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

Sollievo Pharmaceuticals, Inc
52452 Spyglass Court
San Juan Capistrano, CA 92675
http://sollievopharm.com

Up to $1,070,000.00 in Common Stock at $2.00
Minimum Target Amount: $10,000.00

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

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

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

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



Company:

Company: Sollievo Pharmaceuticals, Inc

Address: 32452 Spyglass Court, San Juan Capistrano, CA 92675
State of Incorporation: CA

Date Incorporated: February 23, 2018

Terms:

Equity

Offering Minimum: $10,000.00 | 5,000 shares of Common Stock
Offering Maximum: $1,070,000.00 | 535,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.00

Minimum Investment Amount (per investor): $400.00

*"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 “CEO™), 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 CEO 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
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Investment Incentives & Bonuses™

Time-Based:
Super Early Bird Bonus

Invest within the first four weeks and receive 20% bonus shares.



Early Bird Bonus
Invest in weeks five & six and receive 15% bonus shares.
Amount-Based:
Company Bonus
Invest $500+ and receive 5% bonus shares.
Silver Bonus
Invest $1,000+ and receive 10% bonus shares.
Gold Bonus
Invest $5,000+ and receive 15% bonus shares.
Platinum Bonus
Invest $10,000+ and receive 20% bonus shares
*All perks occur when the offering is completed.
The 10% StartEngine OWNer's Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$2.00 / share, vou will receive 10 additional shares of Common Stock, meaning you'll
own 110 shares of Common Stock for $200. Fractional shares will not be distributed
and share bonuses will be determined by rounding down to the nearest whole share.

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

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

The Company and its Business

Company Overview

Sollievo Pharmaceuticals, Inc (“Sollievo Pharmaceuticals” or the “Company”) is a C-
Corporation organized under the laws of the state of California and is headquartered



in the state of California. Sollievo Pharmaceuticals is a development-stage company
in the pre-revenue development stage.

The Company has one employee and leverages outside advisors, consultants, and
contract development and manufacturing organizations to provide the necessary
development functions. In addition, the Company intends to hire the Chief Financial
Officer and Chief Medical Officer in early 2023. Currently, these positions are staffed
with consultants. The strategic advisors and CEO have over 100 years of
pharmaceutical development, clinical, regulatory, and commercial experience.

The Company’s objective is to modify existing drugs or formulations to enable them
to address significant unmet medical needs. Our first product, Proviza, can potentially
disrupt the $1.2 billion market for the emergency treatment of acute agitation and
ageression. In addition, Proviza could be the first product designed to reduce the risk
of injury to the hospital staff as the incidence of violence in healthcare continues to
rise.

The Growing Problem

Violence in the emergency department (ED) is a national crisis. The increasing
violence against hospital staff parallels growing societal problems of drug and alcohol

abuse, dementia, and untreated mental illness. Injuries and assaults in the nation’s
emergency departments have become daily occurrences.

» Although healthcare only accounts for 11.5% of the labor force, it is responsible for
65% of all lost-time injuries

« 50% of emergency medicine doctors and 70% of emergency nurses report being
assaulted

« 25% of psychiatric nurses report disabling injuries from patient assaults
Emergency Departments: A Dangerous Place to Work

Imagine every day going to work knowing yvou could be kicked, scratched, punched, or
worse, receive a disabling injury. Unfortunately, that is the world of emergency
medicine. Working in such a stressful environment has resulted in significant staff
turnover and burnout, which places more burden on the remaining ED staff. Asa
result, hospitals spend billions of dollars each year to combat violence and its impact
on their employees.

Unfortunately, most emergency departments still use the original 30-year-old sedative
medications that have never been optimized for rapid, consistent delivery in agitated
and violent patients. These medications can take 15 — 40 minutes to begin calming a
violent patient. Every minute these patients are not tranquilized increases the risk of
injury to the patient and the staff.

Emergency medicine physicians we surveyed agree that a major unmet need is a
faster-acting consistent intramuscular sedative. Even decreasing the time of onset of



sedation by five minutes would be game-changing.
Faster Sedation Begins with Consistent Drug Delivery

We believe the inertia of the pharmaceutical industry provides the opportunity for
Sollievo Pharmaceuticals to uniquely address this crisis with the development of
Proviza®, the fastest-acting intramuscular benzodiazepine. In human trials, we have
seen that the active drug in Proviza yielded a peak blood level 4 times faster than the
market-leading sedative, lorazepam, with a 15-fold reduction in patient-to-patient
variability. Furthermore, based on the clinical and animal data, the Company believes
that the onset of sedation from its patent-pending formulation could be significantly
less than 15 minutes. We believe that such a reduction in the onset of sedation and
unparalleled consistency could make Proviza the product of choice for treating acute
agitation and aggression.

The Market

In a third-party survey of emergency physicians, 76% said they would use Proviza
when it became available. In addition, they would prescribe Proviza more than twice
as much as the current market-leading product.

Potential Short Regulatory Approval Pathway

Because Proviza is a modification of an existing approved drug, the Company can use
the safety and efficacy data already available, which shortens the FDA approval
process. As a result, the Company believes Proviza could be approved for marketing in
the U.S. by the end of 2025.

Anticipated Expansion of Product Opportunities

Geographical expansion- Proviza is targeted to be launched in the U.S., Germany,
France, and the U.K. Following the successful launch, the Company intends to expand
sales into the rest of Europe, Japan, Australia, and New Zealand.

Additional product indications — The Company intends to seek approval of Proviza for
different treatment indications, such as seizures and acute panic. Increasing the
number of approved indications leverages the existing product into additional
markets.

Veterinary use - The results of animal studies have demonstrated that Proviza’s rapid
sedation and shorter duration in dogs could make it an ideal product to sedate dogs
and cats undergoing routine procedures. The Company intends to seek a strategic
partner in the veterinary space before the FDA approval of Proviza for human use.

Competitors and Industry
Competitors

According to the report by IMARC Group, the U.S. generic injectables market reached
a value of US$ 16.3 Billion in 2021, expected to reach US$ 29.6 Billion by 2027,



exhibiting a CAGR of 10.21% during 2022-2027. The U.S. market is dominated by five
large manufacturers of generic injectable products. These manufacturers have large-
scale operations specializing in injectable products and sell hundreds of different
generic products. However, only three of the top five companies offer Proviza’s direct
competitive products, Hospira (Pfizer Hospital U.S. Division), Hikma Pharmaceuticals,
Inc., and Fresenius Kabi AG. In addition, we have seen that no individual
manufacturer sells all nine injectable products that are used to treat acute agitation
and aggression, although Hospira has the most comprehensive benzodiazepine
offerings. There is no promotion or advertising of individual generic products by any
company, and they compete mainly on price and contracts with large purchasing
groups.

Despite the competitive landscape dominated by generic products, we believe Proviza
has the potential to stand out as the only branded product in this space precisely
optimized for speed and consistency of onset of sedation. The generic products have
been available for over 30 years and are plagued with sizeable patient-to-patient
variability. Based on our internal observations, Sollievo is likely the only company
that has recognized the deficiencies of the current products in the agitation space and
could promote the product to a concentrated user base.

Industry

The global injectable market for treating acute agitation and agegression is estimated
to be $1.08B in 2021 and $1.50B in 2027, a CAGR of 4.5%. The initial target markets in

the U.5. and E.U. account for 72% of global revenue.

A second indication where Proviza could be used is in treating seizure emergencies.
We believe that its rapid onset and consistency could be a significant therapeutic
addition for emergency services and emergency departments. The global addressable
market for seizure indication in 2019 was $1.20B and is forecasted to grow to $1.58B in
2027, with a CAGR of 3.6%. The U.S. and E.U. account for 57% of global revenue.

According to third-party pricing surveys of doctors and payors, the potential advanced
properties and benefits offered by Proviza may not only help Sollievo Pharmaceuticals
take market share but may also increase the total revenue for both indications as a
result of conservative value pricing.

Current Stage and Roadmap
Current Stage

The company has completed proof-of-concept, analytical methods, and initial
formulation and process development. In addition, the viability of the product with
potential users and purchasing decision-makers has been completed and
demonstrated broad acceptance and use of Proviza when available. Having completed
the initial development activities, we believe Sollievo is now prepared to execute a
routine development and clinical plan that culminates in the approval of Proviza.



Future Roadmap

Upon funding, the company plans to scale the drug, and formulation processes to
produce registration batches, preclinical supplies, and file its Investigational New
Drug Application with the FDA. Upon obtaining additional funding outside of this Reg
CF offering, Sollievo plans to complete the pivotal clinical study and file the NDA for
product approval.

The Team

Officers and Directors

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

e Position: President and CEQ
Dates of Service: February 18, 2018 - Present
Responsibilities: To lead a virtual company so that its first product can be
developed and commercialized, or provide a suitably profitable exit for
shareholders. Since its inception, Schultz has not received a salary, however, it is
anticipated that upon closing of an additional financing a salary will be
considered. Currently, Schultz owns 100% of the outstanding company shares.

e Position: Director
Dates of Service: February 18, 2018 - Present
Responsibilities: Provide the company with strategic direction and oversight as
required by the laws of California.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk
An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford



the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

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

Your investment could be illiquid for a long time

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

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common Stock in the amount of up to $1,070,000 in this
offering and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”



We may not have enough capital as needed and may be required to raise more capital,
We anticipate needing to raise additional capital to complete the development and
commercialization of our product. If we cannot raise additional equity capital, we will
need to modify our growth plans or take some other action. Issuing more equity may
require bringing on additional investors. Securing these additional investors could
require pricing our equity below its current price. If so, vour investment could lose
value as a result of this additional dilution. In addition, even if the equity is not priced
lower, vour 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 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 activity, the unavailability of additional equity
capital could result in the Company performing below expectations, which could
adversely impact the value of your investment.

Terms of subsequent financings may adversely impact your investment

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

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

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.

We are reliant on one main type of service

All of our current capital equity raises are dependent on variants of one type of
service, providing a platform for online capital formation. Our revenues are therefore
dependent upon the market for online capital formation.

We may never have an operational product or service

It is possible that Proviza may never be approved by the FDA, or that the FDA
requirements change to render the development of Proviza too long and costly to
continue. Or that the product may never be used or adopted by doctors or hospital
formularies. 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/members/creditors.

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

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

Developing new products and technologies entails significant risks and uncertainties
We are currently in the research and development stage and have only manufactured
proof-of-concept supplies for Proviza. Delays or cost overruns in the development of
Proviza and failure of the product to meet our performance estimates may be caused
by, among other things, unanticipated technological hurdles, difficulties in
manufacturing, and regulatory hurdles. Any of these events could materially and
adversely affect our ability to bring Proviza to the market.

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. Furthermore, in the
event of a liquidation of our Company, you will only be paid out if there is any cash
remaining after all of the creditors of our Company have been paid out.

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



Insufficient Funds

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

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 the offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an 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.

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

Our growth projections are based on an assumption of reasonable product uptake and
gain of market share. 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 vour investment.

We face significant market competition

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

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

Sollievo Pharmaceuticals, Inc. was formed on February 23, 2018. 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. Sollievo Pharmaceuticals has incurred a net loss and has generated revenues
since its inception. There is no assurance that we will be profitable in the next 3 years
or generate sufficient revenues to pay dividends to the holders of the shares.

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

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

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

One of the Company's most valuable assets is its intellectual property. The Company
owns two patent applications, one trademark, and two trade secrets. There is no
guarantee that the patent applications will be granted, or granted with sufficient
protection of our product. 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.

QOur 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 This could also impair the Company’s ability to compete in the
marketplace. Moreover, if our patents are deemed unenforceable, this could impact
the ability of the Company to enter into sublicenses, pursue potential mergers, or be
acquired by another pharmaceutical company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing
them
Trademark and copyright litigation has become extremely expensive. Even if we



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

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

To be successful, the Company requires capable people to run its day-to-day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources, and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring, and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

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

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

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

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



performance.

Avizafone is off-patent

The patents and the patent applications that we have covering Proviza are limited to
specific injectable formulations, processes, and uses may be limited by the lack of
patent protection for the active ingredient itself and other formulations and delivery
technology and systems that may be developed by competitors

Regulatory Approval Process Delays and limitations

The regulatory clearance process may result in substantial unexpected delays and
additional costs. In addition, other unforeseen factors and limitations on the use of
Proviza may impact our ability to commercialize our product to its full extent.

Reliance on Contract Development and Manufacturing Organizations

The company will develop and commercialize Proviza in collaboration with contract
developers and manufacturing organizations. The availability of these resources and
scheduling of manufacturing may involve unanticipated delays and expenses. These
unexpected delays and costs may prevent the company from filing its NDA on the
anticipated timeline.

Delays and Limitations of the Regulatory Approval Process

The regulatory clearance process may result in substantial delays, unexpected or
additional costs, and other unforeseen factors and limitations on the types and uses of
Proviza that could limit our ability to commercialize Proviza to its full extent.



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 Name|Number of Securities Owned |Type of Security Owned|Percentage
Robert Schultz 10,000,000 Common Stock
Robert Schultz 560,322 Convertible Note

100.0%

The Company's Securities

The Company has authorized Common Stock, Convertible Promissory Note, and
Convertible Note. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 535,000 of Common Stock.

Common Stock

The amount of security authorized is 20,000,000 with a total of 10,000,000
outstanding.

Voting Rights
Votes proportional to the number of shares owned.
Material Rights

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEQ”), 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 CEO 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.




Convertible Promissory Note

The security will convert into Preferred and the terms of the Convertible Promissory
Note are outlined below:

Amount outstanding: $30,383.56

Maturity Date: September 01, 2022

Interest Rate: 6.0%

Discount Rate: 10.0%

Valuation Cap: None

Conversion Trigger: a qualified financing of $1 million

Material Rights

(a) Corporate Transaction. In the event of a Corporate Transaction prior to full
payment of a Note or prior to the time when a Note may otherwise be converted (as
provided herein), in lieu of any other amounts otherwise due or payable, an amount
equal to one and one- half (1.5) times the then outstanding principal due on such Note
plus accrued interest shall be due and payable in full prior to the closing of the
Corporate Transaction.

Convertible Note

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

Amount outstanding: $1,277,679.00

Maturity Date: September 21, 2023

Interest Rate: 5.0%

Discount Rate: 15.0%

Valuation Cap: None

Conversion Trigger: Qualified financing of at least $2M

Material Rights

Automatic Conversion upon a qualified financing of at least $2 million 15% discount
to conversion price 5% interest APR 5 yr term (September 21, 2023)

What it means to be a minority holder

The Common Stock that an investor is buying has voting rights attached to them.
However, vou 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. Furthermore, in the
event of a liquidation of our Company, you will only be paid out if there is anvy cash
remaining after all of the creditors of our Company have been paid out.

Dilution



Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock. If the company decides to issue more
shares, an investor could experience value dilution, with each share being worth less
than before, and control dilution, with the total percentage an investor owns being
less than before. There may also be earnings dilution, with a reduction in the amount
earned per share (though this typically occurs only if the company offers dividends,
and most early stage companies are unlikely to offer dividends, preferring to invest
any earnings into the company).

Transferability of securities

For a vear, the securities can only be resold:

® [nanIPO;

¢ To the company;
® Toan accredited investor; and

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

Recent Offerings of Securities

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

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

How long can the business operate without revenue:

The Company believes it can begin generating revenue by the end of 2025. Between
now and the launch of Proviza, the Company intends to raise $23 million. The
financing plan encompasses the strategy that less money is raised initially, and
increasingly larger amounts are raised after a significant inflection point, resulting in
a substantial increase in the Company’s valuation. Such an approach is believed to
provide the least dilution to early investors.

1. If the Company raises its target of $1.07 million, it could operate for four months,
with an average monthly burn rate of $250K. In addition, this raise allows the
Company to prepare for scale-up by funding the existing development,
manufacturing, analytical, legal, IP, and Reg CF expenses and fees.

2. While deploying the initial $1.07 million, the Company intends to raise an
additional $4 million in a follow-on REG CF campaign. Upon receiving the additional
$4 million, it is expected that the Company could operate for a further eight to ten
months at an average burn rate of $420K. The Company plans to complete the next
development phase, culminating with results from the first clinical trial in healthy
volunteers. We believe these clinical results will be the basis for a significant
inflection point in the valuation of the Company.

3. The final development phase is anticipated to take twelve months and culminates in
filing the New Drug Application (NDA) to the FDA. To complete the final development
phase and prepare for product launch, the Company intends to raise $25 million in a
REG A+ fundraise from September 2023 through September 2024. The Company
believes this raise will be sufficient to fund all activities required to support the NDA
submission and commercial launch and could be done at a significant multiple of the
current valuation based on the initial clinical results.

We believe that filing the NDA could result in several opportunities to fund the launch
of Proviza beyond our current planned equity raise. For example, a strategic
partnership, or merger/acquisition, is possible, which may decrease the amount of
money needed to fund activities beyond the submission of the NDA.

If Proviza is launched on the anticipated timeline, the Company believes it will be
cash flow positive within the first year of sales.

Foreseeable major expenses based on projections:

Major expenses prior to the launch of Proviza between 2022 and the end 2025

Development $3.150M
Scale-up $3.850M

Preclinical $1.20M



Clinical/Reg $4.50M
Personel $7.54M

*These figures are based on the Company's financial model and are representative of
the cumulative totals for each expense through the 2025 fiscal year. The Company's
financial model is based on experience, proposed vendor estimates, and knowledge of
the timing and regulatory process.

Future operational challenges:

Operational challenges consist of the availability of contract resources when needed,
the time required to manufacture three production batches and achieve one year of
stability prior to filing the NDA, and the length of the FDA review time.

Future challenges related to capital resources:

Achieving the proposed timeline will necessitate raising a total of $23 million. If the
subsequent financing rounds, beyond REG CF, falter, then the company would have to
scale back and delay commercialization until funds became available.

Future milestones and events:

Re-initiating full development with existing contractors will increase confidence in
the trajectory of the company and will help to mitigate delays due to the availability of
resources

Completing the first clinical trial with 20 healthy volunteers will be an inflection point
for the company. By demonstrating the superiority of the product. This may be
sufficient data to drive a partnership with a larger pharma company.

Completing the larger 120 patient pivotal study will provide another inflection point
that entails initiating acquisition discussions with other pharma companies

Filing of the NDA - This will occur immediately following the completion of the
pivotal clinical study and will further increase the possibility of entering acquisition or
partnering negotiations.

Approval of the NDA - Provides the company with a major inflection point. The
acquisition price will now increase without milestone-based payments. Additionally,
the company can consider whether it is best to launch the product and demonstrate
market uptake for one to two years to drive the acquisition price substantially higher.

Liquidity and Capital Resources

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

Currently, the company has no cash or lines of credit available. The company is
raising up to $100,000 in loans to the company to fund the REG CF expenses and other



company expenditures prior to drawing down funds during the raise.

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 critical to our company operations.

These funds are required to support the completion of early-phase analytical and
process development studies that position the company to initiate a required animal
study in the first half of 2023.

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

Yes, the viability of the company equates to our ability to raise the necessary funds

We believe the funds from this campaign are necessary for the viability of the
Company. Of the total funds that our Company will have, 100% will be made up of
funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for four months. This is based on the projected monthly burn rate
of $250K/month for expenses related to paying REG CF fees and expenses and
preparing for additional fundraising, as well as funding initial development studies.

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

If the Company raises its target of $1.07 million, it could operate for four months. The
major expenses are projected to include $505,000 for process development work
completed and ongoing to support the scale-up of the drug, formulation development,
and analytical support, $135,000 for regulatory and project management, $50,000 for
IP and corporate legal expenses, $160,000 for costs related to the crowdfunding raise,
and $150,000 for repayment of loans and expenditures pertaining to subsequent
crowdfunding and capital raises.

While deploying the initial $1.07 million, the Company intends to raise an additional
$4 million in a follow-on REG CF campaign. Upon receiving the additional $4 million it
is expected that the Company could operate for an additional eight to ten months.
With a total raise of $5 million, the Company plans to complete the next phase of



development which includes the following projected expenses; preclinical study at the
cost of $850,000, the first clinical trial in healthy volunteers at a cost of $750,000, and
the production of three drug and product manufacturing batches to support clinical,
IND and NDA filings, at $1.2 million. The Company believes that completing the first
clinical trial will be a significant value-creation point for the Company, leading to
several less dilutive options for acquiring the funds to complete development at that
time. For example, it could seek a strategic partnership or raise additional funds at a
significant pre-money valuation through a REG A+ offering or a private placement.

The final development phase is anticipated to take 18 months and culminates in filing
the New Drug Application (NDA) to the FDA. The filing of the NDA requires the
completion of the following activities and their projected costs: a small clinical trial in
patients at the cost of $1.75 million, completion of all development, manufacturing,
and stability studies at $6.10 million, scaling of the organization from one to ten
employees, including the Chief Financial Officer and Chief Medical Officer at the cost
of $2.56 million, over 2.5 years, and regulatory/quality assurance costs of $300,000. To
complete the final development phase the Company intends to raise $10 million in
one or two rounds to fund all activities and personnel through filing the NDA and
initial commercial readiness. We believe that filing the NDA will result in a second
significant increase in the Company's value, providing several options to fund
commercial readiness and product launch. For example, a strategic partnership, a
merger or acquisition, a debt offering, or an equity round at a significantly higher
valuation than the previous round.

If the Company launches Proviza on the anticipated timeline, the Company would
expect to be cash flow positive by the middle of 2026.

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

The capital raise plan includes expanding the initial REG CF raise from $1.07 million
to $5 million. To provide the capital to complete development and file the NDA the
company plans to raise an additional $10 million in one or two equity rounds
beginning in the middle of 2023, The Company believes that with the first human data
and development progress, the pre-money valuation of the company would be
significantly higher compared to the Reg CF raise, decreasing the dilution to all
shareholders.

Indebtedness

e Creditor: Contract resources responsible for drug manufacturing, regulatory, and
product development



Amount Owed: $665,743.00
Interest Rate: 0.0%
Maturity Date: December 31, 2022

e Creditor: Loans to cover expenses since January 2022
Amount Owed: $88,000.00
Interest Rate: 8.0%
The amount of the debt plus interest will be repaid as the company raises funds
and is not tied to a specific date.

¢ Creditor: Convertible notes to founder
Amount Owed: $1,277,679.00
Interest Rate: 5.0%
Automatic conversion of upon closing of a Qualified Financing ( Series A or
equivalent) of at least $2,000,000, with a discount to the share price of 15%

e Creditor: Convertible note
Amount Owed: $30,506.85
Interest Rate: 6.0%
Maturity Date: January 11, 2023
Automatic conversion upon closing of Qualified Financing (Series A or
equivalent) of at least $1,000,000, with a 10% discount to the share price.

Related Party Transactions

e Name of Entity: Robert K. Schultz
Relationship to Company: Officer
Nature / amount of interest in the transaction: From April 1, 2018, through April
1, 2022, the Company issued nineteen promissory notes to the founder and the
major shareholder, Robert K. Schultz in the aggregate amount of $1,125,131.
Material Terms: The notes bear an interest rate of 5% per annum and a maturity
date of September 21, 2023. As of December 31, 2021, and December 31, 2020,
the outstanding balance of this note is $1,117,474 and $1,076,659, respectively
and the entire amount has been classified as a non-current liability

Valuation
Pre-Money Valuation: $20,000,000.00
Valuation Details:

Sollievo Pharmaceuticals, Inc. ("Sollievo Pharmaceuticals” or the "Company")
determined its pre-money valuation based on an analysis of the following factors:

Comparable Company Analysis



The pre-money valuation was established using several parameters. The first estimate
was an evaluation of the pre-monev deal comps for companies listed in PitchBook that
were pre-revenue and in the sedative or injectable solutions space.

The search was further narrowed to those companies listed as either start-ups orin a
product development phase without clinical results. Four companies were selected
that met this criterion and the average pre-money, or initial funding, was calculated
at $27 million.

1. PACIRA is the leading provider of non-opioid pain management and regenerative
health solutions dedicated to advancing and improving patient outcomes. Pacira
applies its proprietary drug delivery injectable technologies to existing drugs to
enable them to address pain management. As an early-stage VC-funded company;, it
raised $88 million in a Series A round at a pre-money valuation of $40 million in
October 2018.

2. SAGENT is a customer-focused company, delivering an extensive portfolio of
injectable products and fulfilling the evolving needs of the patients we serve through
our unique network of global resources. These include both generic and branded
products. In September 2007, as an early-stage company, they raised $53 million in a
Series A round with a pre-money valuation of $16 million.

3. PHARMASCIENCES (formerly Uman Pharma) is a leading manufacturer of generic,
branded, and over-the-counter injectable and oral pharmaceuticals, serving both the
Canadian domestic and international markets. As a start-up in November 2011, Uman
Pharma raised $25.7million in a private investment from CFR Pharmaceuticals.

4. PAION was founded in 2000 with a first funding round of $27 million for the
development of Desmoteplase. Since its inception, the company has focused on the
clinical development of CNS compounds. PAION took over the development of a
short-acting intravenous benzodiazepine, Remimazolams, a pre-IND candidate, in
2008. The company raised $24 million in 2012 to accelerate development and another
$73 million in 2014, demonstrating the rapid rise in the value of a new benzodiazepine

Abbreviated Regulatory Pathway

Avizafone (the drug in Proviza) is a prodrug of an already approved drug in the U.S.
and, therefore, qualifies to use the abbreviated 505(b)(2) NDA process. Besides saving
the company substantial time and money, approval of a new chemical entity by the
505(b)(2) pathway qualifies the product for marketing exclusivity of five years. During
that time, the FDA could not approve a generic competitor. The exclusivity period is
independent of whether or not there is a valid patent on the drug, product, or its use.

Introduced by the Hatch-Waxman Amendments of 1984, the 505(b)(2) pathway is to
avold unnecessary duplication of research for the approval of a clinically significant
improvement to a previously approved drug by allowing for the use of data not
developed by the NDA applicant. 505(b)(2) submissions can be advantageous because
they can often lead to a faster route to approval when compared to traditional



development pathways such as 505(b)(1) NDA while creating new, differentiated
products with commercial value.

A written response from the FDA regarding Sollievo’s pre-IND (Investigational New
Drug) meeting package was received on October 15, 2019, before substantial program
activity was initiated. The letter indicated the applicability of the 505(b)(2) NDA
process; the company could rely on the safety and efficacy data for the approved drug.
However, since avizafone is a new chemical entity not approved in the U.S., the
company would be required to perform a short preclinical program.

Using the abbreviated regulatory process allows Sollievo the opportunity to gain
approval for Proviza in a fraction of the time and cost it takes for a novel drug. In
addition, the shorter development time contributes significantly to the company’s
pre-money valuation.

Proof-of-Concept Complete

Unlike many early-stage companies, Sollievo has already acquired the data to support
the rapid and consistent absorption of the drug from an intramuscular injection.
Furthermore, preclinical studies demonstrated that using the anticipated formulation
approach could accelerate avizafone absorption from the muscle faster than
anticipated.

Roche originally developed Avizafone in the late 1970s. It was used in the first gulf
war as a component of the French and English militaries’ nerve gas antidote. They
were looking for a water-soluble, fast-acting benzodiazepine compatible with two
other drugs in the autoinjector formulation. The autoinjector product has a C.E. mark
and is indicated for organophosphate poisonings in the U.K. and E.U.

In 2009, Abarra et al. published Bioavailability of diazepam after intramuscular
injection of its water-soluble prodrug alone or with atropine-pralidoxime in healthy
volunteers. Br | Pharmacol. 2009 Aug;157(8):1390-7. The results of this paper
demonstrated that the median time to the peak blood level was 50% faster for
avizafone compared to the parent drug diazepam. Even more astonishing was that the
median for the 20 volunteers ranged from 0.5 to 1 hour and 0.5 to 96 hours for
avizafone and diazepam, respectively.

In the fall of 2019, Sollievo conducted two preclinical studies to determine the impact
of formulation on the rapidity of avizatone absorption and initiation of sedation.
Compared to a standard intramuscular formulation, the “turbocharged” version's
absorption rate was four times greater, and the initiation of sedation occurred more
than four times faster.

Both clinical and preclinical confirmation of the proof-of-concept, coupled with the
known safety and efficacy of the drug, demonstrates that the company is beyond
feasibility and has entered the product development phase.

Milestones Achieved




Since its inception, the company has spent over $1.2 million on the development of
Proviza. The following studies and milestones have been completed, indicating that
the acceptance, use, pricing, manufacturing, and regulatory pathway for Proviza will
meet the product profile requirements.

A third-party market research study of 50 emergency medicine physicians confirmed
that 76% would use Proviza if available today and 22% after seeing clinical data. The
study also indicated that the physicians would use Proviza in 60% of their cases.

A pricing study was completed through a consulting group with extensive experience
in this area. This study involving directors of hospital pharmacies indicated that the
significant benefits of Proviza could establish a basis for a substantial price premium
over the generic products available today.

A patent-pending manufacturing approach that consolidated a five-step process into
three with substantially higher vields has achieved feasibility and is ready to scale. In
addition, a world-class FDA-inspected drug manufacturer was identified to produce
the drug in Canada.

A formulation approach has proven to significantly improve the room temperature
storage stability of Proviza compared to the military formulation. Currently, the
military autoinjector formulation must be refrigerated, and once removed from the
refrigerator, the product must be used within six months. Using the Proviza
formulation approach, the room temperature stability of greater than one vear is
achievable.

An FDA pre-IND meeting was completed and indicated that an abbreviated approval
path was possible for Proviza, decreasing the cost and time to bring Proviza to the
marketplace.

Analytical and bioanalytical methods have been established to support product
development. In addition, the bioanalytical method has been validated for two species
in preparation of upcoming preclinical studies.

Application to COVID or Future Pandemics

In 2020-2021, at the peak of the COVID pandemic, there was a shortage of drugs used
to sedate patients before putting them on a ventilator. Midazolam is the drug of
choice for this application. A new program at the USPTO granted priority review for
any applications that addressed the COVID crisis. Sollievo’s method of use application
was granted priority review as it could replace midazolam should another shortage
occur in the future,

The Company set its valuation internally, without a formal-third party independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. The Company
only has one class of securities authorized and outstanding.



The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $§1,240,1453.15 in CONVERTIBLE
SECURITIES 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 $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Platform Fees
94.5%
StartEngine Platform Fees

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

e Research & Development
49.0%
These funds will be used to complete the preliminary formulation and process
development of Proviza. Analytical methods will be validated or qualified, and
the filling process for each syringe or vial will be finalized.

e Operations
18.0%
These funds will be used to support Regulatory Affairs and Project Management.
Also manufacturing strategy and contract management

e (Corporate Services/Legal/[P
7.0%
Corporate services include accounting, insurance, corporate legal, and
intellectual property costs.

e Crowdfunding expenses and fees
12.5%
These funds will be used to cover the cost of running the crowdfunding
campaign. Including, social media and marketing, video production, CPA review,

and platform fees. A

e Loan repayments

8.0%
These funds will be used for payment to debt holders that provided working



capital to Sollievo to pay for IP and crowdfunding expenses.

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
http://sollievopharm.com (It will be made available in the Investor Tab).

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

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

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

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

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

Investing Process



See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Sollievo
Pharmaceuticals, Inc

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Sollieva Pharmaceuticals, Inc.
San Juan Capistrano, California

We have reviewed the accompanying financial statements of Sollieve Pharmaceuticals, Inc. (the “Company,”),
which comprise the balance sheet as of December 31, 2021 and December 31, 2020, and the related statement
of operations, statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2021
and December 31, 2020, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management's financial data and making inguiries of company management. A review
is substantially less in scope than an audit, the objective of which is the expression of an opinion regarding the
financial statements as a whole, Accordingly, we do not express such an opinion.

Management’'s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and 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.

Accountant's Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting and Review
Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require
us to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any
material modifications that should be made to the financial statements for them to be in accordance with
accounting principles generally accepted in the United States of America. We believe that the results of our
procedures provide a reasonable basis for our conclusion.

Accountant's Conclusion

Based on our review, we are not aware of any material modifications that should be made to the accompanying
financial statements in order for them to be in conformity with accounting principles generally accepted in the
United States of America.

Going Concern

As discussed in Mote 8, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

%@'hﬂrpart F%

June 17, 2022
Los Angeles, California




SOLLIEVO PHARMACEUTICALS INC.
BALANCE SHEET

(UNAUDITED)

As of December 31, 2021 2020
(USD S in Dollars)
ASSETS
Current Assets:

Cash & Cash Equivalents 153 5 1,157

Total Current Assets 153 1,157

Total Assets 153 S 1,157
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Accounts Payable 711,631 S 655,821

Current Portion of Convertible Notes 25,000

Shareholder Loan 35,593 -

Total Current Liabilities 772,225 655,821

Convertible Motes 1,117,474 1,101,659
Accrued Interest on Convertible Notes 135,416 79,160
Total Liabilities 2,025,115 1,836,640
STOCKHOLDERS EQUITY
Common Stock 1,000 1,000
Retained Earnings/(Accumulated Deficit) (2,025,962) (1,836,483)
Total Stockholders’ Equity (2,024,962) (1,835,483)
Total Liabilities and Stockholders' Equity 153 5 1,157

See accompanying notes to financial statements.




SOLLIEVO PHARMACEUTICALS INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD 5 in Dollars)
Net Revenue
Cost of Goods Sold
Gross profit

Operating expenses
General and Administrative
Research and Development
Total operating expenses

Operating Income/(Loss)

Interest Expense
Other Loss/(Income)

Income/(Loss) before provision for income taxes

Provision/(Benefit) for income taxes

Net Income/{Net Loss)

See accompanying notes to financial statements.

2021 2020
56,784 775,004
76,439 334,337
133,223 1,109,341
(133,223) (1,109,341)

56,256 54,668
(189,478) (1,164,009)
(189,478) 5 (1,164,009)




SOLLIEVO PHARMACEUTICALS INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQUITY

(UNAUDITED)
Common Stock Retained earnings/ Total Shareholder

{in , 5US) Shares Amount (Accumulated Deficit) Equity

Balance—December 31, 2019 10,000 $ 1,000 5 (672,474) 5 (671,474)
Met income/(loss) (1,164,009) 11,164,009)
Balance—December 31, 2020 10,000 1,000 5 (1,836,483) ' § (1,835,483)
Met income/(loss) (189,478) (189,478)
Balance—December 31, 2021 10,000 $ 1,000 5 (2,025962) S (2,024,962)

See accompanping notes to financiol statements.



SOLLIEVO PHARMACEUTICALS INC.
STATEMENTS OF CASH FLOWS

(UNAUDITED)

For Fiscal Year Ended December 31,

2021

2020

(USD & in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Net income/(loss)
Changes in operating assets and liabilities:
Accounts Payable
Accrued Interest on Convertible Note
Net cash provided/{used) by operating activities

CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Property and Equipment
Net cash provided/{used) in investing activities

CASH FLOW FROM FINANCING ACTIVITIES
Borrowing on Convertible Motes
Borrowing on Shareholder Loan

Net cash provided/{used) by financing activities

Change in Cash
Cash—beginning of year
Cash—end of year

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION

Cash paid during the year for interest
Cash paid during the yvear for income taxes

OTHER NONCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and equipment not yet paid for

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

(189,478) HHSHERREEE

55,811 655,821
56,256 54,668
(77,412)  (453,521)
40,815 454,205

35,593 -
76,408 454,205
(1,004) 684
1,157 473
153 $ 1,157

See accampanying notes to finoncial statements.



SOLLIEVO PHARMACEUTICALS INC.
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2021 AND DecemBEr 31, 2020

1. NATURE OF OPERATIONS

Sollievo Pharmaceuticals Inc, was incorporated on February 23, 2018, in the state of California. The financial statements
of Sollievo Pharmaceuticals Inc. (which may be referred to as the “Company”, “we”, "us”, or “our”) are prepared in
accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”). The Company’s

headquarters are located in San Juan Capistrano, California.
We innovate to teach old drugs new tricks by producing solutions to unmet medical needs. Proviza®, our first product,
uniguely addresses the skyrocketing injury rates among doctors and nurses when treating acutely agitated and violent

patients. When Minutes Matter, Proviza's rapid sedation will lower injury risk, improve workplace safety, and decrease
the rising hospital costs of treating patients with forty year old technology.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America (“US GAAPY). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash eqguivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company's cash and cash equivalents in bank depaosit
accounts, at times, may exceed federally insured limits. As of December 31, 2021, and December 31, 2020, the
Company's cash and cash equivalents did not exceed FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are recorded at net realizable value or the amount that the Company expects to collect on gross
customer trade receivables. We estimate losses on receivables based on known troubled accounts and historical
experience of losses incurred. Receivables are considered impaired and written-off when it is probable that all
contractual payments due will not be collected in accordance with the terms of the agreement. As of December 31,
2021, and 2020, the Company determined that no reserve was necessary.

Income Taxes

Sollievo Pharmaceuticals Inc. is an 5 corporation for income tax purposes. Under these provisions, the Company does
not pay federal corporate income taxes on its taxable income. Instead, the members are liable for individual federal and
state income taxes on their respective shares of the Company’s taxable income. The Company has filed tax returns from



SOLLIEVO PHARMACEUTICALS INC.
NOTES TO FINANCIAL STATEMENTS
FOR YEAR ENDED TO DECEMBER 31, 2021 AND DecemBEr 31, 2020

inception through 2021 and is not subject to tax examination by the Internal Revenue Service or state regulatory
agencies,

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU
2014-09 also referred to as Topic 606. Revenue recognition, according to Topic 6086, is determined using the following
steps: Recognition of revenue when, or how, a performance obligation is met: Revenues are recognized when or as
control of the promised goods or services is transferred to customers,

Revenue recognition, according to Topic 606, is determined using the following steps:

1) Identification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the services to
be transferred can be identified, the payment terms for the services can be identified, the customer has the capacity
and intention to pay, and the contract has commercial substance.

2) ldentification of performance obligations in the contract: performance obligations consist of a promised in
a contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of goods
or services) that is distinct or a series of distinct goods or services that are substantially the same and that have the
same pattern of transfer to the customer.

3) Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or
as control of the promised goods or services is transferred to customers,

The Company will earn revenues from the sale of its drugs products.

Research and Development Costs

Costs incurred in the research and development of the Company’s products are expensed as incurred.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash equivalents, restricted cash and cash equivalents, accounts receivable, accounts payable and accrued expenses
approximate fair value due to the short-term nature of such instruments).

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation techniques. These levels, in order of highest to lowest priority, are described below:

Level 1—Quoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0hservable prices that are based on inputs not quoted on active markets but corroborated by market data.

-7 -



SOLLIEVO PHARMACEUTICALS INC.
NOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 31, 2021 AND Decemser 31, 2020

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment.

COVID-1%

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities, The COVID-19 pandemic may continue to impact the Company’s business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals' actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
guidance.

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through June 17, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

FASB issued ASU No. 2019-02, leases, that requires organizations that lease assets, referred to as "lessees”, to recognize
on the balance sheet the assets and liabilities for the rights and obligations created by those leases with lease terms of
mare than twelve mont