . . . R340 . . RI0
Ulnecamed ﬁ:mp:l.uul.im SOL0u0 5 - - {5 - - -
Bakance—De e mibor 31, 20019 11,886 21 426893 5 45 5 T47.79F % 14.903) 5 (%33 5 10,557
Mot meomin'(osg) = = = : : {404,179 {0 T
Commim siock nssed for cask - . B4R B4 11 k=5 . - ALH] S
Commvim stock sibsenbed - - e 2 (1,503 1,503 - 2
Sicck-based compensation . . - . 14 T . . F0rL, 7 e
Pist opbinny B bty {1200 {1 20y
(Mg el - . - . (44T . - {14440
Behine far valee of warranls - - - - 35504 - - 35908
Far valse of benciicial comemnmion feaims - - - - S | - - AR
Far vahse of servicas provided - - - . £ 40 E - B30
Balance—De cember 31, 2020 LOLEEG NN 51,089 | §_5 10 1L2E3960 S5 (L340 S (937.643) § 554,145

Se arcompayy g Rotes o fmencial 5 lotemen s
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SANMELIX LABORATORIES, INC.
STATEMENTS OF CASH FLOWS

Faor Fiscal Year Ended December 31, 2020 2019

CASH FLOW FROM OPERATING ACTIVITIES

Net meome!/(koss) $ 4017y 8 (226917)
Adfusbnents o reconcile vel incorse fo el cash I.lf'l'.l"lr'.ﬂ.-“l:'-l'.li"r“-'lﬂd_.l Iy

f}FI’:‘rﬂf”"lL'-HII:'FH'IIH".T.'

Deprecustaon of property 4491 I 540
.l_"u.!.‘l.'l:liﬂ'[i-".&'li'ﬂl -:_1r'm1.1|11.|::l1]|.:?: _ |1:I,}!.'§|. _Hﬂ?
Fair vahe of services provided 8,340 83400
Sock-hased compensaton 109,740 39503
Amortzation of debl discount 110000 -
eri:-trff of abandened miangible ossets 18,886
Changes in operating asseis and liabilies:
Irventory (26,139 16415
Other current 4 s5els (2521) -
Accounts pavable and acerued expenses 26626 471
Other curent habilibes 8326 13230
Net cash provide d{use d) by ope rating activities {235,068) (126,144)

CASH FLOW FROM INVESTING ACTIVITIES

Puwchases of property amnd equpment (10351 -
Purchases of mtangible assels (3459 (40367)
Net cash provide d{use d) in investing activities (15,810) (40 36T

CASH FLOW FROM FINANCING ACTIVITIES

Common stock ssued for cash 491 980 212666
Offermg cosls [ 144.422) (73,4600
Proceeds recesved from SBA PPP Joan 13.500 -
Proceeds recened from convenible delt 102,969 -
Net cash provide difuse d) by financing activities 464,027 139,200
Change m cash, cash equivalents, and resiricted cash 319 27305)
Cash. cash equivalents, and restricted cash—beginmmg of year 51318 TR623
Cash, cosh equrvalents, and restrcted cash—end of vear 5 264467 S 51,318

SUPPLEMENTAL DISCLOSURE OF CASH FLOW

INFORMATION

Cash paid durmg the vear for mlerest % - § -
Cizh pead g [he year [or neome taocs . . -
DOTHER MOMNCASH INVESTING AND FINANCING ACTIVITIES

AND SUPPLEMENTAL DISCLOSURES

Uneatned defered compensalon $ 675 & 9015
Subscription recenvable ] 13400 % 14903
Put option Eabality b 31355 § 19257
Warrants and benecnl comwersion feaure on corvertible debt b A2 3§ =

Se¢ accompanying notes fo inancal satements
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SANMELIX LABORATORIES, INC.
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2020 AND 2019

1. SUMMARY

SanMechix Laboratones, LLC was formed on August 29, 2016 n the State of Flonda. SanMelix Inc. was
incorporated on January 13, 2017 in the State of Delaware. SanMelix Laboratones. LLC was merged into
SanMeclix Laboratorics. Inc. on February 6, 2018, with SanMelix Laboratories. Inc. being the surviving
entity. The Company is headquartered in Hollywood, Flonda. The financial statements of SanMelix
Laboratories, Ine. (which may be referred to as the “Company™. “we™, “us”, or “our”) are prepared in
accordance with accounting principles generally accepted in the United States of Amenca ("U.S. GAAP™),
Note that the only operation for SanMclix Laboratones, LLC related to previous capitalized patent
prosecution costs, which was contnibuted to SanMelix Laboratories. Inc at the date of the merger.

SanMelix Laboratones, Inc. 15 a bioactive wound care and skin care product company focusing on the
unigue medicmal properties of buckwheat honev for tissue regeneration and accelerated healing. Our
BEECure™ bioactive buckwheat honev formulations demonstrate intnnsic healing activity with anin-
microbial additives to prevent infection. The Company 1s a business whose planned principal operations
arc the design, formulation, and manufactuning of these advanced wound care and skin care honev-based
products.

2, SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates

The preparation of financial statements in conformity with US. GAAP requires management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the reported
amount of expenses dunng the reporting periods. Actual results could matenally differ from these estimates.
It 1s reasonably possible that changes in estimates will occur in the near term.

Fair Val [ Financial r

Fair value 15 defined as the exchange price that would be received for an asset or paid to transfer a liability
{an exit price) in the pnncipal or most advantageous market for the asset or hability in an orderly transaction
between market participants as of the measurement date. Applicable accounting guidance provides an
established hierarchy for inputs used 1n measunng fair value that maximizes the use of observable inputs
and mimmizes the use of unobservable inputs by requinng that the most observable inputs be used when
available. Observable inputs are inputs that market participants would use in valuing the asset or hability
and are developed based on market data obtained from sources independent of the Company . Unobservable
inputs are inputs that reflect the Company’'s assumptions about the factors that market participants would
use in valuing the asset or llability. There are three levels of inputs that may be used to measure fair value:

Level 1 - Observable inputs that reflect quoted prices (unadjusted) for identical assets or hiabilities in active
markets.

Level 2 - Include other inputs that are directly or indirectly observable in the marketplace
Level 3 - Unobservable mputs which are supported by little or no market activity.

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the
use of unobservable mputs when measunng fairr value,
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Fair value estimates discussed herein are based upon certain market assumptions and pertinent information
available to management as of December 31, 2020 and 2019, These financial instruments include cash,
accounts pavable, and accrued habilities. Fair values for these items were assumed to approximate carrving
values because of their short tenm in nature or they are pavable on demand.

Risks and Uncertainti

The Company has a limited operating history and has not vet generated revenue from its intended
operations. The Company 15 currently conducting research and development activities to operationalize
certain patent pending technologies that the Company owns, The development of the Company’'s product
and service offerings are expected to take an extended amount of time to develop and may be subject to
govemment regulatory requirements. The Company 's business operations are sensitive to general business
and cconomic conditions in the U.S. and worldwide along with policy decisions. A host of factors bevond
the Company’s control could cause fluctuations in these conditions. Adverse developments may also
include but are not limited to the Coronavirus Disease 2019 (“COVID-197) postponing 510(k) laboratory
testing, the USPTO not granting the Company s pending patents, not obtaining clearance from the FDA,
changes in medical device technology. government policy decisions and law changes. changes in consumer
tastes and trends, and aceeptance of its products in the marketplace.

The Company also is in the process of raising additional equity capital to support the completion of its
development activities to obtain 3 10(k) market clearance and of manufacturing and commercialization of
its minal skin product. Like anyv new business. the Company faces challenges that come from earlv-stage
branding and financing. Other significant nsks and uncertaintics include failing to secure additional funding
1o operationahze the Company s current technology before another company develops similar technology
and products. Thesc adverse conditions could affect the Company s financial condition and the results of
its operations. See Note 13 for discussion of going concern and management’'s plans.

Cash, Cash Equivalents, and Restricted Cash

The Company considers all highly liquid debt instruments purchased with an original maturity of three
months or less 1o be cash equivalents. Amounts included in restricted cash represent those funds required
to be set aside by a contractual agreement with the escrow agent for our Crowdfunding offenng for the
benefit of Subscnbers until the Offenng 1s closed.

As of Year Ended December 31, 2020 2019
Cash and cash equivalents $ 29008 $ 40035
Restricled cash 35459 11.263

Total cash, cash equivalents and restricted cash § 264,467 $ 51,318

Inventories
The Company accounts for inventories using the weighted average cost method and are stated at the lower

of cost or net realizable value. Inventories consist primarily of products for resale. Obsolete or excess
inventories are recorded at their estimated realizable value. As of December 31, 2020, all inventornes
recorded are in-transit.

Samples

The Company manufactured samples n 2019 of our product to be utilized in 310k tesing. The Company
expensed those samples totaling $16.415 as of December 31, 2019. No samples were manufactured as of
December 31. 2020,
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Property and Equipment

Property and equipment are stated at cost. less accumulated depreciation. Depreciation is computed
prnmarily using the straight-line method over the estimated useful lives of the assets. which 1s three (3)
vears for the existing assets as of December 31, 2020 and 2019, Expenditures for repairs and maintenance
are charged to expense as incurred.

n ible A
The Company capitalizes its patent filing fees and legal patent prosecution fees in connection with internally
developed pending patents. When pending patents are issued, patents will be amortized over the expected
period to be benefitted, not to exceed the patent lives, which may be as long as 17 vears.

Impairment of Long-Lived Assets

The long-lived assets held and used by the Company are reviewed for impairment no less frequently than
annually or whenever event or changes in circumstances indicate that the carrying amount of an asset may
not be recoverable. In the event that facts and circumstances indicate that the cost of any long-lived assets
may be impaired. an evaluation of recoverability 1s performed. There were no impairment losses during
2020 and 2019, There can be no assurance, however, that the patents will be 1ssued, the market conditions
will not change or demand for the Company’s products and services will continue, which could result in
impaimment of long-lived assets in the future.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of Amenica
which it believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up
to $250,000. At umes, the Company may maintain balances in excess of the federally insured limits.

Equity Offering Costs

The Company accounts for offening costs in accordance with Accounting Standards Codification ("ASC™)
340, Other Asscts and Deferred Costs,  Prior to the completion of an offcring, offering costs will be
capitalized as deferred offering costs on the balance sheet. The deferred offening costs will be charged to
stockholders™ equity upon the completion of an offenng or to expense if the offenng 1s not completed.
Offenng costs charged to stockholders” equuty totaled $144.422 and 573,460 for the vears ended December
31, 2020 and 2019, respectivelv,

Revenue Recognition

In May 20114, the Financial Accounting Standard Board (the "FASB") issued Accounting Standards Update
("ASUT) No. 2014-09_ Revenue from Contract with Customers (Topic 606). Under this guidance. revenue
15 recognized when promised goods or services are transferred to customers in an amount that reflects the
consideration that 1s expected to be received for those goods or services, The updated standard was effective
for the Company beginning January 1, 2018 for which there was no impact.

The Company 15 currently developing its products and has not gencrated any revenue to date.  Future
revenue recognition policies will be n accordance with ASU No. 2014-09, Revenue from Contract with
Customers (Topic 606),

Research and Development Costs

The Company incurs rescarch and development costs dunng the process of developing and designing its
advanced wound care and skin care products. Rescarch and development costs consist pnmanly of outside
services. The Company expenses these costs as incurred until the resulting products have been completed.
tested, and made ready for commercial use.
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Stock Based C i
The Company accounts for stock options issued to emplovees under ASC 718 Share-Based Payvment. Under
ASC 718, share-based compensation cost to emplovees 1s measured at the grant date, based on the estimated
fair value of the award, and is recognized as expense over the emplovee's requisite vesting period. The fair
value of cach stock option or warrant award is estimated on the date of grant using the Black-Scholes option
valuanon model.

Currently, share-based payment arangements with emplovees are accounted for under ASC 718 while
nonemplovee share-based pavments issued for goods and services are accounted for under ASC 505-Equity.
On June 20, 2018, the FASB issued ASU 2018-07—Compensation—Stock Compensation (Topic T18):
Improvements to Nonemplovee Share-Based Pavment Accounting. which simplifies the accounting for
share-based payvments granted to nonemployvees for goods and services. ASC 505-Equity, before the ASU's
amendments., differs significantly from ASC 718, Dnfferences include (but are not limited to) the guwdance
on (1) the determination of the measurement date (which generally is the date on which the measurement
of equitv classified share-based pavments becomes fixed), (2) the accounting for performance conditions,
(3) the ability of a nonpublic entity to use certain practical expedients for measurement, and (4) the
accounting for (including measurement and classification) share-based pavments after vesting, Under the
ASU 2018-07. most of the guidance on such payments to nonemplovees would be aligned with the
requirements for share-based payvments granted to emplovees.

The Company has elected earlv adoption of ASU 2018-07—Compensation—Stock Compensation (Topic
T18): Improvements to Nonemplovee Share-Based Payvment Accounting., Accordingly, the Company has

recorded nonemplovee share-based pavments and stock option costs measured at the date of grant based on
the fair value of the award dunng the vears ended December 31, 2020 and 2019,

Income Taxes

The Company applies ASC 740 Income Taxes (“ASC 7407). Deferred income taxes are recognized for the
tax consequences in future vears of differences between the tax bases of assets and liabilities and their
financial statement reported amounts at each period end. based on enacted tax laws and statutory tax rates
apphcable to the penods in which the differences are expected to affect taxable income. Valuation
allowances are established. when necessary, to reduce deferred tax assets to the amount expected to be
realized. The provision for income taxes represents the tax expense for the penod. if any and the change
during the period in deferred tax assets and habilines.

ASC 740 also provides cntena for the recogmtion, measurement, presentation, and disclosure of uncertain
tax positions. A tax benefit from an uncertain position is recogmzed only if it 1s “more likelv than not™ that
the position 1s sustainable upon examination by the relevant taxing authority based on its techmcal merit,
The Companyv 15 subject to tax in the Umited States ("U.5.") and files tax retums in the U.S. Federal
junsdiction and state jurisdiction. The Company is subject to U.S. Federal, state, and local income tax
examinations by tax authorities for all periods. The Companv currently is not under examination by any tax
authonty

Su uent Events

The Company considers events or transactions that occur after the balance sheets date, but prior to the
1ssuance of the financial statements to provide additional evidence relative to certain estimates or to identify
matters that require additional disclosure. Subsequent events have been evaluated through Apnl 8, 2021,
which is the date the financial statements were issued,
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[n Fr.bruan ?lllﬁ the FASB u.su-:d Acmummg SI'.andmds Upd:m. (“ASU™) 2016-02, Leases (Topic 842),
The new standard establishes a nght-of-use (“ROU") model that requires a lessee to record a ROU asset
and a lease liability, measured on a discounted basis. on the balance sheet for all leases with terms greater
than 12 months, Leases will be classified as either finance or operating, with classification affecting the
pattern of expense recognition in the statements of operations and comprehensive loss. A modified
retrospective transition approach is required for capital and operating leases existing at the date of adoption.,
with certain practical expedients available. The Company 15 currently in the process of evaluating the
potential impact of this new accounting guidance, which is effective for the Company beginning on January
1,2022.

On August 5, 2020, the FASB issued ASU 2020-06—Debi—Debt with Conversion and Other Options
(Subtopic 470-20) and Denvatives and Hedging—Contracts in Entitv’s Own Equity (Subtopic 8 15-4)):
Accounting for Convertible Instruments and Contracts in an Entityv’'s Own Equity. which simplifies the
accounting for certain financial instruments with characteristics of liabilities and equity, including
convertible imstrumenis and contracts on am entity 5 own equity. The ASU is part of the FASB s
simphfication mmtiative, which ams to reduce unnccessary complexity i US. GAAP. The ASU's
amendments are effective for fiscal vears beginning after December 15, 2021, and interim penods within
those fiscal vears. The guidance may be early adopted for fiscal vears beginning after December 13, 2020,
and interim penods within those fiscal vears. The Company is currently evaluating the impact of this new
standard on its financial statements and related disclosures.

The FASB 1ssues ASUs to amend the authontative literature m ASC. There have been a number of ASUs
to date, including those above, that amend the onginal text of ASC. Management believes that those issued
to date either (1) provide supplemental guidance, (1) are techmical corrections, (111) are not applicable to us,
or (iv) are not expected to have a significant impact on our financial statements.

3. INVENTORIES

As of December 31, 2020, and 2019, inventones consist of

As of Year Ended December 31 2020 2019
OTC R Melix products 5 26139 § -

As of December 31, 2020, all inventonies were in-transit. The shipping terms of the inventones were FOB
shipping and therefore, the cost of inventones, including landed costs were capitalized as of vear-end
totahing, $26,139, Due to the inventories being in-transit as of December 31, 2020, the landed costs which
totaled $3.376 was accrued in accounts pavable until completed delivery in January 2021, The Company
had no inventones as of December 31, 2019,

4. OTHER CURRENT ASSETS

As of December 31, 2020, and 2019, other current assets consist of:

As of Year Ended December 31 2020 2019
Security Deposit $ 2521 § -




The Company entered into a 12-month office lease on November 15, 2020, Upon execution of the lease,
the Company was required to pay $3.7%1, which included (1) first month’s prepaid rent of $1,260, (2) last’s
month rent of $1.260, and (3) secunty deposit of $1.260. As of December 31, 2020, the first month’s rent
was recognized as rent expense and the remaining current asset totaled $2,521.

5. PROPERTY AND EQUIPMENT

As of December 31, 2020, and 2019, property and equipment consist of;

As of Year Ended December 31, 2020 2019
Furniture and equipment $ 16038 § 50688
Less: accumulated depreciation 7334 2 844

Frnptrtg and eq_uipmtnh net L 8,704 § 2,544

Depreciatton expense for property and equipment for the vears ended December 31, 2020 and 2019 was
approximately $4.491 and $1,895, respectively.

6. INTANGIBLE ASSETS

The components of intangible assets, net as of December 31, 2020 and 20149, consisted of the following:

As of Year Ended December 31, 2020 2019

Patents $ IGE3RD % 182209
Trademarks 1904 1500
Less: accumulated amoriization 11,168 807
Intangible assets, net S 159,116 % 182,902

Amortization expense was approximately $10.361 and $R807 for the vears ended December 31, 2020 and
20119, respectively.

The Company additionally wrote off on capitalized costs related to the lodine patent application due to the
Company discontinuing its pursuit of completing the application. The wrnitten-off costs of 518886 were
recorded in R&D expense during the vear ended December 31, 2020, No write off were made in 2019,

The following is a rollforward of the Company’s intangible assets and amortization for the vear ended
December 31, 2020

Accumulated
Assets Amortization
Balance at December 31, 2019 £ 183711 % (807)
Additon of new assets 5,439 -
Write-of s (18.886) -
Amortization - (10.361)

Balance at December 31,2020 § 170,284 § (11,168)
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"The tollowing table outlings future amortization expense as of December 31, 2020k

Period  Amortization Expense

2021 % 10,361
2022 10,361
2023 10,361
2024 10361
2025 10,361
Thereafter 107311
Tatal 5 159,116

7. NOTES PAYABLE

Notes payvable consist of the following:

December 31,
Lnng term 2020 December 31, 2019
SBA PPP Loan % 13590 % -
Convertible Notes, net 20,744 -
Total long term debt, net  $ 43,334 % -

Details of notes pavable as of December 31, 2020, are as follows:

Interest Maturity
L{l-rg Term Principal Amount Carrving Value Bt Conversion Priec Dvate
SBA PPF Loan 3 13500 % 13,550 1% MNiA  §15°2022
Comvertible Motes 5 125000 % 29744 L B6 V152022

SBA PPP Loan

The Company received a loan from a Bank in the amount of $15.5300 under the Pavcheck Protection
Program established by the Coronavirus Aid, Relief, and Economic Secunity (CARES) Act, The loan is
subject to a note dated May 15, 2020 and may be forgiven to the extent proceeds of the loan are used for
chgble expenditures such as pavroll and other expenses described in the CARES Act. The loan bears
interest at a rate of 1% and 1s payable m monthly installments of principal and interest over 18 months
beginning 16 months from the date of the note. The loan may be repaid at any tme with no prepavment
penalty.

The Company submitted 1ts loan forgiveness application to Truist in December 2020: and therefore,
payvments are suspended until a formal decision is reached by the lending institution and ultimatelv the
Small Business Administration department. Based on such, the Company has reported the principal amount
plus the accrued monthly mterest within long term notes pavable. The Company received formal approval
of loan forgiveness in the full amount of $13,500, plus any accrued interest on February 4, 2021,
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Convertible Notes

In October 2020, the Company offered a convertible note financing ("Notes™) available exclusively to
accredited investors as defined by Regulation D under the Secuntics Act of 1933, The amount of the
financing was in total $600,000 with a minimum placement of 330,000, The Notes were issued with an
original issue discount (“01D”) and. as such, the purchase price is net of interest from the date of the Note
payvments on the unpaid pnincipal balance at a rate equal to mine percent (9%) overa 24- month peniod. The
Note's outstanding principal and interest will convert into the Company's common shares at a conversion
price of $0.65 per share any time after 1ssuance thereby having an embedded beneficial conversion feature,

In addition. each investor who purchases Notes will receive 100% warrant coverage. Each warrant has a
five-year term and an exercise price equal to $1.40 or 50% premium over the price received by the Company
in next offering, The beneficial conversion feature, if any, and the warrants were recorded to additional
paid-in-capital. The Company allocated the procecds recerved to the notes. the beneficial conversion
feature, and the warrants on a relative fair value basis at the ume of issuance, The total debt discount is
amortized over the life of the notes to interest expense using the straight-line method.

On October 15, 2020, the Company 1ssued $125.000 in convertible notes for consideration of 102,969, the
difference between the proceeds from the notes and principal amounts consists of $22.031 of OID. The
note holder was also issued warrants to purchase 192,308 shares of common stock.

The beneficial conversion feature was valued at the intrinsic value on the issuance date. The intrinsic value
represents the difference between the conversion price and the fair value of the common stock multiplied
by the number of shares into which the note 1s convertible.

We estimated the fair value of the warrants on the 1ssue date using a Black-5choles pncing model with the
following assumptions:

Warrants
Expected term 5 vears
V olatility 95%
Risk free rate 0.12%
Market price b 0.60
Execnse pnice % 1.40

The proceeds of the Notes were allocated to the components as follows:

Proceeds allocated
at issue date

Convertible Notes - Debt $ 18,743
Convertible Notes - Warrants 35005
Beneficial Conversion feature 48321
Total % 102,969
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The interest expense related to the Convertible Notes as of December 31, 2020 was recognized as follows:

For Year Ended December 31, 2020

Interest Expense - OID 5 2344
Interest Expense - BCF 4,169
Interest Expense - Warrants 4488
Total 3 11,001

The remaining discount balance as of December 31, 2020 totaled $19.688 and the expected annual
amortization per vear is as follows:

Period Amortization Expense
2021 5 11250
2022 8438
Total $ 19,688

8. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

Dunng the vear ended December 31, 2019, the Company’s Articles of Incorporation were amended to
increase the number of Common Shares authorized from 20,000,000 to 25,000,000 and provide that
3,000,000 of such shares be a non-voting-class called “Class NV™, each share having a par value of 50.0001,

As of December 31, 2020, and 2019, the Company has issued 10,886,000 shares of our voting class of
common stock.

Common Stock: Class NV

As part of the Regulation Crowd Funding (“Reg CF™). the Board of Directors adopted a resolution that the
Company is authorized to issuc and sell up to 2,500,000 Shares of its Common Stock: Class NV for a prnice
of $0.60 per share. The Class NV shares will be offered in the Reg CF funding and the par value, dividend
and liquidation and other nghts of the Class NV shares shall be the same as the other shares of Common
Stock except that Class NV shares shall not be entitled to a vote on any matters whatsoever and shall not
be considered in calculating a quomm.

Dunng the vear ended December 31, 2019, the Company sold 426,893 shares of Class NV common stock
through its Reg CF. The Company recognized gross proceeds of $212_666 and had a subscnption receivable
of 514,903 related to the sale of these shares as of December 31, 2019, In connection with this offering,
the Company incurred offering costs of $73.460. which reduced additional paid-in capital. The subscription
reccivable of $14.903 was collected subsequent to December 31, 2019,

Dunng the vear ended December 31, 2020, the Company sold 877,135 shares of Class NV common stock
through 1ts Reg CF. The Company recognized gross proceeds of $491.895 and had a subscrniption receivable
of $13 400 related to the sale of these shares as of December 31, 2020, In connection with this offering.
the Company mmcurred offering costs of $144.422, which reduced additional paid-in capital,  The
subscription receivable of $13,400 was collected subsequent to December 31, 2020.
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As of December 31, 2020, and 2019, the Company has 1,304,028 and 426,893 shares of Class NV common
stock 1ssued and outstanding,

Preferred Stock

We have authorized the issuance of 5,000,000 shares of our preferved stock with par value of $0.0001. As
of December 31, 2020, the Company has issued 0 shares of our preferred stock. The Board of Directors 15
expressly authonzed at any ume and from time to time to provide for the issuance of shares of Prefermed
Stock in one or more senes, with such voting powers. full or limited, or without voting powers, and with
such designations. preferences and relative participating. option or other nghts, qualifications, limitations
or restrictions. as shall be fixed and determined in the resolution or resolutions providing for the 1ssuance
thereof adopted by the Board of Directors, and as are not stated and expressed in the Armicles of
Incorporation.

Siock B ‘ompensation

The Company authorized 50,000 shares of its common stock as stock-based compensation for consulting
services of an individual in 2019, The fair value of the services provided which included such shares wall
vest at the rate of 1,390 shares at the end of cach 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. Note that fair
value was determined based on the most recent common stock offering of $0.50 per share. Therefore, the
stock-based compensation 15 recogmzed over the service penod at 50,50 per share and was recorded within
rescarch and development expense within the income statement which totaled $8.340 and $8.340 for the
vears ended December 31, 2020 and 2019, respectivelv. Dunng the vear ended December 31, 2019, the
Company issued the 50 000 shares of common stock upon commencement of services of which $9.015 has
been recorded as a reduction to additional paid-in-capital in the accompanying balance shect and 31,970
shares of common stock were vested as of December 31, 2019, Dunng the year ended December 31, 2020,
$8.340 of the Uncarned-Deferred Compensation was recognized as consulting expense. The remaining
Uneamed-Deferred Compensation included in the additional paid-in-capital balance totaled $675 as of
December 31, 2020. Additionally, 48 650 shares of common stock were vested as of December 31, 2020.

2017 Stock Incentive Plan
The Company has entered into several stock option agreements as of December 31, 2020, A summary of

our stock option activity for the years ended December 31, 2020 and 2019, 15 as follows:

Weighted
avernge Weighted
Weighted remaining ave rage srant
avie rage conilraciual like  dwie Girvalue
MNumber of shares exercise price (vears) per share
Ohutstanding at December 31, 2019 1.275.000 3 &0 672 % 42
Ciranted S0,000 b3 0,600 - 041
Exercsed - - - .
Forleiled or expred - - - -
Outstanding at December 31, 2020 1,325.000 b 0.6 LU 0.71
Exercsable al December 3 1. 2020 |45 682 b 0.57 677 % 042

- A3 -



We estimated the fair value of each option on the grant date using a Black-Scholes option-pricing model
with the following assumptions:

As of Year Ended December 31, 2020 2019
Expected term 4.5 vears 6,25 - 3.5 vears
Volathty 95% O5%

Risk free rate (). 15% 2.6% - L.7%
Marketl price 5 0.60  $0.50 - $0.60
[Exercise price 3 0.60  $0.50 - $0.60

The nsk-free interest rate assumption for options granted 15 based upon observed mierest rates on the United
States government securnities appropnate for the expected term of the Company's emplovee stock options.
The expected term of employvee stock options 15 calculated using the simphified method which takes into
consideration the contractual hife and vesting terms of the options. The Company determined the expected
volatility assumption for options granted using the histonical volatility of comparable public companies’
common stock. The Company will continue to monitor peer companies and other relevant factors used to
measure expected volatlity for future stock option grants. until such time that the Company’s common
stock has enough market history to use listonical volatility, The dividend vield assumption for options
granted 1s based on the Company's history and expectation of dividend pavouts. The Company has never
declared or pand any cash dividends on 1ts common stock. and the Company does not anticipate paving any
cash dividends in the foreseeable future. Management estimated the fair value of common stock through
recent sales, Forfeitures are recorded as they occur.

As part of two of the stock option agreements, the stock option holders were issued put options to sell shares
back to the Company. The holder has the exercise nght to require the Company to repurchase after the
Company raises a specific amount of capital. The value of the shares at the time of exercise of the option s
$0.60 per share, as defined within the agreement. The Company records the estimated fair market value of
the put option at each reporting period based upon the agreement terms. The potential hability associated
with the put option was $31,356 and $19,257 as of December 31, 2020 and 2019, respectively.

The Companv recognized stock option- stock compensation costs in the amount of $109.740 and $59. 593
for the vear ended December 31, 2020 and 2019, respectively. Note that these shares are authornzed with

commaon stock voting rights: however. none of these shares are outstanding or issued as of December 31,
2020,

The remaiming stock compensanon balance to be expensed 1n future vears as of December 31. 2020 totaled
$119,307 and the expected annual expense per vear is as follows:

Stock
Compensation
Period Expense
2021 $ 110,267
2022 9 1040)
Total  $ 119,307




9. INCOME TAXES

The provision for income taxes for the vear ended December 31, 2020 and 2019 consists of the following:

As of Year Ended December 31, 2020 2019
Current tax provision:

Federal 3 - $ -
State - =
Total $ - %

Deferred tax provision:

Federal $  BO421 % 32811

State 19272 T.085

Total $ 99693 § 39896
Valaton allowance (Y9.693)  (39.896)
Total provision for income taxes $ - $ -

Significant components of the Company’s deferred tax assets and liabilities as of December 31, 2020), and
December 31, 2019 are as follows:

As of Year Ended December 31, 2020 2019
Stock Options Expense $ 43927 § 3846
Organizational Costs 4,523 -
Chantable contribution 175 175
Net Operatng Loss Carrviorwards 179782 111372
Valuation Allowance (22B.407)y (115393)
Net deferred tax asset (liability) b - S -

Reconciliation between statutory mcome tax rate and the Company's effective mcome tax provision
{benefit) rate for the vears ended December 31, 2020 and 2019 as follows:

As of Year Ended December 31, 2020 Yo 2019 Yo

Income tax at federal statutory rate ¥ (B4.878) 21% 3 (47.633) 21%
State taxes, net of federal benefit (15.308) 4% (7.657) 3%
Nondeductible stock options expense 28302 -T% 15,060 =7%
Nondeductible organizational costs 4,507 -1% - (1
Nondeductible charitable contnbution - (%o 181 o
Permanent difference - M&E 494 0% 173 (i
NOL Carrviorward 60884 -17% 3989 -18%
Income tax provision (benefit) S - 0% § - 0%

Management assesses the available positive and negative evidence to estimate if sufficient future taxable
income will be generated to use the existing deferred tax assets. On the basis of this ¢valuation, the
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Company has determined that it is more likely than not that the Company will not recognize the benefits of
the federal and state net deferred tax assets, and, as a result, full valuation allowance has been set against
its net deferred tax asscts as of December 31, 2020 and 20119, The amount of the deferred tax asset to be
realized could be adjusted if estimates of future taxable income during the carrvforward period are reduced
or increased.

Bascd on federal tax returns filed, or to be filed, through December 31, 2020, we had available
approximately $739.000 in LS. tax nct operating loss carryforwards, for which for Federal purposes do not
expire, pursuant to the Tax Act, which assesses the utihzation of a Company's net operating loss
carrvforwards resulting from retaining continuity of its business operations and changes within its
ownership structure,

The Company recogmzes the impact of a tax position in the financial statements 1f that position 158 more
likely than not of being sustained on a tax return upon examination by the relevant taxing authonty, based
on the technical merits of the position, As of December 31, 2020 and 2019, the Company had no
unrecogmzed tax benefits.

The Company recogmizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2020 and 2019, the Company had no accrued interest and penalties related to uncertain tax
positions.

The Company is subject to examination for its US federal jurisdictions for cach vear in which a tax return
was filed.

10. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company s operations are subject to a vanety of local and state regulation. Faillure to comply with one
or more of those regulations could result in fines. restrictions on its operauons. or losses of permits that
could result in the Company ceasing operations. As of December 31, 2020 and 2019, there were no
contingencies that could reasonably be expected to have a matenal effect on the results of the Company s
operations.

Litigation and Claims

From time to time, the Company may be mvolved in hitigation relating to claims ansing out of operations
in the nomal course of business. As of December 31, 2020 and 2019, there were no pending or threatened
lawsuits that could reasonably be expected to have a matenal effect on the results of the Companyv’s
operations.

11. RELATED PARTY TRANSACTIONS

A pnncipal sharcholder serving as the Chief Executive Officer (CEQ) entered into an emplovment contract
with the Company for an annual salary of $150.000 plus benefits. The CEO receved a reduced salary of
$40.000 plus $11.258 for her health insurance for the year ended December 31, 2018, During the vear ended
December 31, 2019, the CEO agreed to forego salary until the Company recerves funding in excess of
$750.,000. Please refer to the subsequent events footnote for further discussion on CEO net pay agreement
with the Company once the Company reached targeted funding,.

Sce Note B for related party consulting agreement and non-statutory stock options.
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12. GOING CONCERN

The accompanyving financial statements have been prepared assuming the Company will continue as a going
concemn, The Company has recently commenced revenue generating activities. incurred losses from
operations, and had an accumulated deficit of 81,091,769 and $580,170 as of December 31, 2020 and 2019,
respectively. Losses are expected to continue until such time that Company can design, produce, and sell
its product offerings for which cash flow are sufficient to cover operations. These matiers raise substantial
doubt about the Company s ability to continue as a going concem.

The Company’s ability to continue as a gomng concemn in the next twelve months following the date the
financial statements were available to be 1ssued 15 dependent upon 1ts ability to produce revenues and/or
obtain financing sufficient to meet current and future obligations and deploy such to produce profitable
operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to
satsty its capital needs. Duning the next twelve months, the Company intends to fund its operations through
debt and/or equity financing and revenues from product launches.

There are no assurances that management will be able to raise capital on terms acceptable to the Company.
If it is unable to obtain sufficient amounts of additional capital, it may be required to reduce the scope of
s planned development, which could harm its business, financial condition, and operating results, The
accompanving financial statements do not include any adjustments that might result from these
uncertainiies.

13. SUBSEQUENT EVENTS

On January 1, 2021, the Company granted an employee an option to purchase. in whole or in part. on the
terms provided mn 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 $0.60 per share. Unless carlier terminated. this option shall
expire on December 31, 2030, The option will vest as to 25% of the original number of shares beginming
one vear after the commencement date of January 1, 2021 and as to an additional 2.0833% of the onginal
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.

See Note 7 for forgiveness of PPP,

On March 12, 2021, the Company exccuted a declaration of intent with a manufacturing company in order
for the Company to do the following: (1) to purchase the technical knowledge and the know-how required
to manufacture the Company’s BEECure™ R product in the United States, (2) the perpetual nght to
manufacture the product in the United States and sell it throughout the world, The manufacturer agreed o
these terms based on the Company paving the manufacturer $300,000 based on an agreed upon milestone
schedule for which no payments have been made.

Subsequent to December 31, 2020, under the Company”s convertible note financing plan, the Company
issued $375,000 1in convertible notes for consideration of $307. 500, the difference between the proceeds
from the notes and principal amoun