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

Sano Chemicals, Inc.
905 Innovation Drive
Bryan, TX 77808
https://sanochemicals.com

Up to $4,999 998,30 in Common Stock at $5.43
Minimum Target Amount: $20,000.00

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

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

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

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

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



Company:

Company: Sano Chemicals, Inc.

Address: 905 Innovation Drive, Bryan, TX 77808
state of Incorporation: TX

Date Incorporated: March 01, 2012

Terms:

Equity

Offering Minimum: $20,000.00 | 3,683 shares of Common Stock
Offering Maximum: $4,999,998.30 | 920,810 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: £5.43

Minimum Investment Amount (per investor): $494.13

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.

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

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEOQ"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEOQ for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, s0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subsecriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness ot a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Lovalty Bonus | 30% Bonus Shares

For our long-term allies in innovation, receive bonus shares.

Time-Based Perks

Early Bird 1: Invest 31,000+ within the first 2 weeks | 15% bonus shares

Early Bird 2: Invest $5,000+ within the first 2 weeks | 20% bonus shares

Early Bird 3: Invest 310,000+ within the first 2 weeks | 25% bonus shares

Early Bird 4: Invest $20,000+ within the first 2 weeks | 30% bonus shares

Early Bird 5: Invest $50,000+ within the first 2 weeks | 35% bonus shares
Mid-C ien Perl

Flash Perk 1: Invest $2,500+ between day 35 - 40 and receive 12% bonus shares



Flash Perk 2: Invest $2,500+ between day 60 - 65 and receive 12% bonus shares
Amount-Based Perks

Tier 1 Perk: Invest $494+ | 5% bonus shares

Tier 2 Perk: Invest $1,000+ | 10% bonus shares

Tier 3 Perk: Invest 85,000+ | 12% bonus shares

Tier 4 Perk: Invest $10,000+ | 15% bonus shares

Tier 5 Perk: Invest 525,000+ and receive an invitation to a virtual roundtable discussion with our lead researchers to discuss
the future of biotechnology and healtheare solutions.

Tier 6 Perk: Invest $50,000+ | 20% bonus shares

All the perks provided align with the nature of your business and are designed to incentivize both small and large
investments, fostering growth and innovation within your organization and your field.

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed. Crowdfunding investments
made through a self-directed [RA cannot receive non-bonus share perks due to tax laws. The Internal Revenue Service (IRS)
prohibits self-dealing transactions in which the investor receives an immediate, personal financial gain on investments
owned by their retirement account. As a result, an investor must refuse those non-bonus share perks because they would be
receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Common Stock at $5.43/ share, yvou will receive 110 shares of Common Stock, meaning
you'll own 110 shares for $543. Fractional shares will not be distributed and share bonuses will be determined by rounding
down to the nearest whole share.

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

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

The Company and its Business

Company Overview

Sano Chemicals Inc. ("Sano” or the "Company”) is a clinical-stage biotechnology company developing novel anti-infective
therapeutics, focusing on new chemical entities (NCEs) that have never been FDA-approved. The Company aims to
revolutionize treatment for bacterial and fungal infections, particularly conditions impacting women. Its lead product,
Occidiofungin (OCF), targets recurrent vulvovaginal candidiasis (RVVC), offering a rapid and effective solution compared to
current therapies that are often inadequate and come with severe side effects. OCF's unique mechanism allows for a short,
three-to-five-day treatment with no significant systemic absorption, ensuring patient safety.

Having completed a successful Phase 1 safety trial, Sano Chemicals has secured over $4.1 million from the NIH with an
additional $999,000 expected in 2025 and received Qualified Infectious Disease Product and Fast Track designations from
the FDA. We believe these achievements underscore the potential of OCF to transform women's healthcare and position
Sano Chemicals as a key plaver in the fight against fungal infections.

Sano Chemicals was incorporated on 3/01,/2012 in the state of Texas.
The Company's Intellectual Property

Sano Chemicals, Inc. was granted exclusive rights under U.5. patents related to antifungal and antibacterial compounds

trom both the University of Utah Research Foundation and The Texas A&M University System. Under its Exclusive License
Agreement with the University of Utah Research Foundation, Sano Chemicals pays a $25,000 non-refundable license fee, a
1% running royalty on net sales, and milestone payments of 20,000 upon FDA IND approval and $500,000 upon successful



completion of Phase II clinical trials, along with covering all patent prosecution and maintenance costs. The agreement also
includes a 5,000 per six-month extension fee for diligence milestones. Under its Option Agreement with Texas A&M
University System, dated June 9, 2024, Sano Chemicals pays a $20,000 option fee in two installments and must reimburse
the costs of patent expenses.

Competitors and Industry

Sano Chemicals targets women with recurrent vulvovaginal candidiasis (RVVC), a market of over nine million in the U.5,
and 130 million globally, where existing treatments are often ineffective, costly, and associated with severe side effects.
This unmet need drives demand for curative solutions. Additionally, systemic fungal infections, with mortality rates of 30-
50% and U.S. treatment costs exceeding 2.6 billion in 1998, present another critical market for innovative antifungal
therapies.

sSano's key competitors include Mycovia Pharmaceuticals (Vivjoa™), Cidara Therapeutics, Scynexis, Pfizer's Amplyx, and
F2G, each targeting fungal infections with varying limitations, such as resistance, incomplete spectrums, and complex
regimens.

Sano’s Occidiofungin distinguishes itself with a novel, rapid fungicidal mechanism effective against azole-sensitive and
resistant strains, addressing gaps in current therapies and establishing a competitive edge in the antifungal market.

source:

https://today.wayne.edu/medicine/news,/2018,/07/03/new-study-shows-138-million-women-suffer-from-recurrent-candida-
or-yeast-vaginitis-numbers-expected-to-increase-30164

Current Stage and Roadmap

Sano Chemicals is currently pre-revenue. It is advancing its lead product, Occidiofungin (OCF), through clinical trials,
having completed a Phase 1 safety trial with no significant adverse effects reported. Regulatory support, including QIDP and
Fast Track designations from the FDA, underscores its potential for treating recurrent vulvovaginal candidiasis (RVVC).
Backed by %5 million in funding from the NIH and private investors, Sano is preparing for Phase 2 trials to demonstrate
OCF's efficacy and optimize its treatment regimen, targeting completion by September 2025,

Future plans include establishing partnerships or licensing agreements by late 2025, advancing to Phase 3 trials for
regulatory approval by 2027, and expanding its pipeline to address other fungal infections. This includes developing a
dermal antifungal product, with toxicity studies starting in 2025, and exploring systemic applications of Occidiofungin to
meet broader antifungal needs. The successful completion of these steps we believe can position Sano to bring innovative,
impactful treatments to market.

The Team

Officers and Directors

Name: Stephen Pruett

Stephen Pruett's current primary role is with External Advisory Committee Member for Center of Biomedical Research

Excellence at West Virginia University. Stephen Pruett currently services 40 hours per week hours per week in their role
with the Issuer.

Positions and offices currently held with the issuer:

# Position: Director, Founder, and Principal Toxicologist Scientist, PhD
Dates of Service: January, 2018 - Present
Responsibilities: Dr. Pruett serves as a board member assisting with product and business development activities. He
brings extensive experience in toxicological and efficacy studies for the development of new therapeutics. He helps
with intellectual property negotiations with university partners. Dr. Pruett is also involved with grant preparation for
non-dilutive funding opportunities at state and federal level. Dr. Pruett is compensated through a participation
engagement agreement at a rate of $200/hour that is paid through convertible notes in increments of $25,000 or more.
He works approximately 10 hours per week for Sano Chemicals.

Other business experience in the past three years:

o Emplover: Mississippi State University College of Veterinary Medicine
Title: Professor
Dates of Service: June, 2007 - July, 2024
Responsibilities: From 2007-2019, | was Department Head of the Department of Basic Sciences, M5SU CVM, from 2019-
2021, [ was Interim Associate Dean for Research at MSU CVM. [ established and Directed the MSU COVID-19 testing



lab from 2020-2022. 1 retired as Professor Emeritus in 2024,

Other business experience in the past three years:

= Emplover: External Advisory Committee Member for Center of Biomedical Research Excellence at West Virginia
University
Title: External Advisory Committee Member
Dates of Service: March, 2018 - Present
Responsibilities: Met with the Center of Biomedical Research Excellence in Tumor microenvironment at WVU twice
per year, evaluate accomplishments, and make recommendations for improvement twice per year. He spends
approximately 40 hours per week working for this employer.

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

# Position: Dr. Janice L. Miles DO (Director and Co-CEQ)
Dates of Service: August, 2015 - Present
Responsibilities: Dr. Miles leads women’s health initiatives at Sano Chemicals Inc, where she leads business and
product development of female health products. She is involved in executive decisions pertaining to licensing deals
and resource allocation towards development projects. Dr. Miles is compensated through a participation engagement
agreement at a rate of $600/hour that is paid through convertible notes in increments of $25,000 or more. She works
approximately 15 hours per week for Sano Chemicals.

Other business experience in the past three years:

¢ Emplover: Pulmonary and Sleep Medicine Sleep Lab
Title: Owner, Physician, Sleep Center Director
Dates of Service: October, 1999 - Present
Responsibilities: Provides direct patient care as an independent private practice physician providing pulmonary and
sleep medicine services. She works 30-50 hours per week for this company.

Name: Timothy Hiebert
Timothy Hiebert's current primary role is with the Issuer,
Positions and offices currently held with the issuer:

& Position: MD, DVM Director
Dates of Service: August, 2015 - Present
Responsibilities: Dr. Hiebert has over 30 years of clinical experience with a deep understanding of infectious diseases.
He is an active member of the board of directors and provides his support toward product and business development.
Dir. Hiebert is compensated through a participation engagement agreement at a rate of $600/hour that is paid through
convertible notes in increments of $25,000 or more,

Other business experience in the past three vears:

* Emplover: Self Employed- Private Practice Physician
Title: Private Practice Physician
Dates of Service: June, 1997 - June, 2023
Responsibilities: Nocturnist physician

Name: Shien Lu

Shien Lu's current primary role is with Mississippi State University. Shien Lu currently services Shien works about 5 hours a
week at Sano Chemical, Inc. hours per week in their role with the Issuer,

Positions and offices currently held with the issuer:

= Position: Director and Founder
Dates of Service: January, 2013 - Present



Responsibilities: Dr. Lu serves as a board member assisting with product and business development activities. Dr. Lu
brings extensive experience in research and development of antimicrobial products produced by bacteria. He is also
involved with grant preparation for non-dilutive funding opportunities at state and federal level. Dr. Lu is
compensated through a participation engagement agreement at a rate of $200/hour that is paid through convertible

notes in increments of $25,000 or more.

Other business experience in the past three yvears:

# Employer: Mississippi State University
Title: Professor
Dates of Service: June, 2004 - Present
Responsibilities: A split appointment of teaching (75%) and research (25%) at Mississippi 5tate university.

Name: James Smith

[ames Smith's current primary role is with Texas A&M. James Smith currently services 30 hours per week in their role with
the Issuer.

Positions and offices currently held with the issuer:

# Position: President & Chairman of the Board of Directors, Founder, and Co-CEO, PhD, MBA
Dates of Service: May, 2012 - Present
Responsibilities: Dr. Smith has over 20 years of scientific, operational, strategic and management experience in the
biotech industry. He provides critical insight in the management and execution of all product and business
development efforts. Dr. Smith leads the overall strategy for Sano as well as runs the research and development team
at the Sano Chemicals research facilities in Bryan, TX. Dr. Smith is compensated through a participation engagement
agreement at a rate of $300/hour that is paid through convertible notes in increments of $25,000 or more, working
approximately 20 hours per week in these roles.

Other business experience in the past three years:

* Employer: Texas A&M
Title: Professor
Dates of Service: August, 2009 - Present
Responsibilities: James teaches microbiology, conducts research in the field, and mentors graduate students, fostering
the next generation of scientific talent while advancing knowledge in microbiology, requiring 30-40 hours per week of
work.

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

# Position: Chief Scientific Officer, Director & Founder, PhD, DVM
Dates of Service: March, 2012 - Present
Responsibilities: Dr. Austin is an active member of the board of directors and provides his support toward product and

business development. He has several years of mycology and diagnostic experience and manages key product
development activities. He is also involved with grant preparation for non-dilutive funding opportunities at state and

federal level. Dr. Austin is compensated through a participation engagement agreement at a rate of $200/hour that is
paid through convertible notes in increments of $25,000 or more.

Name: David Goodstein

David Goodstein's current primary role is with David Goodstein LLC. David Goodstein currently services 4 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:

& Position: Fractional Chief Financial Officer
Dates of Service: January, 2024 - Present
Responsibilities: Mr. Goodstein serves as a fractional CFO in which he provides financial forecasting, assists with
audits and bookkeeping. David Goodstein is a fractional CFO and is compensated at a rate of $1,250 / month.



Other business experience in the past three years:

= Emplover: David Goodstein LLC
Title: Founder & CEQ

Dates of Service: August, 2017 - Present
Responsibilities: Fractional CFO for various companies

Name: George Atieg

George Atiee's current primary role is with Icon Clinical Research Inc. George Atiee currently services 5 hours per week in
their role with the Issuer,

Positions and offices currently held with the issuer:

& Position: Chief Medical Officer (Contractor)
Dates of Service: August, 2022 - Present
Responsibilities: Prepare clinical protocols and monitor clinical studies

Other business experience in the past three vears:

* Employer: Icon Clinical Research Inc
Title: Medical and Safety Services Group Doctor of Medicine
Dates of Service: January, 2023 - Present
Responsibilities: Monitor clinical trials

Name: Ravi Orugunty

Ravi Orugunty's current primary role is with Analytical Chemist. Ravi Orugunty currently services 5-10 hours per week
hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

# Position: VP of Product Development
Dates of Service: August, 2019 - Present
Responsibilities: Ravi provides oversight on all product development activities: manufacturing protocols, CRO
oversight, and fundraising

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, "us”, “our”, or the "Company™) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely
retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the
Company. This investment is speculative, illiquid, and involves a high degree of risk, including the possible loss of your
entire investment. We may have difficulty raising additional capital, which could deprive us of the resources necessary to
implement our business plan, which would adversely affect our business, results of operation and financial condition. We
need to raise additional capital to fund the development and commercialization of our product candidates and to operate
our business. The need to raise additional capital is expected to increase as we continue our work research and development
activities and preparation to finish phase 1 and start phase 2 clinical trials for OCF001. In order to support the initiatives
envisioned in our business plan, we will need to raise additional funds through the sale of assets, public or private debt or
equity financing, collaborative relationships or other arrangements. If our operations expand faster or at a higher rate than
currently anticipated, we may require additional capital sooner than we expect. We are unable to provide any assurance or



guarantee that additional capital will be available when needed by our company or that such capital will be available under
terms acceptable to our company or on a timely basis. Our ability to raise additional financing depends on many factors
bevond our control, including the state of capital markets, the market price of our common stock and the development or
prospects for development of competitive products by others. If additional funds are raised through the issuance of equity,
convertible debt or similar securities of our company, the percentage of ownership of our company by our company’s
stockholders will be reduced, our company’s stockholders may experience additional dilution upon conversion, and such
securities may have rights or preferences senior to those of our common stock. The preferential rights granted to the
providers of such additional financing may include preferential rights to payments of dividends, super voting rights, a
liguidation preference, protective provisions preventing certain corporate actions without the consent of the fund
providers, or a combination thereof, We are unable to provide any assurance that additional financing will be available on
terms favorable to us or at all. If adequate funds are not available or are not available on acceptable terms, with limited
capital, we expect to continue to hold research and development of our anti-infective programs and may reduce or slow
research and development activity of our OCFOO1 lead asset. Thus, the unavailability of capital could substantially harm our
business, the results of operations, and financial condition.

Our business projections are only projections

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

Any valuation is difficult to assess

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

The transferability of the Securities yvou are buying is limited

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 the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if you decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in yvou losing money on this investment.

Your investment could be illiguid for a long time

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

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

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

Your information rights are limited with limited post-closing disclosures

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

Some early-stage companies may lack professional guidance

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

If the Company cannot raise sufficient funds it will not succeed
The Company is offering Common Stock in the amount of up to $4,999,998.30 amount in this offering, and may close on any



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

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

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

Terms of subsequent financings may adversely impact yvour investment

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

Management's Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

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

Reliance on a single service or product

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

We may never have an operational product or service

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

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

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

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



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

Supply Chain and Logistics Risks

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

Quality and Safety of our Product and Service

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

Minority Holder; Securities with Voting Rights

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

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

Insufficient Funds

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

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

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

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

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

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

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



We face significant market competition

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

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

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

sano Chemicals, Inc. was formed on 3/1/2012. 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. Sano Chemicals. Inc has incurred
a net loss and has had limited revenues generated since inception, if any. There is no assurance that we will be profitable in
the near future or generate sufficient revenues to pay dividends to our shareholders.

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

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

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

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

Intense Market Competition

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

Vulnerability to Economic Conditions

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

Uncertain Regulatory Landscape

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

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

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

We have pending patent approval’s that might be vulnerable

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

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

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

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

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

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

The Company is vulnerable to hackers and cyber-attacks

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



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

Economic and market conditions

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

Force majeure events

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

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

The Company’s Co-CEOs Are Not Paid Salaries and Have Other Substantial Work Commitments

Sano Chemicals, Inc. (“Sano™ or the “Company™) relies on its Co-CEOs, Dr. Janice Miles and Dr. James Smith, who are
compensated solely through convertible notes rather than a salary. Additionally, both have significant outside
commitments—Dr. Smith works 30 to 40 hours per week as a Professor at Texas A&M, and Dr. Miles operates a private
medical practice, working 30 to 50 hours per week—which may limit their availability to Sano. If they are unable to dedicate
sufficient time or if their compensation is not consistently funded, the Company's operations, growth, and ability to
execute its business plan could be adversely affected.



Ownership and Capital Structure; Rights of the Securities

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

Stockholder HumeINumher of Securities Dwned|"l"_-.rpe of Security Owned|Percentage

The Company's Securities

The Company has authorized Common Stock, Series A Preferred Stock, and Convertible Promissory Notes. As part of the
Regulation Crowdfunding raise, the Company will be offering up to 920,810 of Common Stock.

Common Stock

The amount of security authorized is 15,000,000 with a total of 6,750,000 outstanding.
Voting Rights

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

Voting Rights of Securities Sold in this Offering

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

For further information on this class of securities’ material rights please see the Company’s Amended and Restated
Certificate of Information attached to the Form C Offering Circular as Exhibit F.

Series A Preferred Stock
The amount of security authorized is 3,500,000 with a total of 2,460,000 outstanding.
Voting Rights

One vote per share equal to the number of whole shares of Common Stock into which such holder’s shares of Preferred
Stock could then be converted.

Material Rights

Dividends Rights. No dividends shall be paid on any share of Common Stock unles dividends are simultaneously paid with
respect to each outstanding share of Series A Preferred.

Liguidation Preference. Preferred holders have certain liquidation preferences. Please see Exhibit F for complete details.
Conversion Rights: Preferred holders have certain conversion rights. Please see Exhibit F for complete details.
Protective Provisions: Preferred holders have certain protective rights. Please see Exhibit F for complete details.

Certain shareholders are party to a Shareholder Agreement that grants them certain rights and preferences including a right
of first offer whenever the Company issuances new securities.

Convertible Promissory Notes

The security will convert into The same type of equity securities issued in a qualified financing and the terms of the
Convertible Promissory Notes are outlined below:

Amount outstanding: $743,500.00



Maturity Date: August 01, 2025

Interest Rate: 5.06%

Discount Rate: 20.0%

Valuation Cap: $50,000,000.00

Conversion Trigger: Qualified Financing of at least £2,000,00

Material Rights

Qualified Financing. If the Company closes a Qualified Financing (defined as a capital raise of at least $2,000,000), the Note
will automatically convert into the same type of equity securities issued in that financing.

Conversion Price: 80% of the price per share offered to investors in the Qualified Financing.

No Qualified Financing by Maturity. The principal and interest must be repaid in cash, or, at the Holder's option, converted
into equity at 80% of the price per share based on the £50,000,000 valuation cap.

Subordination to Senior Indebtedness. The Note is subordinate to the Company’s Senior Indebtedness, which includes bank
loans, capital leases, and other priority obligations.

Priority Over Equity Holders. As a debt instrument, the Note has priority over all equity securities of the Company,
including common and preferred stock, in the event of liquidation or dissolution.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, yvou have granted your votes by proxy to the CED of the Company.
Even if you were to receive control of your voting rights, as a minority holder, 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 vou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in the number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, or angel investment), employees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the Company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution,
with a reduction in the amount earned per share (though this typically occurs only if the Company offers dividends, and
most early-stage companies are unlikely to offer dividends, preferring to invest any earnings into the Company).

Transferability of securities

For a year, the securities can only be resold:
« Inan PO,
« Tothe company;
#* Toan accredited investor; and

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

Recent Offerings of Securities

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

& Type of security sold; Convertible Note
Final amount sold: $25,000.00

Use of proceeds: Clinical Development and Labor
Date: August 01, 2024
Offering exemption relied upon: Section 4(a)(2)

* Type of security sold: Convertible Note



Final amount sold: $25,000.00

Use of proceeds: Clinical Development and Labor
Date: August 01, 2024

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note

Final amount sold: $25,000.00

Use of proceeds: Clinical Development and Labor
Date: August 16, 2024

Offering exemption relied upon: Section 4{a)2)

Type of security sold: Convertible Note

Final amount sold: $25,000.00

Use of proceeds: Clinical Development and Labor
Date: August 16, 2024

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note

Final amount sold: $90,000.00

Use of proceeds: Clinical Development and Labor
Date: August 16, 2024

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note

Final amount sold: $25,000.00

Use of proceeds: Clinical Development and Labor
Date: August 16, 2024

Offering exemption relied upon: Section 4a)2)

Type of security sold: Convertible Note

Final amount sold: $25,000.00

Use of proceeds: Clinical Development and Labor
Date: August 16, 2024

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note

Final amount sold: $25,000.00

Use of proceeds: Clinical Development and Labor
Date: August 16, 2025

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note

Final amount sold: $25,000.00

Use of proceeds: Clinical Development and Labor_
Date: August 16, 2024

Offering exemption relied upon: Section 4a)(2)

Type of security sold: Convertible Note

Final amount sold: $50,000.00

Use of proceeds: Clinical Development and Labor
Date: September 07, 2024

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note

Final amount sold: $300,000.00

Use of proceeds: Clinical Development and Labor
Date: August 27, 2024

Offering exemption relied upon: Section 4(a)(2)

Type of security sold: Convertible Note

Final amount sold: $103,500.00

Use of proceeds: Clinical Development and Labor
Date: December 05, 2024

Offering exemption relied upon: Section 4{a)2)



Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

Revenue

Revenue for fiscal vear 2022 was 295,025 compared to in fiscal vear 2023.

Remaining Grant Funds were spent in 2022 with no Grant Revenue in 2023,

Cost of Sales

Cost of Sales for fiscal year 2022 was $250,759 compared to 263,243 in fiscal year 2025.
Cost of Sales were relatively comparable year to year.

Gross Margins

Gross margins for fiscal vear 2022 were $44,256. compared to $-263,245.

There was no Grant Revenue in 2023,

Expenses

Expenses for fiscal yvear 2022 were $372,966 compared to $327,509 in fiscal vear 2023,

The two biggest differences were about 100K spent in 2022 for Research Contracts - Bioneeds offset in 2023 with about 30K
spent in Professional Fees for ERTC recovery service.

Historical results and cash flows:
Historical Results & Cash Flows

The Company is currently in research and development and pre-revenue. We are of the opinion the historical cash flows |
will not] be indicative of the revenue and cash flows expected for the tuture because fewer Grant Funds approved for far in
2024/25. Past cash was primarily generated through equity investments and government grants. Our goal is to complete
Phase 1 MAD and Phase 2a clinical trials on the RVVC drug product. We have gained FDA approval for Phase 1 studies, Fast-
Track and QIDP designations. Phase 1 SAD studies have been completed.

Ligquidity and Capital Resources

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

As of January 2025, the Company has capital resources available in the form of NIAID grant with remaining funds of a line
of credit for $254,136.12 from the Federal Payment Management System, and capital contribution in the amount of
480,000 in 2024, and $122,886.37 cash on hand.

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?)

We believe the funds of this campaign are not critical to our company operations. Crowdfunding is one mechanism Sano
Chemicals, Inc. will employ to raise funds to maintain company operations while meeting development milestones.
Additional non-dilutive funding opportunities exist through government grants and contracts.



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

We believe the funds from this campaign are not necessary to the viability of the Company. Of the total funds that our
Company has, 97% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.
Raising the maximum funding goal will enable Sano Chemicals to meet a critical milestone for RVVC drug products to
possibly enter a pharmaceutical license agreement.

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

[f the Company raises the minimum funding goal of $15,000, we anticipate the Company will be able to operate for 1 year.
This is based on a current monthly burn rate of $20,000 for expenses related to R&D ($12,000/mo; research staff and
research supplies and operational expenses $8,000/mo; facility and intellectual property expenses.)

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

If the Company raises the maximum funding goal, we anticipate the Company will be able to operate for 4 years. This is
based on a projected monthly burn rate of $50,000 for expenses related to R&D (342,000/mo; research staff and research
supplies and operational expenses $8,000/mo; facility and intellectual property expenses.) Approximately 60% of the
maximum funding goal raised will be used to support clinical trials.

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

Currently, the Company has contemplated additional future sources of capital including through a participation agreement
passed by the board of directors on August 16 2024 that provides a means for members to infuse additional capital into the
Company. Non-dilutive sources are available as well through federal grants and contracts.

Indebtedness

# Creditor: Convertible Promissory Notes
Amount Owed: $743,500.00
Interest Rate: 5.06%
Maturity Date: August 01, 2025
Qualified Financing: If the Company closes a Qualified Financing (defined as a capital raise of at least $2,000,000), the
Note will automatically convert into the same type of equity securities issued in that financing. Conversion Price: 80%
of the price per share offered to investors in the Qualified Financing. No Qualified Financing by Maturity: The
principal and interest must be repaid in cash, or, at the Holder's option, converted into equity at 80% of the price per
share based on the $50,000,000 valuation cap. Subordination to Senior Indebtedness: The Note is subordinate to the
Company's Senior Indebtedness, which includes bank loans, capital leases, and other priority obligations.

Related Party Transactions

= Name of Person: George Atiee
Relationship to Company: Officer
MNature / amount of interest in the transaction: George Atiee invested $50,000 in Sano Chemicals Inc. through two
$25,000 convertible promissory notes issued on August 1, 2024,
Material Terms: The notes accrue 5.06% simple interest and mature on August 1, 2025, converting into equity at 80%
of the price per share in a Qualified Financing {(minimum $2,000,000 raised) or at 80% of the price per share of then-
outstanding equity securities at maturity. The notes are unsecured, pari passu with other convertible notes, and
subordinated to Senior Indebtedness, with a 20% prepayment penalty if repaid early.

* Name of Person: Janice Miles & Timothy Hiebert
Relationship to Company: Directors, 20%+ Owners (jointly) and Officer (Janice only)
Mature / amount of interest in the transaction: Janice Miles & Timothy Hiebert jointly invested $140,000 in Sano
Chemicals Inc. through three convertible promissory notes (two for $25,000 and one for $90,000) issued on August 16,
2024,
Material Terms: The notes bear 5.06% simple interest, mature on August 16, 2025, and automatically convert into
equity at 80% of the price per share in a Qualified Financing or at 80% of the price per share of then-outstanding
equity securities at maturity. They are unsecured, pari passu with other convertible notes, and subordinated to Senior
Indebtedness, with a 20% prepayment penalty if repaid early.



Valuation

Pre-Money Valuation: $50,010,300.00
Valuation Details:
This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) all
preferred stock is converted to common stock; (ii) all outstanding options and warrants are exercised; and (iii) any shares
reserved for issuance under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $743,500 in Convertible promissory notes outstanding. Please refer to the Company Securities section of the
Offering Memorandum for further details regarding current outstanding convertible securities which may affect your
ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of 320,000.00 we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& StartEngine Service Fees
75.0%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

& Research & Development
12.0%
We will use 12% of the funds raised for market and customer research, new product development and market testing.

* Marketing
7.5%
We will use 7.50% of the funds to market the crowdfunding campaign.

If we raise the over allotment amount of $4,999 998,30, we plan to use these proceeds as follows:

* StartEngine Platform Fees
5.5%

o Research & Development
44.0%
We will use 44% of the funds raised for market and customer research, new product development and market testing.

* Inventory
7.0%
We will use 7% of the funds raised to purchase inventory for the Company’s RVVC drug product in preparation of
completing proof of concept clinical trials.

* Company Employment
22.0%
We will use 22% of the funds to hire key personnel for daily operations, including the following roles: Research
Scientists and Clinical Support Staftf. Wages to be commensurate with training, experience and position.

& Working Capital
12.0%
We will use 12% of the funds for working capital to cover expenses for the intellectual property patent costs as well as
ongoing day-to-day operations of the Company.

& Narketing
9.5%

We will use 9.5% of the funds to market the crowdfunding campaign.

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



Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

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

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

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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THOMPSON, DERRIG & CRrAIG, P.C.

Certified Public Accountants

INDEPENDENT AUDITOR’S REPORT

To the Board of Directors and Stockholders of
Sano Chemicals, Inc.

Opinion

We have audited the accompanying financial statements of Sano Chemicals, Inc. (a Texas
corporation), which comprise the balance sheet as of December 31, 2023, and the related
statements of income and retained earnings, and cash flows for the year then ended, and the related
notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Sano Chemicals, Inc. as of December 31, 2023, and the results of
operations and its cash flows for the years then ended in accordance with accounting principles
generally accepted in the United States of America,

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United
States of America. Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our report. We are required to
be independent of Sano Chemicals, Inec. and to meet our other ethical responsibilities in accordance
with the relevant ethical requirements relating to our audit. We believe that the audit evidence we
have obtamed 1s sufficient and appropnate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

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

In preparing the financial statements, management 1s required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about Sano Chemical,
Inc.’s ability to continue as a going concern within one year after the date that the financial
statements are available to be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to i1ssue an auditor’s report
that includes our opinion. Reasonable assurance 15 a high level of assurance but 1s not absolute
assurance and therefore 15 not a guarantee that an audit conducted in accordance with generally
accepted auditing standards will always detect a material misstatement when it exists. The risk of
not detecting a material misstatement resulting from fraud 1s higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the

Ronnie Craig, CPA | Dhillard Leverkuhn, CPA
Lyn kuciemba, CPA | James Larkin, CPA Al Tavler, CPA | R. Logan Kendrick, CPA, ABY

1568 COPPERFIELD PARKWAY, COLLEGE STATION, TX 77845 HTTPS://TDC.CPA/ Q70.260.9696




override of internal control. Misstatements, including omissions, are considered material if there
is a substantial likelihood that, individually or in the aggregate, they would influence the judgment
made by a reasonable user based on the financial statements,

In performing an audit in accordance with generally accepted auditing standards, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and
disclosures in the financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropnate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of Sano Chemicals, Inc.’s internal control. Accordingly, no
such opinion 1s expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluate the overall
presentation of the financial statements.,

Conclude whether, in our judgment, there are conditions or events, considered n the
aggregate, that raise substantial doubt about Sano Chemicals, Inc.’s ability to continue as
a going concern for a reasonable period of time.

We are required to communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control related matters that we identified during the audit.

THOMPSON, DERRIG & CRAIG, P.C.
November 2, 2024



SANO CHEMICALS, INC.
BALANCE SHEET
DECEMBER 31, 2023

ASSETS
Current assets
Cash and cash equivalents

Prepaid expenses
Total current assets

Fixed assets
Equipment
Accumulated depreciation
Met fixed assets

Other non-current assets
Security deposits
Prepaid expenses
Operating lease nght-of-use assets
Net other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable
Payroll liabilites
Accrued expenses
Current portion of operating lease liabilities
Total current liabilities

Long-term habilities
Operating lease liabilities, net of current portion
Total long-term habilities

Total liabilities

Stockholder's equity
Preferred stock, $.001 par value, 152 shares authorized,
152 shares issued and oustanding
Common stock, $.001 par value, 1500 shares authorized,
675 shares 1ssued and outstanding
Capital Stock - SAFE
Retained earnings
Total stockholders' equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

360,124
2,520

562,644

270,988
(131,937)

139,051

1.000
6,700
46,227

53,927

755,622

12,348
5,422
6,150

44,171

68,091

2,056

2,056
70,147

1,000,000

675
710,000
(1,025,200)

685.475

$

755,622

See independent auditor's report and notes to the financial statements,
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SANO CHEMICALS, INC.
STATEMENT OF INCOME AND RETAINED EARNINGS
FOR THE YEAR ENDED DECEMBER 31, 2023

REVENUE
Grant revenue b -
Total revenue -

EXPENSES
Production expenses:
Salaries and payroll taxes 221,602
Materials, supplies and other 40,853
Contract services TEE
Total production expenses 263,243
General and administrative expenses:
Rent 77.550
Repairs and maintenance 15,984
Depreciation 27,099
Legal and professional fees 70,359
Licensing fees 3,721
Salaries and related 47.401
Miscellaneous 3.695
Operating 81,700
Total general and administrative expenses 327,509
Total expenses 590,752
Net income (loss) from operations (590,752)
Other income 198,121
Net income (loss) (392.631)
Retained earnings, beginning of year (632,569)
Retained earnings, end of year b (1,025,200)

See independent auditor's report and accompanying notes to the financial statements.
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SANO CHEMICALS, INC.
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2023

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) $ (392.631)
Adjustments to reconcile change in net assets to

cash provided by operating activities:

Depreciation 27.099
Change in:
Prepaid expenses 2.640
Operating lease right-of-use assets 75,340
Payables and accruals (44,252)
Accrued expenses 1,630)
Operating lease Labilities (75.340)
Met cash provided by (used in) operating activities (405,494)

CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from SAFE Agreement 500,000

Net cash provided by (used in) investing activities 500,000
MNet change in cash and cash equivalents 94,506
Cash and cash equivalents, beginning of year 465,615
Cash and cash equivalents, end of year b 560,124

See independent auditor's report and accompanying notes to the financial statements.
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SANO CHEMICALS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2023

Note 1 — Overview of the Company and Operations

Sano Chemicals, Inc. (the Company) was incorporated in 2012, pursuant to the laws of the State of
Texas. The Company is engaged in the development of novel compounds for the treatment of
infectious diseases and cancer, making first-in-class treatment options available to the public
through rigorous and ambitious research and development endeavors.

Note 2 - Summary of Significant Accounting Policies

Basis of accounting

The financial statements of the Company are prepared in accordance with generally accepted
accounting principles. Income and expenses are reported on the accrual basis, and accordingly
income 1s recognized when earned and expenses are recognized when incurred.

Cash and cash equivalents

For purposes of reporting cash flows, the Company considers all highly liguid instruments with an
initial maturity of less than twelve months to be cash equivalents.

Fixed assets

Fixed assets are stated at cost and depreciated using the straight-line method. Equipment is
capitalized if it has a cost of $5,000 or more. The assets are depreciated over the estimated useful
lives, which 15 generally considered 10 years for equipment. Repairs and maintenance that do not
significantly increase the useful hife of an asset are expensed as incurred.

Income taxes

The Company believes it has appropriate support for any tax positions taken, and as such, does not
have any uncertain tax positions that are material to the financial statements. The Company’s
income tax returns remain subject to examination by major tax jurisdictions for 3 years after filing.

As of December 31, 2023, the Company had no deferred tax assets or habilities,

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statement. Actual results could differ from those estimates,

See independent auditor’s report
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SANO CHEMICALS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2023
Note 2 - Summary of Significant Accounting Policies (continued)

Research and development costs

The Company has multiple agreements with various universities to license patented technology for
use in its research and development. The license fees are inherent in the continuation of the
business and thus are charged to expense as mcurred.

SAFE Note

The Company issued a Simple Agreement for Future Equity (“SAFE”) note to investors during
2022 and 2023. The SAFE note provides the investor the right to certain shares of the Company’s
preferred stock upon equity financing. The Company determined that the SAFE note is not a legal
form of debt (1.e. no creditor’s rights), and therefore will record the note as capital stock. See note
6 for more information.

Leases

Sano leases its research and office space. The Company determines if an arrangement is a lease, or
contains a lease, at the inception of a contract and when the terms of an existing contract are
changed. Operating leases are included in operating ROU assets as well as current and long-term
lease lLiabilities.

The Company recognizes an ROU asset and a lease liability at the commencement date of the
lease. The ROU asset and lease hability 1s imnally and subsequently recogmized based on the
present value of lease payments over the lease term. All fixed and vanable non-lease components
are expensed as incurred. The discount rate for operating leases represents the risk-free rate using
a period comparable with that of the individual lease term on the commencement date of the lease.

Note 3 — Concentrations

At various times in the course of a vear, the amount of cash equivalents on deposit with banks
exceeds the FDIC insured limit of $250,000. The Company has not experienced any losses in
connection with these accounts and believes it is not exposed to any significant credit risk on cash
and cash equivalents. As of December 31, 2023, approximately 55% of the Company’s cash and
cash equivalents was uninsured.

Note 4 — Related Party Transactions
Jim Smith owns 150 shares of the authorized common stock. Janice Miles owns 246 shares of

preferred stock. Mr. Smith and Ms. Miles are considered part of the management of the Company.
Ms. Miles also made a $500,000 investment in the Company as discussed in Note 6.

See independent auditor’s report
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SANO CHEMICALS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2023

Note 5 — Operating Leases

Sano has two operating leases for its office and lab space. The Company’s leases have remaining
lease terms as seen in the schedule of maturities.

The following summanizes the weighted average remaiming lease term and discount rates as of
December 31, 2023;

Weighted average remaming lease term
Operating lease 1.1

Weighted average discount rate
Operating lease 1.00%

The maturities of lease liabilities as of December 31, 2023 were as follows:

2024 5 44,171
2025 2,395
46,566
Less mputed interest (339)
$ 46,227

The following summarizes the line items in the income statement that include the components of
lease expense for the year ended December 31, 2023:

Operating lease costs ncluded i general &
administrative expenses $ 73,120

Note 6 — Stockholders’ Equity

During the year ended December 31, 2023, there were no additional preferred or common shares
issued. Preferred stockholders have wvoting rights and conversion options based on the terms
outlined in the Company’s amended and restated certificate of formation, which became effective
upon the initial sale of preferred stock in 2016.

The Company issued an additional Simple Agreement for Future Equity (“SAFE”) note to
investors in exchange for $500,000. The SAFE note allows the investors to participate in future
equity financing that involves preferred shares of the Company’s stock. The SAFE note includes a
provision allowing for cash redemption upon the occurrence of a change of control, which is
outside the control of the Company, equal to the “cash-out amount™ or the “conversion amount™ as
defined in the agreement.

See independent auditor’s report
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SANO CHEMICALS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2023

Note 7 — Executive Bonus Agreements

During the year ending December 31, 2022, the Company entered into an agreement with several
company executives to provide bonus compensation contingent upon achieving various research
milestones and funding objectives. The agreement allows for up to $960,000 of compensation to
be paid out upon execution of three distinct research milestones and the Company securing 510
million of Series B or other investment funding. As of December 31, 2023, the Company had
achieved all three research milestones but had only secured approximately $2.1 million of
investment funding. Due to uncertainty surrounding the Company’s ability to meet the funding
criteria required to satisfy the executive bonus agreement, no amounts have been accrued on the
financial statements. As of the date of this report, management is unable to reasonably determine
the likelihood or timing of the Company achieving the funding requirement.

Note 8 — Employee Retention Credit

Under the provisions of the Coronavirus Aid, Relief, and Economic Security (CARES) Act,
eligible employers may apply for a refundable tax credit against the emplover’s share of social
security taxes, subject to certain criteria. In June 2023, the Company received a total refund of
$196,766. For the year ended December 31, 2023, the total amount was recognized as other
income on the statement of income and retained earnings. Additionally, $34.762 in related
expenses were recognized as legal and professional fees on the statement of income and retained
carnings for the year ended December 31, 2023,

Note 9 — Subsequent Events

As of the date of this report, Management has raised approximately $780,000 of additional
funding, consisting of $480.000 of convertible debt/equity and a $300,000 grant. The Company
has evaluated subsequent events through November 2, 2024 the date the financial statements were
available to be issued.

See independent auditor’s report
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THOMPSON, DERRIG & CRrAIG, P.C.

Certified Public Accountants

INDEPENDENT AUDITOR’S REPORT

To the Board of Directors and Stockholders of

Sano Chemicals, Inc.

Opinion

We have audited the accompanying financial statements of Sano Chemicals, Inc. (a Texas corporation),
which comprise the balance sheet as of December 31, 2022, and the related statements of income and
retained earnings, and cash flows for the year then ended, and the related notes to the financial statements.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Sano Chemicals, Inc. as of December 31, 2022, and the results of operations and its cash flows
for the years then ended in accordance with accounting principles generally accepted in the United States
of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America. Our responsibilities under those standards are further described in the Auditor’s Responsibilities
for the Audit of the Financial Statements section of our report. We are required to be independent of Sano
Chemicals, Inc. and to meet our other ethical responsibilities in accordance with the relevant ethical
requirements relating to our audit, We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion,

Emphasis of Matter

As discussed in Note 2 to the financial statements, Sano Chemicals, Inc. has adopted Financial Accounting
Standards Board (FASB) Accounting Standards Update (ASU) No. 2016-02, Leases (Topic 842). The
amendments in this update require businesses that lease assets to recognize on the balance sheets the assets
and liabilities for the rights and obligations created by the leases. A lessee is required to recognize assets
and habilities for leases with terms of more than 12 months. The amendments are effective for private
companies and private not-for-profit organizations for years beginning after December 15, 2021, with early
adoption permitted.

Responsibilities of Management for the Financial Statements

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

In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about Sano Chemical, Inc.’s ability to
continue as a going concern within one year after the date that the financial statements are available to be
issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to 15sue an auditor’s report that includes our
opinion. Reasonable assurance i1s a high level of assurance but is not absolute assurance and therefore 1s not
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a guarantee that an audit conducted in accordance with generally accepted auditing standards will always
detect a material misstatement when it exists. The risk of not detecting a material misstatement resulting
from fraud 1s higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control. Misstatements, including omissions, are
considered material if there 1s a substantial likelihood that, individually or in the aggregate, they would
influence the judgment made by a reasonable user based on the financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:
* Exercise professional judgment and maintain professional skepticism throughout the audit.

o Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, and design and perform audit procedures responsive to those risks. Such procedures
include examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements.

e  Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of Sano Chemicals, Inc. internal control. Accordingly, no such opinion is expressed.

e Evaluate the appropnateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.

» (Conclude whether, in our judgment, there are conditions or events, considered in the aggregate,
that raise substantial doubt about Sano Chemicals, Inc. ability to continue as a going concern for a
reasonable period of time,

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control related matters
that we identified during the audit.

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued our report dated November
8, 2023, on our consideration of the Sano Chemicals, Inc.’s internal control over financial reporting and
on our tests of its compliance with certain provisions of laws, regulations, contracts, and grant agreements
and other matters. The purpose of that report is to describe the scope of our testing of internal control
over financial reporting and compliance and the results of that testing, and not to provide an opinion on
internal control over financial reporting or on comphiance. That report i1s an integral part of an audit
performed in accordance with Government Auditing Standards in considering Sano Chemicals, Inc.’s
internal control over financial reporting and compliance.

Thempoor, Derriz Se Coni, P

THOMPSON, DERRIG & CRAIG, P.C.
MNovember &, 2023



SANO CHEMICALS, INC.
BALANCE SHEET
DECEMBER 31, 2022

ASSETS
Current assets
Cash and cash equivalents

Prepaid expenses
Total current assets

Fixed assets
Equipment
Accumulated depreciation
Met fixed assets

Other non-current assets
Security deposits
Prepaid expenses
Operating lease nght-of-use assets
Net other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable
Payroll liabilites
Accrued expenses
Current portion of operating lease liabilities
Total current liabilities

Long-term habilities
Operating lease liabilities, net of current portion
Total long-term habilities

Total liabilities

Stockholder's equity
Preferred stock, $.001 par value, 152 shares authorized,
152 shares issued and oustanding
Common stock, $.001 par value, 1500 shares authorized,
675 shares 1ssued and outstanding
Capital Stock - SAFE
Retained earnings
Total stockholders' equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

See independent auditor's report and notes to the financial statements,
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463,618
5,160

470,778

270,988
(104,538)

166,150

1.000
6,700
121,567

129,267

766,195

56,600
5,422
4,500

76,054

142,576

45,513

45,513
188,089

1,000,000

675
210,000
(632,569)

578.106

$

766,195



SANO CHEMICALS, INC,
STATEMENT OF INCOME AND RETAINED EARNINGS
FOR THE YEAR ENDED DECEMBER 31, 2022

4

REVENUE
Grant revenue $ 295,025
Total revenue 205,025
EXPENSES
Production expenses:
Salaries and payroll taxes 202,564
Materials, supplies and other 47,895
Contract services 300
Total production expenses 250,759
General and administrative expenses:
Rent 71,800
Repairs and maintenance 13,801
Depreciation 27.099
Licensing fees 99
Salaries and related 49 990
Miscellaneous 1.410
Operating 208,797
Total general and administrative expenses 372,996
Total expenses 623,755
Met income (loss) from operations (328.730)
Other income - donations 271,755
Net income (loss) (56,975)
Retained earnings, beginning of year (575,594)
Retained earnings, end of year h] (632,569)

See independent auditor's report and accompanying notes to the financial statements.



SANO CHEMICALS, INC.
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2022

CASH FLOWS FROM OPERATING ACTIVITIES
Net income (loss) $ (56,975)
Adjustments to reconcile change in net assets to

cash provided by operating activities:

Depreciation 27.099

Change in:
Prepaid expenses 7.215
Payables and accruals 46,707
Net cash provided by (used in) operating activities 24046

CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from SAFE Agreement 210,000

Met cash provided by (used in) investing activities 210,000
Net change in cash and cash equivalents 234,046
Cash and cash equivalents, beginning of year 231,572
Cash and cash equivalents, end of vear $ 465,618

See independent auditor's report and accompanying notes to the financial statements.
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SANO CHEMICALS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2022

Note 1 — Overview of the Company and Operations

Sano Chemicals, Inc. (the Company) was incorporated on March 1, 2012, pursuant to the laws of
the State of Texas. The Company is engaged in the research and development of antibacterial and
antifungal treatment options that promote a healthy and sustainable environment. The Company
has been awarded a grant from the National Institutes of Health (NIH), which operates under the
LS. Department of Health & Human Services (HHS), that funds the majority of the Company’s
operations through reimbursement of allowable costs,

Note 2 - Summary of Significant Accounting Policies

Basis of accounting

The financial statements of the Company are prepared in accordance with generally accepted
accounting principles. Income and expenses are reported on the accrual basis, and accordingly
income is recognized when earned and expenses are recognized when incurred.

Cash and cash equivalents

For purposes of reporting cash flows, the Company considers all highly liquid instruments with an
initial maturity of less than twelve months to be cash equivalents.

Fixed assets

Fixed assets are stated at cost and depreciated using the straight-line method. Equipment 1s
capitalized if 1t has a cost of $5,000 or more. The assets are depreciated over the estimated useful
lives, which 1s considered 10 vears for equipment. Repairs and maintenance that do not

significantly increase the useful life of an asset are expensed as incurred.

Income taxes

The Company believes 1t has appropnate support for any tax positions taken, and as such, does not
have any uncertain tax positions that are material to the financial statements. The Company’s
income tax returns remain subject to examination by major tax jurisdictions for 3 years after filing.
As of December 31, 2022, the Company had no deferred tax assets or liabilities.

Use of estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
financial statement. Actual results could differ from those estimates.

See independent auditor’s report
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SANO CHEMICALS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2022
Note 2 - Summary of Significant Accounting Policies (continued)

Research and development costs

The Company has multiple agreements with various universities to license patented technology for
use in its research and development. The license fees are inherent in the continuation of the
business and thus are charged to expense as mcurred.

New Accounting Standard

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842), which supersedes existing
guidance for accounting for leases under Topic 840, Leases. The FASB also subsequently issued
additional related ASUs, which amend and clarify Topic 842. The most significant change in the
new leasing guidance 1s the requirement to recognize right-of-use (ROU) assets and lease
liabilities for operating leases on the balance sheet,

The Company elected to adopt these ASUs, effective January 1, 2022 and recognized and
measured leases existing at January 1, 2022 (the beginning of the period of adoption) through a
cumulative effect adjustment. The ASU and subsequent amendments require lessees to recognize
assets and habilities on the balance sheet for all leases with a term of greater than 12 months and
disclosure of certain quantitative and gqualitative information pertaining to the entity’s leasing
arrangements. The additional lease disclosures can be found in Note 5.

The standard had a material impact on the balance sheet but did not have an impact on the
statement ol income and retained earnings, nor the statement of cash flows. The most significant
impact was the recognition of the right-of-use assets and lease habilities for operating leases. As a
result of the adoption of the new standard, the Company recognized on January 1, 2022 an
operating lease right-of-use asset of $192,896 and corresponding lease liability of $192,896.

SAFE Note

The Company issued a Simple Agreement for Future Equity ("SAFE™) note to investors during
August 2022, The SAFE note provides the investor the right to certain shares of the Company’s
preferred stock upon equity financing. The Company determined that the SAFE note is not a legal
form of debt (i.e. no creditor’s rights), and therefore will record the note as capital stock. See note
b for more information.

Leases

Sano leases its research and office space. The Company determines if an arrangement is a lease, or
contains a lease, at the inception of a confract and when the terms of an existing contract are
changed. Operating leases are included in operating ROU assets as well as current and long-term
lease habilities.

The Company recognizes an ROU asset and a lease liability at the commencement date of the
lease. The ROU asset and lease liability is initially and subsequently recognized based on the
See independent auditor’s report
7



SANO CHEMICALS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2022
present value of lease payments over the lease term. All fixed and variable non-lease components
are expensed as incurred. The discount rate for operating leases represents the nsk-free rate using
a period comparable with that of the individual lease term on the commencement date of the lease.

Note 3 — Concentrations

The Company receives substantially all of its revenue from the aforementioned grant award
contract with NIH.,

As of December 31, 2022, the Company had $215,618 in excess of the FDIC insured limit at a
banking institution.

Note 4 — Related Party Transactions

Jim Smith and Josh Jeanson own 150 and 112 shares, respectively. of the authorized common
stock. Mr. Smith and Mr. Jeanson are considered part of the management of the Company.

Note 5 — Operating Leases

Sano has two operating leases for its office and lab space. The Company’s leases have remaining
lease terms as seen in the schedule of maturities.

The following summanizes the line items in the balance sheet which include amounts for operating
leases as of December 31, 2022:

Operating lease

Operating lease right-of-use assets 5 121,567
Current liabilities $ 76,054
Operating lease habilities 45,513

Total operating lease liabilities $ 121,567

The following summarizes the weighted average remamning lease term and discount rates as of
December 31, 2022:

Weighted average remaming lease term
Operating lease 1.6

Weighted average discount rate
Operating kease 0.72%

See independent auditor’s report
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SANO CHEMICALS, INC.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2022
Note 5 — Operating Leases (continued)

The maturities of lease liabilities as of December 31, 2022 were as follows:

2023 h 76,054
2024 44,171
2025 2527
122,752
Less mputed nterest (1,185)
5 121,567

The following summarizes the line items in the income statement that include the components of
lease expense for the year ended December 31, 2022:

Operating lease costs included in general &
administrative expenses b 71,800

The following summarizes cash flow information related to leases for the year ended December
31, 2022:

(Cash paid for amounts included in the measurement
of lease labilities:
Operating cash flows from operating lease b 71,800

Lease assets obtained in exchange for lease obligations:
Operating lease $ 192,986

Note 6 — Stockholders’ Equity

During the year ended December 31, 2022, there were no additional preferred or common shares
issued. Preferred stockholders have voting rights and conversion options based on the terms
outlined in the Company’s amended and restated certificate of formation, which became effective
upon the initial sale of preferred stock in 2016.

The Company issued a Simple Agreement for Future Equity (“SAFE") note to investors in
exchange for 5210,000. The SAFE note allows the mvestors to participate in future equity
financing that involves preferred shares of the Company’s stock. The SAFE note includes a
provision allowing for cash redemption upon the occurrence of a change of control, the occurrence
of which is outside the control of the Company, equal to the “cash-out amount™ or the “conversion
amount™ as defined in the agreement.

See independent auditor’s report
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DECEMBER 31, 2022

Note 7 — Executive Bonus Agreements

During the year ending December 31, 2022, the Company entered into an agreement with several
company executives to provide bonus compensation contingent upon achieving various research
milestones and funding objectives. The agreement allows for up to $960,000 of compensation to
be paid out upon execution of three distinct research milestones and the Company securing S10
million of Series B or other investment funding. As of December 31, 2022, the Company had
achieved the first research milestone but had not secured any funding amounts. Due to uncertainty
surrounding the Company’s ability to meet the funding criteria required to satisfy the executive
bonus agreement, no amounts have been accrued on the associated statement of income and
retained earnings. However, of the three required research milestones, the first has been met as of
December 31, 2022, As such, there 1s $157.000 of the total $960,000 that would be accrued as of
December 31, 2022 if the funding goals were obtained.

MNote 8§ — Other Income

During 2022, the Company received a one-time donation of $271,755 from the aforementioned
investors related to the SAFE agreement described in Note 6. As the Company is not an exempt
entity for federal income tax purposes, the income was taxable but not considered part of
operations on the statement of income,

Note 9 — Subsequent Events

Management has evaluated subsequent events through November 8, 2023 the date the financial
statements were available to be 1ssued.

See independent auditor’s report
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THOMPSON, DERRIG & CRAIG, P.C.

Certified Public Accountants

INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL OVER
FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER MATTERS BASED
ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE
WITH GOVERNMENT AUDITING STANDARDS

To the Board of Directors and Shareholders of
Sano Chemicals, Inc.

We have audited, in accordance with the auditing standards generally accepted in the United
States of America and the standards apphcable to financial audits contamed in Government
Auditing Standards 1ssued by the Comptroller General of the United States, the financial
statements of Sano Chemicals, Inc. (a Texas corporation), as of and for the year ended December
31, 2022, and the related notes to the financial statements, and have issued our report thereon
dated November 8, 2023.

Report on Internal Control over Financial Reporting

In planning and performing our audit of the financial statements, we considered Sano Chemicals,
Inc.’s internal control over financial reporting (internal control) as a basis for designing audit
procedures that are appropriate in the circumstances for the purpose of expressing our opinions
on the financial statements, but not for the purpose of expressing an opinion on the effectiveness
of Sano Chemicals, Inc’s internal control. Accordingly, we do not express an opinion on the
effectiveness of Sano Chemicals, Inc.’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct, misstatements, on a timely basis. A material weakness is a
deficiency, or a combination of deficiencies, in internal control, such that there is a reasonable
possibility that a material misstatement of the entity’s financial statements will not be prevented,
or detected and corrected, on a timely basis. A significant deficiency 1s a deficiency, or a
combination of deficiencies, in internal control that 1s less severe than a material weakness, yet
important enough to ment attention by those charged with governance.

Owr consideration of internal control was for the limited purpose described in the first paragraph
of this section and was not designed to identify all deficiencies in internal control that might be
material weaknesses or, signilicant deficiencies. Given these hmitations, during our audit we did
not identify any deficiencies m internal control that we consider to be material weaknesses.
However, material weaknesses or significant deficiencies may exist that were not identified.

Report on Compliance and Other Matters

As part of obtaining reasonable assurance about whether Sano Chemicals, Inc.’s financial
statements are free from material misstatement, we performed tests of its compliance with certain
provisions of laws, regulations, contracts, and grant agreements, noncompliance with which
could have a direct and material effect on the financial statements. However, providing an
opimion on compliance with those provisions was not an objective ol our audit, and accordingly,
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we do not express such an opinion. The results of our tests disclosed no instances of
noncompliance or other matters that are required to be reported under Government Auditing
Standards.

Purpose of This Report

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of
the entity’s internal control or on compliance. This report is an integral part of an audit
performed in accordance with Government Auditing Standards in considering the entity’s
internal control and compliance. Accordingly, this communication is not suitable for any other
purpose.
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THOMPSON, DERRIG & CRAIG, PC
MNovember 8, 2023
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FINANCIAL STATEMENT FINDINGS

MNone
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