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

Van Robotics, Inc.
1225 Laurel Street, Suite 118
Columbia, SC 29201
smartrobottutor.com

Up to $1,070,000.00 in Common Stock at $10.00
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: Van Robotics, Inc.

Address: 1225 Laurel Street, Suite 118, Columbia, SC 29201
State of Incorporation: DE

Date Incorporated: March 23, 2016

Terms:

Equity

Offering Minimum: $10,000.00 | 1,000 shares of Common Stock
Offering Maximum: $1,070,000.00 | 107,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $10.00

Minimum Investment Amount (per investor): $250.00

COVID Relief

This offering is being conducted on an expedited basis due to circumstances relating
to COVID-19 and pursuant to the SEC’s temporary regulatory COVID-19 relief set out
in Regulation Crowdfunding §227.201(z).

Expedited closing sooner than 21 days

In reliance on Regulation Crowdfunding §227.303(g)(2) A funding portal that is an
intermediary in a transaction involving the offer or sale of securities initiated between
May 4, 2020, and February 28, 2020, in reliance on section 4(a)(6) of the Securities Act
(15 U.S.C. 77d(a)(6)) by an issuer that is conducting an offering on an expedited basis
due to circumstances relating to COVID-19 shall not be required to comply with the
requirement in paragraph (e)(3)(i) of this section that a funding portal not direct a
transmission of funds earlier than 21 days after the date on which the intermediary
malkes publicly available on its platform the information required to be provided by
the issuer under §§227.201 and 227.203(a).

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

Company Perks*

All Investor Owners Club
-Early access to products
-Access to invitation-only investor meetups / webinars

Early Bird

-Friends and Family - First 72 hours | 10% of investment in additional shares
-Super Early Bird - Next 72 hours | 5% of investment in additional shares
-Early Bird Bonus - Next 7 days | 2% of investment in additional shares



Volume

-Tier 1 $1000 investment = Perk 1

-Tier 2 $5,000 investment = Perks 1 & 2

-Tier 3 $10,000 investment = Perks 1, 2 & 3

-Tier 4 $25,000 investment = Perks 1, 2 & 3 + 5% of investment in additional shares
-Tier 5 $50,000+ investment = Perks 1, 2 & 3 + 10% of investment in additional shares

Perk 1 = 10% off ABii's for school district of choice
Perk 2 = 20% off ABii's for school district of choice
Perk 3 = 1 free ABii for school district of choice

*All perks occur when the offering is completed.
The 10% Bonus for StartEngine Shareholders
Van Robotics, 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 vou buy 100 shares of common stock at
$10/ share, you will receive and own 110 shares for $1000. 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 cancelled or fail.

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

The Company and its Business

Company Overview

Van Robotics is revolutionizing distance learning with the power of Al and robotics.
QOur robots are designed to be social, fun and soundly educational. Van's first smart
robot tutor to market is ABii, a K-5 curriculum-aligned tutor which observes and
adapts teaching based on multiple measures of performance and attention during each
lesson. ABii also delivers detailed reports on how attention may be impacting
performance, where comprehension gaps are, what times of day or days of the week
may be better for each student, and more. Van's next robot tutors to market will be
ANDIi, ABii's older, snarkier cousin designed for middle school students and MARIi, a
piano tutor for older adults with mild cognitive impairment.

Company Structure Proxybot, LLC was formed in March 2016 in Columbia, SC. Later
that year, on September 12, 2016, the company name was changed to Van Robotics,



LLC. In December 2017, the company became a C Corp and the name has since been,
Van Robotics, Inc.

Intellectual Property We filed a patent to protect Van Robotics intellectual property
on April 18, 2018. The patent has been assigned to, and is now owned by, the
company.

In 2021, Van entered into a lease for office space on April 1, 2021, with a monthly cost
of $2,650 The lease has a three year term with the ability to cancel with 2 months
notice

Competitors and Industry

1. Roybi: a robot toy that teaches non-standards-aligned activities like language and
numbers games. Sales price: $200. (Raised $4.2 last year in a seed round. Valuation
~$21M)

2. Moxie: a robot that provides play-based learning to promote social, emotional, and
cognitive learning. Sales price: $1500 +560/month subscription (Raised $44M total in
seed & seriesA. Valuation ~$200M)

3. NAO: a programmable robot that uses drag and drop to teach STEM skills. Sales
price $15,000. Makers of Nao (Aldebaran Robotics were acquired by Softbank for
$100M in 2012)

** We believe that ABii by Van Robotics, is the first standards-aligned robot tutor, that
is fully aligned with curriculum students would otherwise receive in the classroom,
after school or STEM camp. Sales price: $600-1000.

Current Stage and Roadmap
Startup Stage.

We received our first shipment of robots in December 2019, and from January-April
this year, we sold 200 robots to schools, after school programs, hospitals and homes in
18 states. The demand for effective, research-based distance learning approaches in
the new COVID-19 world is growing fast. To accelerate growth, we are focusing on
selling to large school districts, the home school market and corporate sales to support
work-from-home employees. We generate transactional revenue from robot sales and
recurring revenue from sales of our proprietary Lesson Creation Tool, which enables
anyone to create new lessons for ABii on any subject, theme or skill level with no
programming ability required. Van Robotics is uniquely positioned to provide highly
personalized, distance learning support that has been empirically shown to improve
comprehension of core skills.

The Team

Officers and Directors



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

e Position: CEO
Dates of Service: March 23, 2016 - Present
Responsibilities: Managing the overall operations and resources of a company,
acting as the main point of communication between the board of directors (the
board) and corporate operations and being the public face of the company. She
receives $12,000/year compensation.

¢ Position: Board Chair
Dates of Service: March 23, 2016 - Present
Responsibilities: The board chair serves as the contact point for other board
members on board issues. Sets the agenda and goals for board meetings and
ensures that important issues/concerns are addressed Ensures that all board
members are involved in committee activities; assigns committee chairs.
Motivates board members to attend meetings.

Other business experience in the past three years:

o Emplover: Yale University
Title: Research Scientist
Dates of Service: June 06, 2016 - August 01, 2017
Responsibilities: Research and develop new technologies, design and conduct
empirical studies, publish results. Provide supervision and training for Research
Fellows during research studies.

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

e Position: Chief Robot Officer
Dates of Service: October 29, 2018 - Present
Responsibilities: Manage all technical development for robot-related software

Other business experience in the past three years:

e Employer: Yale University
Title: PhD Candidate
Dates of Service: August 15, 2013 - August 31, 2018
Responsibilities: Research/Development human-robot interaction



Name: Bill Barfield

Bill Barfield's current primary role is with Phi Life Sciences. Bill Barfield currently
services 0 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board member
Dates of Service: December 27, 2017 - Present
Responsibilities: Provides guidance on sound ethical, and legal and financial
management policies to contribute to advance the success of the company.

Other business experience in the past three years:

e Employer: Phi Life Sciences
Title: CFO
Dates of Service: April 29, 2016 - Present
Responsibilities: Tracking cash flow and financial planning as well as analyzing
the company's financial strengths and weaknesses and proposing corrective
actions.

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 equity
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 equity 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 vour 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 vou 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 educational software development 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 equity in the amount of up to 1,069,991.80 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.”

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms



of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

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

Projections: Forward Looking Information

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

We are reliant on one main type of service

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

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 therefore
will have a limited ability to influence management's decisions on how to run the
business. 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.

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

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All



early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with
the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.

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

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

We 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 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 ABii the Smart Robot Tutor
is a good idea, that the team will be able to successfully market, and sell the product
or service, that we can price them right and sell them to enough peoples so that the
Company will succeed. Further, we have never turned a profit and there is no
assurance that we will ever be profitable.

We have 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 confinue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection



without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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

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

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

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

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

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



performance.

The Company is vulnerable to hackers and cyber-attacks

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

Market risk due to COVID-19
In the event that the COVID-19 pandemic causes schools to close, either entirely or
partially, our ability to close projected sales may be impacted.

Disrupted or restricted trade with China

Potential trade disputes with China may lead to the restriction of imports of our
products. Cost of goods sold could increase by an unknown amount due to random
increases in tariffs on our products. Potential currency fluctuation of the US % vs the
RMB could cause a increase in our cost of goods.

New Technology

Sales could be substantially reduced by the rapid development of a new technological
solution to classroom assisted learning, making our robotic solution obsolete. School
systems may adopt a standardized system for remote learning that would make sales
of our learning system unsell-able due to lack of ability to enter the school sales
channel.

We have existing patent-pending applications that we might not be able to protect
properly

One of the Company's most valuable assets is its intellectual property. The Company's
owns numerous 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.



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
Laura Boccanfuso (1,000,000 Common Stock 52.08

The Company's Securities

The Company has authorized Common Stock, Series Seed Preferred Stock, and
Convertible Note. As part of the Regulation Crowdfunding raise, the Company will be
offering up to 107,000 of Common Stock.

Common Stock

The amount of security authorized is 4,000,000 with a total of 1,341,455 outstanding.
Voting Rights

one (1) vote for each share
Material Rights

The total outstanding includes: 149,055 shares pursuant to outstanding stock options
(as per financials, 10,793 were exercised between Dec 2019 and June 2020) and
106,814 shares in a stock option pool reserved but not currently allocated.

Series Seed Preferred Stock

The amount of security authorized is 1,000,000 with a total of 578,759 outstanding.
Voting Rights

one (1) vote for each share.
Material Rights

1. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and
Asset Sales.

1.1 Payments to Holders of Preferred Stock. In the event of any voluntary
or involuntary liquidation, dissolution or winding up of the Corporation or any
Deemed Liquidation Event (as defined below), before any payment shall be made to
the holders of Common Stock by reason of their ownership thereof, the holders of
shares of Preferred Stock then outstanding shall be entitled to be paid out of the funds
and assets available for distribution to its stockholders, an amount per share equal to



the greater of (a) the Original Issue Price (as defined below) for such share of Preferred
Stock, plus any dividends declared but unpaid thereon, or (b) such amount per share
as would have been payable had all shares of Preferred Stock been converted into
Common Stock pursuant to Section 3 immediately prior to such liquidation,
dissolution or winding up or Deemed Liquidation Event. The “Original Issue Price”
shall mean $1.2688 per share for the Series Seed Preferred Stock. If upon any such
liquidation, dissolution or winding up or Deemed Liquidation Event of the
Corporation, the funds and assets available for distribution to the stockholders of the
Corporation shall be insufficient to pay the holders of shares of Preferred Stock the
full amount to which they are entitled under this Section 1.1, the holders of shares of
Preferred Stock shall share ratably in any distribution of the funds and assets available
for distribution in proportion to the respective amounts that would otherwise be
payable in respect of the shares of Preferred Stock held by them upon such distribution
if all amounts payable on or with respect to such shares were paid in full.

1.2 Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liguidation, dissolution or winding up or Deemed Liquidation Event of the
Corporation, after the payment of all preferential amounts required to be paid to the
holders of shares of Preferred Stock as provided in Section 1.1, the remaining funds
and assets available for distribution to the stockholders of the Corporation shall be
distributed among the holders of shares of Common Stock, pro rata based on the
number of shares of Common Stock held by each such holder.

2.2 Series Seed Prefterred Stock Protective Provisions.
Convertible Note

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

Amount outstanding: $25,000.00

Maturity Date: October 02, 2020

Interest Rate: 5.0%

Discount Rate: 0.0%

Valuation Cap: $3,000,000.00

Conversion Trigger: 3 options are provided to the note holder: (a) Automatic
Conversion upon a Qualified Financing ($1.5M raise or majority purchasers approved
transaction), (b) Non-Qualified Financing, and (c) Optional Conversion (In the thirty
(30) day period prior to the Maturity Date, the Holder may, by giving written notice to
the Company, elect to convert the then outstanding Obligations under this Note into
that number of securities of the Company at a conversion equal to the lesser of (i) the
Cap Conversion Price or (ii) the per share based on a then current valuation of the
Company determined by an independent valuation firm selected mutually by the
Company and the Majority Purchasers.)

Material Rights

There are no material rights associated with Convertible Note.



What it means to be a minority holder

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

Dilution

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

Transferability of securities

For a year, the securities can only be resold:
e [nanIPO;
e Tothe company;
® To an accredited investor; and

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

Recent Offerings of Securities

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

¢ Type of security sold: Convertible Note
Final amount sold: $100,000.00



Use of proceeds: First hires
Date: January 26, 2018
Offering exemption relied upon: 506(b)

¢ Name: Common Stock
Type of security sold: Equity
Final amount sold: $20,000.00
Number of Securities Sold: 64,000
Use of proceeds: Building beta prototypes
Date: January 12, 2018
Offering exemption relied upon: 506(b)

e Name: Series Seed Preferred Stock
Type of security sold: Equity
Final amount sold: $601,999.00
Number of Securities Sold: 474,476
Use of proceeds: Manufacture first shipment of 600 robots, expand the team to
build software and launch first school sales.
Date: March 29, 2019
Offering exemption relied upon: 506(h)

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

Use of proceeds: Operational expenses
Date: October 02, 2018
Offering exemption relied upon: 506(b)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

How long can the business operate without revenue:

Sales: 2020 is our first fiscal year (last half) with commercial product. Since



commercial product was received, year-to-date sales were $334,093, with a number of
contracts outstanding (not included in reported sales).

COVID temporarily affected our sales in April and part of May, but they have since
picked up. COVID has also introduced new funding opportunities for school districts
to prioritize purchases of distance and differentiated learning technologies at the
federal and state levels. We are actively working with school districts to help them
capture these funds and build in ABiis as part of their long-term solutions.

Operations: Our headquarters are located in a new office coplex, which offers very
economical rent and has enabled our team to have sufficient space to work and adhere
to CDC guidelines on distancing. Our company policy states that all employees must
wear face shield or face masks when 2 or more are meeting in the same space, there is
no eating in commeon areas, and we sanitize surfaces regularly during the day. All
employees will be fully vaccinated by May 1, 2021

We have have sufficient capital runway through the end of December 31, 2001
Foreseeable major expenses based on projections:

Managing team (salaries) - We will continue to support the Chief Executive Officer
and add a Chief Operating Officer, to help manage the operational aspects of product
manufacturing and delivery, and provide support for distributors and resellers.

Technical team (salaries) - Van will continue to support our technical team of 5
software developers (Chief Robot Technologist, 2 Senior Systems Developers, Graphics
Designer and HRI Lead Developer), over the next 2 years. We will add 2 mid-level full-
stack software developers to assist in the completion of cloud-level software
(including accounts and machine learning-related tasks). In addition, we will increase
salaries for existing tech team members to make them more in line with market.

Marketing/Sales (salaries) - We will continue to support our Head of Educational
Business Strategy and add a new Chief Marketing Officer to substantially expand
marketing and brand awareness and lead strategic marketing efforts to accelerate
market penetration. We will also add 2 customer success/support team members to
ensure quick responses to customer requests and focus on proactive communication
to increase ongoing customer engagement. We'll also add Technical Support staff to
provide phone and on-site support to customers.

Content generation / Ad spend - This year, Van will scale strategic marketing
initiatives to significantly grow brand awareness and increase our footprint across
school districts in the US. With increased marketing and advertising, we'll be able to
attract more established resellers, with larger distribution channels and partner with
more successful education-focused companies whose products complement ABii. In
2021-22, we'll use the funds to advertise to international audiences supporting
English-language learning and English as a Second Language.

Manufacturing relocation and inventory - In 2021, Van will work with a small-batch



manufacturer in the US to source, build, inspect and test the first American-made 300-
500 ABii robots.

Future operational challenges:

Some future operational challenges we foresee are relocating manufacturing to the US
and setting up a distribution center.

Future challenges related to capital resources:

We are working to scale sales to be net cash flow positive next year. To support
operations and inventory costs through the next 12-15 months, we are also
continuing our efforts to secure grant funding. We have secured capital to support the
majority of the team through the end of May 2021, but we will need to secure
additional resources for marketing and sales efforts to achieve our cash flow positive
goal .

Future milestones and events:

Our recent appearance on Shark Tank in May 2020, the massive distance and
differentiated learning demands resulting from the current COVID-19 crisis, and the
expected increase in the demand for Al technologies, will significantly impact the
company's sales in the next 12 months and beyond.

Liquidity and Capital Resources

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

We currently have $350,000 cash on hand. We also have accounts receivable of
$73,000. We have a grant with NIH FastTrack which still has $120,000 remaining. We
have outstanding contracts with customers for $117,000. We currently have inventory
with a market value of $956,250.

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?)

The funds from this raise will enable us to hire a CMO to launch social media and
Google ad words campaigns to significantly increase product and brand awareness. We
will also use the funds to hire an additional 2 mid-level full-stack developers and
technical support/customer service reps. The remaining funds will be used to establish
an short-run order for product assembly in the US and order additional inventory to
meet demand. We have funds to maintain our current personnel and the majority of
operating costs for the next 12 months.

Are the funds from this campaign necessary to the viability of the company? (Of the



total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

The funds from this campaign will be necessary to scale sales and for the future
success of the product in a competitive market. The crowdfunding campaign will
significantly contribute to capturing critical, early market share.

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

We will be able to support the majority of company operations for the next 8months
with the minimum raised. These estimates are based on current cash flow and a
monthly burn rate of $65k.

Expenses include:

Payroll (W2s and Contractors)

G&A (rent, insurance, subscriptions, etc)
Supplies/Equipment

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

We will be able to continue operating the company for at least the next 24 months. By
gaining market visibility, we will drive down our customer acquisition costs and will
increase that runway. With a successful campaign, we will be able to hire the needed
personnel to invest in strategic content creation and marketing and add a new
manufacturer to further secure our ability to quickly acquire inventory. That will
increase our monthly burn from $65k to $120k by the end of 2021.

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

We expect 2 additional grants to be funded in the next 4-6 months totaling $350,000.

Indebtedness

e Creditor: Laura Boccanfuso
Amount Owed: $37,128.00
Interest Rate: 0.0%
: As the founder of the company, Laura loaned $37,128 to the company, declared
at the formation of the LLC. Material terms of transaction: $37,128, 0% interest,
at the time of company acquisition.



Related Party Transactions

¢ Name of Entity: Laura Boccanfuso
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: As the founder of the company,
Laura loaned $33,646.62 to the company, declared at the formation of the LLC.
Material Terms: $33,646.62, 0% interest, at the time of company acquisition

Valuation

Pre-Money Valuation: $19,202,140.00
Valuation Details:

Pre-monev valuation calculation

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;

(i1) all outstanding options, warrants, and other securities with a right to acquire
shares are exercised; and

(iii) any shares reserved for issuance under a stock plan are issued.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $25,000 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.

Pre-monev vauation explanation

QOur valuation was set internally, without a formal-third party independent
evaluation. It was determined by management and the board in consideration of
factors including historical performance of the company, existing customer base,
forecasted sales in the company pipeline, which were applied to internal projections,
and valued using the VC Method for valuation.

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
3.0%



o Marketing
18.0%
We'll use the funds to paid ads to increase investment on channels with the
highest ROI. Our current customers mostly come from Facebook and LinkedIn,
so we'll track the ROI from each of these channels and weight the percentage of
ad spend accordingly.

e Operations
35.0%
To continue promoting the company, we will continue building content and
conducting virtual and in-person demos. Further, we will use funds to cover
perks offered to investors at each level.

o Company Employment
44.0%
These funds will be used to partially support 3 Van Robotics marketing/sales and
product development team personnel

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

e StartEngine Platform Fees
5.0%

o Marketing
19.0%
We'll funnel the funds to paid ads to increase investment on channels with the
highest ROIL. Our current customers mostly come from Facebook and LinkedIn,
so we'll track the ROI from each of these channels and weight the percentage of
ad spend accordingly.

e (perations
20.0%
In addition to marketing costs, we will continue to provide virtual and in-person
demos to prospective investors. We'll also use these funds to cover the cost of
perks offered to new investors at various levels.

e [nventory
20.0%
We'll use 20% to fund the first half of payment for the next batch of 2,000 robots.
At a per unit cost of about $175, we'll put 50% down and cover the remaining
balance through sales.

e Setting up first-stage manufacturing of ABIi in the US
18.0%
Contract hire a manufacturing partner to set up, test and inspect a sample of
robots in the US.
