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

TombBot, Inc.
19197 Golden Valley Road, #638
Santa Clarita, CA 91387
https://tombot.com/

Up to $4,999,999.30 in Series Seed I Preferred at $1.55
Minimum Target Amount: $9,999.05

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: TomBot, Inc,

Address: 19197 Golden Valley Road, #638, Santa Clarita, CA 91387
State of Incorporation: DE

Date Incorporated: October 13, 2017

Terms:

Equity

Offering Minimum: $9,999.05 | 6,451 shares of Series Seed I Preferred
Offering Maximum: $4,999,999.30 | 3,225,806 shares of Series Seed I Preferred
Type of Security Offered: Series Seed I Preferred

Purchase Price of Security Offered: $1.55

Minimum Investment Amount (per investor): $249.55

Amount-Based:

$249 | Tier I

Priority Waitlist (after Kickstarter & Front of the Line Passes).

$1,000 | Tier II

Front of the Waitlist Line Pass.

$2,500 | Tier III

Front of the Waitlist Line Pass + Exclusive Annual Investor Call & Q&A.
$5,000 | Tier IV

Front of the Waitlist Line Pass + Exclusive Semi-Annual Major Annual Investor Call &
Q&A.

$10,000 | Tier V

Front of the Waitlist Line + Exclusive Semi-Annual Major Investor Call & Q&A +
Dinner and Private Tour of Tombot Robotics Lab + Invitations to Tombot Major
Investor Events.

*All perks occur when the offering is completed.
The Company and its Business

Company Overview

Tombot is making highly realistic robotic animals designed to stimulate the formation
of emotional attachment and relieve the behavioral and psychological symptoms of



dementia. Tombot has been awarded a design patent from the USPTO. Tombot has
filed utility patent applications in the USPTO and the international PCT.

Tombot Puppies have been pre-ordered for residential, assisted living, skilled nursing
and acute care applications. Tombot Puppies have also been preordered for seniors
subjected to social isolation due to COVID-19, children with Autism, adults with high
impact chronic pain, major depressive disorder, anxiety, bipolar disorder, and PTSD.
Peer-reviewed studies show that robotic animals positively affect some peoples’
ability to cope with stress, anxiety, loneliness, depression and pain, improving quality
of life and reducing the need for psychotropic and opioid medications.

Tombot aims to be the first affordable, FDA-regulated robotic animal.
Competitors and Industry

The pet robotics market is in its infancy, with very little publicly available data about
valuation and shipped sales. We believe the total value of the current market was
$29,000,000 representing approximately 200,000 units shipped. These numbers are
estimates based upon conversations with the CEOs of Tombot's competitors.
According to the World Health Organization, there are an estimate 50 million seniors
living with dementia worldwide, and they anticipate this number growing to over 150

million by 2050,

Paro Robots ($6,400): Paro is a robotic seal out of Japan, and is Tombot’s closest
competitor in terms of features and design intent.

Ageless Innovation ($130): At the other end of the price spectrum, these are
mechanical toys. Ageless is a spin-out from Hasbro.

Vanguard MOFLIN (~$400): A pre-shipping product from Japan, MOFLIN debuted on
Kickstarter last summer and is expected to ship in Summer of 2021. It is a cute, but
very simple robot.

Current Stage and Roadmap
Current Stage:

Tombot is a pre-revenue company, currently transitioning from prototype to
production. Tombot has completed 3 rounds of customers studies with 100s of seniors
with dementia, and produced 5 generations of prototypes to support these studies.
Qur fifth generation prototype - "Jennie" - is by far our most realistic prototype and is
the basis for the product we will ultimately bring to market.

Future Roadmap:

Our next major step is to inaugurate and complete production engineering, improving
our minimum viable product for ruggedness and manufacturability at scale. From
there we will conduct alpha & beta testing, and finally tool our contract manufacturer
to begin producing units for customer deliveries.



We are forecasting first customer shipments in 2023, with additional robot models and
proprietary accessories to follow.

The Team

Officers and Directors

Name: Thomas Edward Stevens
Thomas Edward Stevens's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Executive Officer; President; Chief Financial Officer; Secretary
Dates of Service: October 13, 2017 - Present
Responsibilities: Executive leadership of the company, and the primary office
responsible for finance, marketing, sales, clinical studies, and regulatory
compliance. Salary to date: $0. Equity: 6,000,000 shares of common stock.

e Position: Chairman - Board of Directors
Dates of Service: October 13, 2017 - Present
Responsibilities: To lead the Board's meetings and to sign Board consents

Name: Henry P. Schorz

Henry P. Schorz's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Technical Officer
Dates of Service: October 13, 2017 - Present
Responsibilities: Top level executive leading the technical development of
Tombot's products and services. Salary to date: $0. Equity: 1,947,020 shares of
common stock,

Name: Jesse M. Schorz
Jesse M. Schorz's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Chief Operating Officer
Dates of Service: August 27, 2018 - Present
Responsibilities: Top level executive leading all aspects of Tombot operations:
supply chain management, logistics, fulfillment, and IT; second in command of
all Tombot engineering and other technical activities. Current annual salary:
$150,000.



Other business experience in the past three years:

o Emplover: Discoverready
Title: VP Engineering
Dates of Service: October 01, 2011 - August 24, 2018
Responsibilities: Oversight of software and data engineering and development

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 Securities
should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should 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 securities 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 yvou 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 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 securities in the amount of up to $5,000,000 in this offering,
and may close on any investments that are made. Even if the maximum amount is
raised, the Company is likely to need additional funds in the future in order to grow,
and if it cannot raise those funds for whatever reason, including reasons relating to
the Company itself or the broader economy, it may not survive. If the Company
manages to raise only the minimum amount of funds, sought, it will have to find other
sources of funding for some of the plans outlined in “Use of Proceeds.”

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

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

Our business currently depends solely on our realistic robotic animal, and our sales
growth and operating results would be negatively impacted if we are unable to
enhance our current product or develop new realistic robotic animal at competitive
prices or in a timely manner, or if the realistic robotic animal market does not achieve
broad market acceptance. We primarily derive our revenue from consumer realistic
robotic animal sales. For the foreseeable future, we expect that our revenue will be
derived solely from sales of realistic robotic animals. Accordingly, our future success
depends upon our ability to further penetrate the realistic robotic animal market, to
enhance our current product and to develop and introduce new products offering
enhanced performance and functionality at competitive prices. The development and
application of new technologies involves time, substantial costs and risks. Our
inability to achieve significant sales of our newly introduced realistic robotic animal,
or to enhance, develop and introduce other products in a timely manner, or at all,
would materially harm our sales growth and operating results. Even if realistic robotic
animal gain wide market acceptance, our products may not adequately address market
requirements and may not continue to gain market acceptance. If robots generally, or
our robots specifically, do not gain wide market acceptance, we may not be able to
achieve our anticipated level of growth, and our revenue and results of operations
would suffer.

Minority Holder; Securities with Voting Rights

securities 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. we have ultimate discretion to use this
portion of the proceeds as we see fit and have chosen not to set forth any specific uses
for you to evaluate.

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 Securities we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

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

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

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

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

We face significant market competition

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

We are an early stage company and have not yet generated any profits
Tombot, Inc. was formed on October 13, 2017. Accordingly, the Company has a



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

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

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

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

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

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 emplovyee 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

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

Our business, results of operations, and financial condition may be impacted by the
recent coronavirus (COVID-19) outbreak.

With respect to the ongoing and evolving coronavirus (COVID-19) outbreak, which
was designated as a pandemic by the World Health Organization on March 11, 2020,
the outbreak has caused substantial disruption in international and U.S. economies
and markets. The outbreak has potential to have an adverse impact on many
technology and healthcare companies and, if repercussions of the outbreak are
prolonged, could have a significant adverse impact on our business, which could be
material. Our management cannot at this point estimate the impact of the outbreak on
its business and no provision for this outbreak is reflected in the accompanying
financial statements.

We are an early stage company, with limited operating history.
We are a startup company. We were formed as a corporation in Delaware on October
13, 2017. We have a limited operating history with which you can evaluate our



business and prospects, and to date, we have not delivered any of our robotic animals
to purchasers and the date of the first product delivery is not certain. Qur prospects
must be considered in light of the risks encountered by companies in the early stages
of development in highly competitive markets, particularly the markets for robotic
animals. You should consider the frequency with which early-stage businesses
encounter unforeseen expenses, difficulties, complications, delays and other adverse
factors. These risks are described in more detail below.

We have a history of losses. If we do not become profitable or maintain profitability in
the future, we may not be able to continue to operate.

We have not been profitable in the past. We have not generated any significant
revenues to date. Before we are able to generate any material level of revenues, we
will incur significant additional losses. We expect to substantially increase our sales
and marketing, research and development and general and administrative expenses.
As a result, we will need to generate significant revenues to achieve and maintain
profitability in the future. We cannot assure you that we will achieve profitable
operations or maintain them if achieved. Failure to achieve or maintain profitability
will materially and adversely affect our business.

If our proposed technologies are not accepted by the market our business prospects
will suffer.

To support our business plan, we must develop technologies, develop strong brands
and make significant capital investments. Should we invest in or design technologies
that are not accepted in the marketplace, or if our technologies are not brought to the
market in a timely manner, this could materially and adversely impact our company.
There is no assurance that there is a market for our technologies, the size of the
market, or the market’s acceptance of our products. Sales outcomes are based upon a
variety of factors which cannot be assured. If we fail to successfully develop and
commercialize our products, or if the products are not accepted by the market, our
business prospects will suffer.

Our business currently depends solely on our realistic robotic animal, and our sales
growth and operating results would be negatively impacted if we are unable to
enhance our current product or develop new realistic robotic animal at competitive
prices or in a timely manner, or if the realistic robotic animal market does not achieve
broad market acceptance.

We primarily derive our revenue from consumer realistic robotic animal sales. For the
foreseeable future, we expect that our revenue will be derived solely from sales of
realistic robotic animals. Accordingly, our future success depends upon our ability to
further penetrate the realistic robotic animal market, to enhance our current product
and to develop and introduce new products offering enhanced performance and
functionality at competitive prices. The development and application of new
technologies involves time, substantial costs and risks. Our inability to achieve
significant sales of our newly introduced realistic robotic animal, or to enhance,
develop and introduce other products in a timely manner, or at all, would materially
harm our sales growth and operating results. Even if realistic robotic animal gain wide
market acceptance, our products may not adequately address market requirements



and may not continue to gain market acceptance. If robots generally, or our robots
specifically, do not gain wide market acceptance, we may not be able to achieve our
anticipated level of growth, and our revenue and results of operations would suffer.

We intend to apply for our robotic animal to become approved as an FDA-regulated
advice. The failure to obtain approval, or the failure to comply with applicable
regulations if approved as an FDA-regulated device, could adversely affect our sales
growth and operating results.

Medical devices are regulated by the U.S. Food and Drug Administration (the “FDA™)
and corresponding state regulatory agencies in the United States and separate
governmental authorities outside of the United States, and we intend for our robotic
animal to have future software features or hardware products that are regulated as
medical devices by the FDA. In the United States, the medical device industry is
regulated by governmental authorities, principally the FDA and corresponding state
regulatory agencies. Before we can market or sell a new regulated product or make a
significant modification to an existing medical device in the United States, we must
comply with FDA Quality Management System regulations, and must obtain
regulatory clearance or approval from the FDA, unless an exemption from pre-market
review applies. In addition, certain future software functionality, whether standalone
or embedded in existing or future devices, may be regulated as a medical device and
require pre-market review and clearance or approval by the FDA. The process of
obtaining regulatory clearances or approvals to market a medical device can be costly
and time consuming, and we may not be able to obtain these clearances or approvals
on a timely basis, or at all, for future products. Any delay in, or failure to receive or
maintain, clearance or approval for any medical device products under development
could prevent us from generating revenue from these products. Medical devices are
also subject to numerous ongoing compliance requirements under the regulations of
the FDA and corresponding state regulatory agencies, which can be costly and time
consuming. For example, under FDA regulations medical device manufacturers are
required to, among other things, (i) establish a quality management system to help
ensure that their products consistently meet applicable requirements and
specifications, (ii) establish and maintain procedures for receiving, reviewing, and
evaluating complaints, (iii) establish and maintain a corrective and preventive action
procedure, (iv) report certain device-related adverse events and product problems to
the FDA, and (v) report to the FDA the removal or correction of a distributed product.
If we experience any product problems requiring reporting to the FDA or if we
otherwise fail to comply with applicable FDA regulations or the regulations of
corresponding state regulatory agencies, with respect to our robotic animals or future
regulated products, we could jeopardize our ability to sell our products and could be
subject to enforcement actions such as fines, civil penalties, injunctions, recalls of
products, delays in the introduction of products into the market, and refusal of the
FDA or other regulators to grant future clearances or approvals, which could harm our
reputation, business, operating results, and financial condition. In addition, in the
United States, the FDA has taken the position that device manufacturers are
prohibited from promoting their products other than for the uses and indications set
forth in the approved product labeling, and any failure to comply could subject us to



significant civil or criminal exposure, administrative obligations and costs, and/or
other potential penalties from, and/or agreements with, the federal government.
Government regulations outside the United States have, and may continue to, become
increasingly stringent and common. In the European Union, for example, the
European Union Medical Device Regulation was published in 2017 and, when it enters
into full force in 2020, will include significant additional premarket and post-market
requirements. Penalties for regulatory non-compliance could be severe, including
fines and revocation or suspension of a company’s business license, mandatory price
reductions, and criminal sanctions. Future laws and regulations may have a material
adverse effect on us.

If third parties claim that we infringe their intellectual property, it may result in costly
litigation.

We cannot assure you that third parties will not claim that our current or future
products or services infringe their intellectual property rights. Any such claims, with
or without merit, could cause costly litigation that could consume significant
management time. Such claims also might require us to enter into rovalty or license
agreements. If required, we may not be able to obtain such royalty or license
agreements, or obtain them on terms acceptable to us.

Failure to comply with federal and state privacy laws and regulations, or the
expansion of current or the enactment of new privacy laws or regulations, could
adversely affect our business.

A variety of federal and state laws and regulations govern the collection, use,
retention, sharing and security of consumer data. The existing privacy-related laws
and regulations are evolving and subject to potentially differing interpretations. In
addition, various federal, state and foreign legislative and regulatory bodies may
expand current or enact new laws regarding privacy matters. For example, recently
there have been Congressional hearings and increased attention to the capture and
use of location-based information relating to users of smartphones and other devices.
Several Internet companies have incurred penalties for failing to abide by the
representations made in their privacy policies and practices. In addition, several states
have adopted legislation that requires businesses to implement and maintain
reasonable security procedures and practices to protect sensitive personal information
and to provide notice to consumers in the event of a security breach. Any failure, or
perceived failure, by us to comply with our posted privacy policies or with any data-
related consent orders, Federal Trade Commission requirements or orders or other
federal, state or international privacy or consumer protection-related laws,
regulations or industry self-regulatory principles could result in claims, proceedings
or actions against us by governmental entities or others or other liabilities, which
could adversely affect our business. In addition, a failure or perceived failure to
comply with industry standards or with our own privacy policies and practices could
adversely affect our business. Federal and state governmental authorities continue to
evaluate the privacy implications inherent in the use of third-party web “cookies” for
behavioral advertising. The regulation of these cookies and other current online
advertising practices could adversely affect our business.



We face severe competition from other technology companies that provide robotic
animals to consumers and if we cannot compete effectively our business and financial
condition will suffer.

We face, and will continue to face, intense competition from companies that provide
robotic animal like our product to consumers. Many of our competitors have
substantially greater financial, technical, research, marketing, sales, service and other
resources than us, and may develop products that are superior to those of our
company. The competitors may succeed in obtaining patent protection for their
products before us. If our competitors develop products that are more attractive than
ours or that render our products obsolete or noncompetitive, our business will suffer.
In addition, while we intend to protect our intellectual property, other companies may
imitate our technology, which would increase the supply of competitive products and
reduce our market share and damage the Company’s financial prospects.

QOur proposed technologies and other information services may become obsolete as a
result of technological change and, if so, our financial condition and business will
suffer.

QOur future success will depend on our ability to maintain a competitive position with
respect to technological advances. Our existing or prospective competitors may
develop products that are more effective than ours or which may be more effective at
implementing their technologies to develop commercial products faster, which could
in turn render our technology obsolete or noncompetitive.

Our products are complex and could have unknown defects or errors, which may give
rise to claims against us, diminish our brand or divert our resources from other
purposes.

Our robots rely on the interplay among sensors, algorithmic behavior control systems,
and tightly integrated electromechanical designs. Additionally, we are planning to
develop a user-friendly smartphone app to perform, at a minimum, initial
configuration settings and software updates. Despite testing, our new or existing
products have contained defects and errors and may in the future contain defects,
errors or performance problems when first introduced, when new versions or
enhancements are released, or even after these products have been used by our
customers for a period of time. These problems could result in expensive and time-
consuming design modifications or warranty charges, delays in the introduction of
new products or enhancements, significant increases in our service and maintenance
costs, exposure to liability for damages, mandatory or voluntary recall or product
upgrades, damaged customer relationships and harm to our reputation, any of which
could materially harm our results of operations and ability to achieve market
acceptance. Our quality control procedures relating to the raw materials and
components that it receives from third-party suppliers as well as our quality control
procedures relating to its products after those products are designed, manufactured
and packaged may not be sufficient. In addition, increased development and warranty
costs, including the costs of any mandatory or voluntary recall, could be substantial
and could reduce our operating margins. The existence of any defects, errors, or
failures in our products could also lead to product liability claims or lawsuits against
us. A successful product liability claim could result in substantial cost, diminish our



brand and divert management’s attention and resources, which could have a negative
impact on our business, financial condition and results of operations.

In order for our business strategy to succeed we must retain qualified personnel. Our
failure to do so will negatively affect our business growth and prospects.

Recruiting and retaining qualified professionals to develop products, as well as sales,
marketing and financial professionals, is critical to our future success. We intend to
hire additional professionals. Competition for experienced personnel is intense, and
the turnover rate can be high. Our failure to attract and retain professionals would
prevent us, or hinder its ability to pursue, our business plan and grow our business.

Damage to our reputation could adversely impact our business.

Maintaining our reputation is critical to our ability to attract and retain customers and
employees. If we fail to deal with, or appear to fail to deal with, various issues that
may give rise to reputational risk, we could significantly harm our business prospects.
These issues include, but are not limited to, dealing with legal and regulatory
requirements, money-laundering, privacy, record keeping, sales practices, and the
proper identification of the legal, reputational, credit, liquidity, and market risks
inherent in the products that we offer to our customers. A failure to deliver
appropriate standards of service and quality, or a failure or perceived failure to treat
clients fairly, can result in customer dissatisfaction, litigation and heightened
regulatory scrutiny, all of which can lead to lost revenue, higher operating costs and
harm to our reputation. Further, negative publicity regarding us, whether or not true,
may also harm our business.

We depend on certain key personnel, including our President, Thomas Stevens. The
loss of any of these key personnel would have a material adverse impact on our
business, financial condition and future prospects.

The success of our company is highly dependent upon certain key management,
including our President, Thomas Stevens. The loss of the services of this employee
could have a material adverse effect on our business, financial condition, and the
results of its operations. There can be no assurance that this employee will remain
with our company in the future due to circumstances either within or outside of their
control. Further, we do not carry, and do not intend to carry, life insurance or key man
insurance on its employees.

We may not be able to manage future growth effectively.

If our business plan is successful, we may experience significant growth in a short
period of time and potential scaling issues. Should we grow rapidly, our financial,
management and operating resources may not expand sufficiently to adequately
manage our growth. If we are unable to manage our growth, our costs may increase
disproportionately, our future revenues may stop growing or decline and we may face
dissatisfied customers. Our failure to manage our growth may adversely impact our
business and the value of your investment.

Our business model is not proven, and we may have to change our business model,
which can result in delays in the execution of our business plan. If our business model



is ultimately unsuccessful, our company’s financial condition and business will suffer
materially.

Our business model and operating strategies are unproven. Additionally, the business
model may place significant strain on our management, employees, and capital
resources. Finally, we may modify and adapt our business model from time to time in
material ways, including raising more or less capital and/or incurring more or less
debt, depending upon a variety of factors, including without limitation, the amount of
capital available to us, the failure and/or success of our company and the availability
of management and technology.

Adverse publicity may negatively affect our business.

We are highly dependent upon consumers’ perception of our services. As a result,
substantial negative publicity concerning our products or the products of other
providers who are similar to us could lead to a loss of consumer confidence in our
products and reduced sales and prices of our products. Any of these events could have
a material adverse effect on our business, financial condition or result of operations.

Our income tax provision and other tax liabilities may be insufficient if taxing
authorities are successful in asserting tax positions that are contrary to our position.
Additionally, there is no guarantee that we will realize our deferred tax assets.

From time to time, we may be audited by various federal, state, local and foreign
authorities regarding income tax matters. Significant judgment is required to
determine our provision for income taxes and our liabilities for federal, state, local and
foreign taxes. Although we believe our approach to determining the appropriate tax
treatment is supportable and in accordance with relevant authoritative guidance it is
possible that a tax authority will take a final tax position that is materially different
than that which is reflected in our income tax provision. Such differences could have a
material adverse effect on our income tax provision or benefit, in the reporting period
in which such determination is made and, consequently, on our results of operations,
financial position and/or cash flows for such period. The realization of our deferred
tax assets ultimately depends on the existence of sufficient income in either the
carryback or carryforward periods under the tax law. Due to significant estimates
utilized in establishing a valuation allowance and the potential for changes in facts
and circumstances, it is possible that we will be required to record a valuation
allowance in future reporting periods. Our results of operations would be impacted
negatively if we determine that a deferred tax asset valuation allowance is required in
a future reporting period.

We are not subject to Sarbanes-Oxley regulations and lack the financial controls and
safeguards required of public companies.

We do not have the internal infrastructure necessary, and are not required, to
complete an attestation about our financial controls that would be required under
Section 404 of the Sarbanes-Oxley Act of 2002. There can be no assurance that there
are no significant deficiencies or material weaknesses in the quality of our financial
controls. We expect to incur additional expenses and diversion of management’s time
if and when it becomes necessary to perform the system and process evaluation,
testing and remediation required in order to comply with the management



certification and auditor attestation requirements.

No Guarantee of Return on Investment

There is no assurance that an investor will realize a return on its investment or that it
will not lose its entire investment. For this reason, each investor should read the
subscription agreement and this risk factor disclosure carefully and should consult
with its own attorney and business advisor prior to making any investment decision.

A majority of our company is owned by a small number of owners.

Prior to and after the offering, our officers, directors and those of our stockholders
who own ten percent or more of our securities control more than 50% of the voting
shares of the our company’s capital stock. Subject to any fiduciary duties owed to our
other owners or investors under Delaware law in the case of our officers and directors,
these stockholders may be able to exercise significant influence over matters
requiring owner approval, including the election of directors or managers and
approval of significant company transactions, and will have significant control over
our management and policies. These control persons may have interests that are
different from vours. For example, they may support proposals and actions with which
you may disagree. The concentration of ownership could delay or prevent a change in
control of our company or otherwise discourage a potential acquirer from attempting
to obtain control of the Company, which in turn could reduce the price potential
investors are willing to pay for our company. In addition, this owner could use his
voting influence to maintain the Company’s existing management, delay or prevent
changes in control of our company, or support or reject other management and board
proposals that are subject to owner approval.

Your ownership of the shares will be subject to dilution.

If we conduct subsequent offerings of securities, issue shares pursuant to a
compensation or distribution reinvestment plan or otherwise issues additional shares,
investors who purchase securities in this offering who do not participate in those
other stock issuances will experience dilution in their percentage ownership of our
company’s outstanding shares. Furthermore, shareholders may experience a dilution
in the value of their underlying shares depending on the terms and pricing of any
future share issuances (including the underlving shares being sold in this offering) and
the value of the our assets at the time of issuance.

Management has discretion over proceeds of this offering.

We expect to use the net proceeds of this offering, over time, for general marketing
and advertising, further software development and general corporate and working
capital purposes. However, we have no current specific plans for the net proceeds of
this offering other than as outlined in the use of proceeds section of this offering
statement. As a result, our management will have the discretion to allocate the net
proceeds to uses that investors may not deem desirable. There can be no assurance
that the net proceeds can or will be invested to yield a significant return.

The securities will be equity interests in our company and will not constitute
indebtedness.



The securities will rank junior to all existing and future indebtedness and other non-
equity claims on our company with respect to assets available to satisfy claims on the
Company, including in a liquidation of our company. Additionally, unlike
indebtedness, for which principal and interest would customarily be payable on
specified due dates, there will be no specified payments of dividends with respect to
the securities and dividends are payable only if, when and as authorized and declared
by us and depend on, among other matters, our historical and projected results of
operations, liquidity, cash flows, capital levels, financial condition, debt service
requirements and other cash needs, financing covenants, applicable state law, federal
and state regulatory prohibitions and other restrictions and any other factors our
board of directors deems relevant at the time. In addition, there is no limit on the
amount of debt or other obligations we may incur in the future. Accordingly, we may
incur substantial amounts of additional debt and other obligations that will rank
senior to the securities, which are the most junior securities of our company.

There can be no assurance that we will ever provide liquidity to investors through
either a sale of our company or a registration of the securities.

There can be no assurance that any form of merger, combination, or sale of our
company will take place, or that any merger, combination, or sale would provide
liquidity for investors. Furthermore, we may be unable to register the securities for
resale by investors for legal, commercial, regulatory, market-related or other reasons.
In the event that we are unable to effect a registration, investors could be unable to
sell their securities unless an exemption from registration is available.

Our business, results of operations, and financial condition may be impacted by the
recent coronavirus (COVID-19) outbreak.

With respect to the ongoing and evolving coronavirus (COVID-19) outbreak, which
was designated as a pandemic by the World Health Organization on March 11, 2020,
the outbreak has caused substantial disruption in international and U.S. economies
and markets. The outbreak has potential to have an adverse impact on many
technology and healthcare companies and, if repercussions of the outbreak are
prolonged, could have a significant adverse impact on our business, which could be
material. Our management cannot at this point estimate the impact of the outbreak on
its business and no provision for this outbreak is reflected in the accompanying
financial statements.

Our products are complex and could have unknown defects or errors, which may give
rise to claims against us, diminish our brand or divert our resources from other
purposes.

Our robots rely on the interplay among sensors, algorithmic behavior control systems,
and tightly integrated electromechanical designs. Additionally, we are planning to
develop a user-friendly smartphone app to perform, at a minimum, initial
configuration settings and software updates. Despite testing, our new or existing
products have contained defects and errors and may in the future contain defects,
errors or performance problems when first introduced, when new versions or
enhancements are released, or even after these products have been used by our
customers for a period of time. These problems could result in expensive and time-



consuming design modifications or warranty charges, delays in the introduction of
new products or enhancements, significant increases in our service and maintenance
costs, exposure to liability for damages, mandatory or voluntary recall or product
upgrades, damaged customer relationships and harm to our reputation, any of which
could materially harm our results of operations and ability to achieve market
acceptance. Our quality control procedures relating to the raw materials and
components that it receives from third-party suppliers as well as our quality control
procedures relating to its products after those products are designed, manufactured
and packaged may not be sufficient. In addition, increased development and warranty
costs, including the costs of any mandatory or voluntary recall, could be substantial
and could reduce our operating margins. The existence of any defects, errors, or
failures in our products could also lead to product liability claims or lawsuits against
us. A successful product liability claim could result in substantial cost, diminish our
brand and divert management’s attention and resources, which could have a negative
impact on our business, financial condition and results of operations.

We may never have an operational product or service.

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

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

The securities have not been registered under federal or state securities laws, leading
to an absence of certain regulation applicable to us.

No governmental agency has reviewed or passed upon our company or any Securities
of our company. We also have relied on exemptions from securities registration
requirements under applicable state securities laws. Investors, therefore, will not
receive any of the benefits that such registration would otherwise provide. Prospective
investors must therefore assess the adequacy of disclosure and the fairness of the
terms of this offering on their own or in conjunction with their personal advisors.

Our proposed technologies and other information services may become obsolete as a
result of technological change and, if so, our financial condition and business will
suffer.

QOur future success will depend on our ability to maintain a competitive position with
respect to technological advances. Our existing or prospective competitors may
develop products that are more effective than ours or which may be more effective at
implementing their technologies to develop commercial products faster, which could



in turn render our technology obsolete or noncompetitive.

We may not be able to manage future growth effectively.

If our business plan is successful, we may experience significant growth in a short
period of time and potential scaling issues. Should we grow rapidly, our financial,
management and operating resources may not expand sufficiently to adequately
manage our growth. If we are unable to manage our growth, our costs may increase
disproportionately, our future revenues may stop growing or decline and we may face
dissatisfied customers. Our failure to manage our growth may adversely impact our
business and the value of your investment.

Our business model is not proven, and we may have to change our business model,
which can result in delays in the execution of our business plan. If our business model
is ultimately unsuccessful, our company’s financial condition and business will suffer
materially.

Our business model and operating strategies are unproven. Additionally, the business
model may place significant strain on our management, employees, and capital
resources. Finally, we may modify and adapt our business model from time to time in
material ways, including raising more or less capital and/or incurring more or less
debt, depending upon a variety of factors, including without limitation, the amount of
capital available to us, the failure and/or success of our company and the availability
of management and technology.

If third parties claim that we infringe their intellectual property, it may result in costly
litigation.

We cannot assure you that third parties will not claim that our current or future
products or services infringe their intellectual property rights. Any such claims, with
or without merit, could cause costly litigation that could consume significant
management time. Such claims also might require us to enter into royalty or license
agreements. If required, we may not be able to obtain such rovalty or license
agreements, or obtain them on terms acceptable to us.

Failure to comply with federal and state privacy laws and regulations, or the
expansion of current or the enactment of new privacy laws or regulations, could
adversely affect our business.

A variety of federal and state laws and regulations govern the collection, use,
retention, sharing and security of consumer data. The existing privacy-related laws
and regulations are evolving and subject to potentially differing interpretations. In
addition, various federal, state and foreign legislative and regulatory bodies may
expand current or enact new laws regarding privacy matters. For example, recently
there have been Congressional hearings and increased attention to the capture and
use of location-based information relating to users of smartphones and other devices.
Several Internet companies have incurred penalties for failing to abide by the
representations made in their privacy policies and practices. In addition, several states
have adopted legislation that requires businesses to implement and maintain
reasonable security procedures and practices to protect sensitive personal information
and to provide notice to consumers in the event of a security breach. Any failure, or



perceived failure, by us to comply with our posted privacy policies or with any data-
related consent orders, Federal Trade Commission requirements or orders or other
federal, state or international privacy or consumer protection-related laws,
regulations or industry self-regulatory principles could result in claims, proceedings
or actions against us by governmental entities or others or other liabilities, which
could adversely affect our business. In addition, a failure or perceived failure to
comply with industry standards or with our own privacy policies and practices could
adversely affect our business. Federal and state governmental authorities continue to
evaluate the privacy implications inherent in the use of third-party web “cookies” for
behavioral advertising. The regulation of these cookies and other current online
advertising practices could adversely affect our business.

Damage to our reputation could adversely impact our business.

Maintaining our reputation is critical to our ability to attract and retain customers and
emplovyees. If we fail to deal with, or appear to fail to deal with, various issues that
may give rise to reputational risk, we could significantly harm our business prospects.
These issues include, but are not limited to, dealing with legal and regulatory
requirements, money-laundering, privacy, record keeping, sales practices, and the
proper identification of the legal, reputational, credit, liquidity, and market risks
inherent in the products that we offer to our customers. A failure to deliver
appropriate standards of service and quality, or a failure or perceived failure to treat
clients fairly, can result in customer dissatisfaction, litigation and heightened
regulatory scrutiny, all of which can lead to lost revenue, higher operating costs and
harm to our reputation. Further, negative publicity regarding us, whether or not true,
may also harm our business.

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.

Our income tax provision and other tax liabilities may be insufficient if taxing
authorities are successful in asserting tax positions that are contrary to our position.
Additionally, there is no guarantee that we will realize our deferred tax assets.

From time to time, we may be audited by various federal, state, local and foreign
authorities regarding income tax matters. Significant judgment is required to
determine our provision for income taxes and our liabilities for federal, state, local and
foreign taxes. Although we believe our approach to determining the appropriate tax
treatment is supportable and in accordance with relevant authoritative guidance it is
possible that a tax authority will take a final tax position that is materially different



than that which is reflected in our income tax provision. Such differences could have a
material adverse effect on our income tax provision or benefit, in the reporting period
in which such determination is made and, consequently, on our results of operations,
financial position and/or cash flows for such period. The realization of our deferred
tax assets ultimately depends on the existence of sufficient income in either the
carryback or carryforward periods under the tax law. Due to significant estimates
utilized in establishing a valuation allowance and the potential for changes in facts
and circumstances, it is possible that we will be required to record a valuation
allowance in future reporting periods. Our results of operations would be impacted
negatively if we determine that a deferred tax asset valuation allowance is required in
a future reporting period.



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
Thomas E. Stevens|6,000,000 Common Stock 64.18
Henry P. Schorz  [1,947,020 Common Stock 20.83

Jesse M. Schorz 1,402,415 Common Stock 15.0

The Company's Securities

The Company has authorized Common Stock, Preferred Stock, Series Pre-Seed SAFE,
Series Seed SAFE I, Series Seed SAFE 11, Series Seed I Preferred, Series Seed II
Preferred, and Series Seed Il Preferred. As part of the Regulation Crowdfunding raise,
the Company will be offering up to 3,225,806 of Series Seed I Preferred.

Common Stock
The amount of security authorized is 50,000,000 with a total of 9,349,435 outstanding.
Voting Rights

Each stockholder is entitled to one vote for each share of capital stock held by such
stockholder.

Material Rights

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

The amount of security authorized is 7,963,918 with a total of 0 outstanding.
Voting Rights

Series Seed vote together with the common as a single class on an as converted to
common basis. In addition, the consent of a majority of the outstanding Series Seed
will be required to effect (a) anv change in the rights, powers or privileges of the Series
Seed set forth in the articles of incorporation in a way that adversely affects the Series
Seed and (b) the creation of any senior securities.

Material Rights

Major investors (who invest at least $25,000) will have customary information and
participation rights.



Series Pre-Seed SAFE

The security will convert into Preferred shares and the terms of the Series Pre-Seed
SAFE are outlined below:

Amount outstanding: $250,000.00

Interest Rate: %

Discount Rate: 85.0%

Valuation Cap: $2,700,000.00

Conversion Trigger: $1M or more raised in a priced equity round

Material Rights
2x liquidation preferences.
Series Seed SAFE |

The security will convert into Preferred shares and the terms of the Series Seed SAFE |
are outlined below:

Amount outstanding: $885,000.00

Interest Rate: %

Discount Rate: 85.0%

Valuation Cap: $11,000,000.00

Conversion Trigger: $1M or more raised in a paced equity round

Material Rights
2% liquidation preferences; Most Favored Nations for price and discount.
Series Seed SAFE IT

The security will convert into Preferred shares and the terms of the Series Seed SAFE II
are outlined below:

Amount outstanding: $2,593,000.00

Interest Rate: %

Discount Rate: 85.0%

Valuation Cap: $11,000,000.00

Conversion Trigger: $1M or more raised in paced equity round

Material Rights
2x liquidation preferences
Series Seed I Preferred
The amount of security authorized is 3,868,732 with a total of 0 outstanding.

Voting Rights



Series Seed vote together with the common as a single class on an as converted to
common basis. In addition, the consent of a majority of the outstanding Series Seed
will be required to effect (a) any change in the rights, powers or privileges of the Series
Seed set forth in the articles of incorporation in a way that adversely affects the Series
Seed and (b) the creation of any senior securities.

Material Rights

Major investors (who invest at least $25,000) will have customary information and
participation rights.

Series Seed Il Preferred
The amount of security authorized is 865,689 with a total of 0 outstanding.
Voting Rights

Series Seed vote together with the common as a single class on an as converted to
common basis. In addition, the consent of a majority of the outstanding Series Seed
will be required to effect (a) any change in the rights, powers or privileges of the Series
Seed set forth in the articles of incorporation in a way that adversely affects the Series
Seed and (b) the creation of any senior securities.

Material Rights

Major investors (who invest at least $25,000) will have customary information and
participation rights.

Series Seed III Preferred
The amount of security authorized is 2,301,661 with a total of 0 outstanding.
Voting Rights

Series Seed vote together with the common as a single class on an as converted to
common basis. In addition, the consent of a majority of the outstanding Series Seed
will be required to effect (a) any change in the rights, powers or privileges of the Series
Seed set forth in the articles of incorporation in a way that adversely affects the Series
Seed and (b) the creation of any senior securities.

Material Rights

Major investors (who invest at least $25,000) will have customary information and
participation rights.

What it means to be a minority holder

As a minority holder of Preferred Shares 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 Inan IPO;
e To the company;
e To an accredited investor; and

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

Recent Offerings of Securities

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

e Type of security sold: SAFE
Final amount sold: $250,000.00
Use of proceeds: Research and development expenses
Date: August 21, 2018
Offering exemption relied upon: 506(b)

e Type of security sold: SAFE



Final amount sold: $885,000.00

Use of proceeds: Research and development; Kickstarter crowdfunding
campaign; fundraising; test marketing

Date: May 04, 2020

Offering exemption relied upon: 506(b)

e Type of security sold: SAFE
Final amount sold: $2,593,000.00
Use of proceeds: Research and development; fundraising; new hires
Date: April 26, 2021
Offering exemption relied upon: 506(c)

Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:
Tombot is a pre-revenue company.

Fiscal year 2020 - ending January 31, 2021 - compared to fiscal year 2019 - ending
January 31, 2020

Revenue
Tombot is reporting no revenue, cost of sales, or gross margins for 2019 or 2020.
Expenses

The big story of 2020 was the COVID Pandemic. In response, Tombot closed its
physical offices and went to a virtual office set-up. Additionally, Tombot stopped
virtually all spending not directly associated with research and development.
Examples include travel and other expenses relating equity fundraising and
marketing. As a result, Tombot's total operating expenses for FY 2020 were less than
half of those of FY 2019.



Historical results and cash flows:

Tombot expects to begin shipping robots to customer and generate first revenues in
2023.

In April of 2021, Tombot acheived a major milestone in fundraising that will allow us
to proceed with major expenses for research and development. As a result, for fiscal
year 2021 Tombot expects to significantly increase in overall research and
development expenses. The bulk of these expenses will be attributable to 1)
outsourced engineering services; and 2) new engineering hires.

Tombot plans to lease new office facilities in Q3 of 2021 in anticipation of COVID
vaccination and case levels allowing for safe physical operations.

Lastly, Tombot anticipates a sharp increase in G&A expenses in 2021 associated with
Regulation Crowdfunding. These expenses include fees to the platform (StartEngine)
and marketing expenses surrounding the campaign.

Liquidity and Capital Resources

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

Tombot has $1,429,000 cash on hand, with another $780,000 scheduled to be received
from investors.

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?)

While all funds are important to us, regulation crowdfunding is an additional
fundraising tactic for Tombot. We will continue to pursue direct investment from large
institutional investors.

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?)

Tombot is hopeful that regulation crowdfunding will make a significant contribution
to our overall fundraising strategy. However, Tombot does not need these funds in
order to remain a viable company.

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

Tombot's current bank balance is $1.4M, with another $800k due from investors. Qur



current burn rate is $22k per month. However, once we start production engineering
expenses, our burn rate will go to $300k per month in July. This results in 9 months of
runway, without raising additional capital.

If Tombot only raises the minimum goal on StartEngine, it will not meaningfully
change our cash position.

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

If Tombot raises our maximum goal on StartEngine, it will carry us all the way to first
customer shipments in 2023.

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

Tombot will continue to attempt to raise money from institutional investors during
our regulation crowdfunding campaign.

Indebtedness

e Creditor: Customers
Amount Owed: $51,811.00
Interest Rate: 0.0%
Maturity Date: June 01, 2023
These are pre-order deposits for products purchases. Tombot will retire the debt
as we ship robots to our pre-order customers.

Related Party Transactions

¢ Name of Entity: Stevens Family Trust
Relationship to Company: 20%+ Owner
Nature / amount of interest in the transaction: Investor in Tombot
Material Terms: There are two tranches of transactions: 1. In 2018, Stevens
Family Trust invested a total of $250,000 in five separate SAFEs at $2.7M Cap. II.
Later in 2018 and 2019, Stevens Family Trust loaned a total of $250,000 in three
separate promissory notes. The $250,000 in promissory notes plus interest were
converted in 2020 to a $290,000 SAFE, with an $11M Cap.

Valuation



Pre-Money Valuation: $14,491,624.25

Valuation Details:

The valuation was decided based upon a combination of market pricing and company
advancement. Tombot's previous round of financing was priced at $11M pre-money by
negotiation with its lead investor: Wavemaker 360 Health. Tombot raised $2M during
that round. Since the time of that negotiation, Tombot has materially advanced the
company, its technology, and in the growth of its customer base, without depleting
the $2M raised.

For forward-looking projections of valuation, Tombot uses several publicly traded
companies as comps. These include iRobot (IRBT), which trades at 13 x EBITDA.
Tombot uses iRobot's 13X EBITDA for the low range of Tombot's potential valuation
for year-ending 2025. Tombot currently forecasts at $94.8M in EBITDA for 2025.

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

Use of Proceeds

If we raise the Target Offering Amount of $9,999.05 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

o Administrative
96.5%
Tombot has significant expenses for administrative costs. These include legal -
securities and corporate - accounting audit, and costs surrounding the Reg CF
campaign

If we raise the over allotment amount of $4,999,999.30, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

o Marketing
3.45%
Tombot is a pre-revenue company. Marketing expense will be for support of
existing waitlist customers and for our product launch at 2023 CES show.

o Research & Development
35.85%
Tombot is outsourcing certain engineering activities. These include overhauling
the mechanical and electrical design of the robot, and performing design for
manufacturing to allow scaled production.



o Company Emplovment
29.14%
Tombot currently only has one employee on salary. Funds will be used to put the
other two founders on salary, and to make engineering and sales hires.

e (perations
9.03%
Tombot is outsourcing most of its operational needs. These expenses including
supply chain consulting, FDA consulting, insurance reimbursement consulting,
contract manufacturer tooling, and alpha / beta manufacturing, and production
testing.

o Administrative
19.03%
Tombot has significant expenses for administrative costs. These include legal -
IP prosecution, securities and corporate - accounting - monthly accounting
services, annual year-end taxes and audit, office lease, equipment and office
supply purchases, insurance and costs surrounding the Reg CF campaign

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

Regulatory Information

Disqualification

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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than May 31 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’'s website at
https://tombot.com/ (Tombot.com/investors/).

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

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

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and



has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

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

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

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

Updates

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

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

(a Delaware corporation)
Financial Statements

For the calendar years ended January 31, 2021 and 2020



" IndigoSpire

CPAs & ADVISORS

INDEPENDENT AUDITOR’S REPORT
April 14, 2021
To: Board of Directors, Tombot, Inc.
Re: FYE 2021-2020 Financial Statement Audit

We have audited the accompanying financial statements of Tombot, Inc. (the “"Company”), which
comprise the balance sheets as of January 31, 2021 and 2020, and the related statements of operations,
stockholders’ equity/deficit, and cash flows for the calendar year periods ended January 31, 2021 and
2020, and the related notes to the financial statements.

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 staterments that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit of the Company’s financial statements in accordance with auditing standards
generally accepted in the United States of America. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity's internal control. Accordingly, we express no such opinion.

An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the
overall presentation of the financial statements. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our audit opinion.



Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of January 31, 2021 and 2020, and the results of its operations,
shareholders’ equity/deficit and its cash flows for the calendar year periods ended January 31, 2021 and
2020 in accordance with accounting principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue
as a going concern. As discussed in the notes to the financial statements, the Company has suffered
recurring losses from operations and has a net capital deficiency that raise substantial doubt about its
ability to continue as a going concern. Management's evaluation of the events and conditions and
management's plans regarding these matters are also described in the notes to the financial statements.
The financial statements do not include any adjustments that might result from the outcome of this
uncertainty. Our opinion is not modified with respect to this matter.

Sincerely,

0.

IndigoSpire CPA Group, LLC
Aurora, Colorado

n:iiﬁa{v?wﬂ CPA Gyoup



TOMBOT, INC.
BALANCE SHEET
As of January 31, 2021 and 2020
See Independent Auditor’s Report and Notes to the Financial Statements

ASSETS 2021 2020
Current Assets

Cash and cash equivalenis 5 281,523 b 204,474
Other current assets 7.940 --
Total current assets 280,463 204,474
Fixed assets, net of accumulated depreciation 16,493 21,918
Intangible assets, net of accumulated amortization 14,021 10,776
Total Assets 3 319,977 b 237.169

—

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities

Accounts payable 5 4,100 b 3,388
PPP loan payable 23,757 -
Interest payable -- 27,924
Orther current liabilities 1,769 9512
Total Current Liabilities 20,626 40,825
Deferred revenue — Kickstarter, net of refunds 51.811 54,693
Note(s) payable 15,740 265,008
Total Liablities 97,177 360,525

SHAREHOLDERS' EQUITY

Commeon Stock, net of receivable (9,349 435 and 9,349,435 shares
1ssued and outstanding as of January 31, 2021 and 2020)

SAFE mstruments, net of receivables and restrictions 1,658,000 Qa0 000

Retained deficit (1,435.201) (1,083,357
Total Shareholders” Equity 222,799 (123.357)

Total Liabihties and Shareholders' Equity b 319977 b 237,169



TOMBOT, INC.
STATEMENT OF OPERATIONS

For calendar vears ended January 31, 2021 and 2020

See Independent Auditor’s Report and Notes to the Financial Statements

FYE 2021 FYE 2020
Revenues, net S - b --
Operating expenses
Marketing and advertising 37,179 51,404
Selling, general and admimstrative 295,763 634,247
Total operating expenses 332,942 685,651
Met Operating Income (Loss) (332,942) (BR3.651)
Interest (expense), net (12.461) (27.8949)
Other income 390 5,000
Depreciation (expense) (5,906) (4.216)
Amortization (expense) (925) {304)
Met Income (Loss) S 351,844 5 (713,070



Balance as of February 1, 2019
Issuance of SAFE instruments

MNet loss

Balance as of January 31, 2020

Issuance of SAFE instruments

MNet loss

Balance as of January 31, 2021

TOMBOT, INC.

STATEMENT OF OWNERS' EQUITY

For calendar vear ended January 31, 2021 and 2020

See Independent Auditor’s Report and Notes to the Financial Statements

Common Stock, net of receivable SAFE

Instruments, net
of receivables and

Shares (#) Amount (§) restrictions Retained Deficit Total Owners' Equity

9,349,435 $ - $ 250,000 S (370,347) 5 (120,347)
710,000 710,000

(713,010) (713,010)

9,349,435 $ - $ 960,000 $ (1,083,357) § (123,357)
698,000 695,000

(351.844) (351,544)

9,349,435 $ - $ 1.658,000 $ (1.435.201) § 222,799




TOMBOT, INC.
STATEMENT OF CASH FLOWS
For calendar vears ended January 31, 2021 and 2020
See Independent Auditor’s Report and Notes to the Financial Statements

FYE 2021 FYE 2020

Operating Activities
Net Income (Loss) S (3518544 5 (713.070)
Adjustments to reconcile net income (loss)
to net cash provided by operations:
Add depreciation and amortization 6,831 4,520
Changes in operating asset and habilities:

{Increase) decrease in other current assets {7,940) --
Increase (decrease) in accounts payable 712 3,388
Increase (decrease) in other current haihihes (7,743) 9512
Increase (decrease) in deferred revenue, net of refunds (2,882) 54,693
Increase (decrease) in interest payable (27.924) 27,924
MNet cash used in operating activities (390,790) (613.033)
Investing Activities
Acquisition of intangible assets (4,170) (9.750)
Acquisition of fixed assets - (16.795)
Met cash used in operating activities (4,170) (26,545)
Financing Activities
Proceeds from issuance of SAFE mstruments, less amounts reserved
for restriction (98,000 T10,000
Proceeds/(repayment) of notes payable (225,991) 116,068
Proceeds from convertible note pavable -- -
Met change in cash from financing activities 472,009 826,068
Met change in cash and cash equivalents 77.049 186,490
Cash and cash equivalents at beginning of period 204,474 17,984

Cash and cash equivalents at end of period 5 281,523 0 204,474




TOMBOT, INC.
NOTES TO FINANCIAL STATEMENTS
See Independent Auditor’s Report and Notes to the Financial Statements
For calendar year ending January 31, 2021 and 2020

NOTE 1 - NATURE OF OPERATIONS

TOMBOT, INC. (which may be referred to as the “Company”, *“we,” “us,” or “our”) was organized in
Delaware on October 13, 2017, The Company develops advanced robotic emotional support animals. The
Company is a pre-revenue startup enterprise. The Company’s go-to-market customer 18 a senior with
dementia. The primary sources of revenue will come from direct ecommerce sales to consumers, and from
sales through assisted living, skilled nursing, and adult daycare facilities.

Since Inception, the Company has primarily relied on securing funding from investors to fund its operations.
As of January 31, 2020, the Company produces negative cash flow from operations and may incur
additional losses prior to generating positive working capital. These matters raise substantial concern about
the Company’s ability to continue as a going concern (see Note 3). During the next twelve months, the
Company intends to fund its operations with funding from a crowdfunding campaign (see Note 9) and the
receipt of funds from revenue producing activities, if and when such can be realized. If the Company cannot
secure additional capital, it may cease operations. These financial statements and related notes thereto do
not include any adjustments that might result from these uncertainties.

NOTE 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 GAAP"). The accompanying financial statements do not include all
the information and notes required by GAAP for complete financial statements. In the opinion of
management, all adjustments considered necessary for the fair presentation of the financial statements for
the years presented have been included.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make certain estimates and assumptions that affect the amounts
reported in the financial statements and footnotes thereto. Actual results could materially differ from these
estimates. It is reasonably possible that changes in estimates will occur in the near term.

Significant estimates inherent in the preparation of the accompanying financial statements include valuation
of provision for refunds and chargebacks, equity transactions and contingencies,

Risks and Uncertainties

The Company's business and operations are sensitive to general business and economic conditions in the
United States and other countries that the Company operates in. A host of factors beyond the Company's
control could cause fluctuations in these conditions. Adverse conditions may include recession, downturn
or otherwise, local competition or changes in consumer taste. These adverse conditions could affect the
Company's financial condition and the results of its operations.

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 credit worthy. The Federal Deposit Insurance Corporation insures balances up to
§250,000. At times, the Company may maintain balances in excess of the federally insured limits.

Cash and Cash Equivalents
The Company considers short-term, highly liquid investment with original maturities of three months or
less at the time of purchase to be cash equivalents. Cash consists of funds held in the Company’s checking

account. As of January 31, 2021 and 2020, the Company had $281,523 and $204.474 of cash on hand.
respectively.

Fixed and Intangible Assets

Property and equipment is recorded at cost. Expenditures for renewals and improvements that significantly
add to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for
maintenance and repairs are charged to expense. When equipment is retired or sold, the cost and related
accumulated depreciation are eliminated from the accounts and the resultant gain or loss is reflected in
1MCoIme.

Depreciation is provided using the straight-line method, based on useful lives of the assets which is four
VEArs,

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrving value of an asset may not be recoverable from the estimated future
cash flows expected to result from its use and eventual disposition. In cases where undiscounted expected
future cash flows are less than the carrying value, an impairment loss 1s recognized equal to an amount by
which the carrying value exceeds the fair value of assets. The factors considered by management in
performing this assessment include current operating results, trends and prospects, the manner in which the
property is used, and the effects of obsolescence, demand, competition, and other economic factors,

As of January 31, 2021 and 2020, the Company had net fixed assets of $16,493 and 521,918, respectively.
Those fixed assets have recorded accumulated depreciation as of January 31. 2021 and 2020 totaling

S10,840 and 4,934, respectively.

As of January 31, 2021 and 2020, the Company had net intangible assets of $14,021 and $10.776.
respectively. Those intangible assets have recorded accumulated amortization as of January 31, 2021 and
2020 totaling §1,229 and $304, respectively.

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an
asset or be paid to transfer a liability in an orderly transaction between market participants at the
measurement date (exit price) and such principles also establish a fair value hierarchy that prioritizes the
inputs used to measure fair value using the following definitions (from highest to lowest priority):

¢ Level 1 - Unadjusted quoted prices in active markets that are accessible at the measurement date
for identical, unrestricted assets or habilities.

e Level 2 — Observable inputs other than quoted prices included within Level | that are observable
for the asset or liability, either directly or indirectly, including quoted prices for similar assets and
liabilities in active markets; quoted prices for identical or similar assets and liabilities in markets
that are not active; or other inputs that are observable or can be corroborated by observable market
data by correlation or other means.



o Level 3 - Prices or valuation techniques requiring inputs that are both significant to the fair value
measurement and unobservable.

Income Taxes

Income taxes are provided for the tax effects of transactions reporting in the financial statements and consist
of taxes currently due plus deferred taxes related primarily to differences between the basis of receivables,
inventory, property and equipment, intangible assets, and accrued expenses for financial and income tax
reporting.  The deferred tax assets and habilities represent the future tax return consequences of those
differences, which will either be taxable or deductible when the assets and hiabilities are recovered or settled.
Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more
likely than not that some portion or all of the deferred tax assets will not be realized. Any deferred tax
items of the Company have been fully valued based on the determination of the Company that the utilization
of any deferred tax assets 1s uncertain.

The Company complies with FASB ASC 740 for accounting for uncertainty in income taxes recognized in
a company’s financial statements, which prescribes a recognition threshold and measurement process for
financial statement recognition and measurement of a tax position taken or expected to be taken in a tax
return, For those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon
examination by taxing authorities. FASB ASC 740 also provides guidance on derecognition, classification,
interest and penalties, accounting in interim periods, disclosure and transition. Based on the Company’s
evaluation, it has been concluded that there are no significant uncertain tax positions requiring recognition
in the Company’s financial statements. The Company believes that its income tax positions would be
sustained on audit and does not anticipate any adjustments that would result in a material change to its
financial position.

Revenue Recognition

The Company recognizes revenue in accordance with ASC 606 when it has satisfied the performance
obligations under an arrangement with the customer reflecting the terms and conditions under which
products or services will be provided, the fee is fixed or determinable, and collection of any related
receivable is probable. ASC Topic 606, “Revenue from Contracts with Customers” establishes principles
for reporting information about the nature, amount, timing and uncertainty of revenue and cash flows arising
from the entity’s contracts to provide goods or services to customers. Revenues are recognized when control
of the promised goods or services are transferred to a customer, in an amount that reflects the consideration
that the Company expects to receive in exchange for those goods or services. The Company applies the
following five steps in order to determine the appropriate amount of revenue to be recognized as it fulfills
its obligations under each of its agreements: 1) identify the contract with a customer; 2) identify the
performance obligations in the contract; 3) determine the transaction price; 4) allocate the transaction price
to performance obligations in the contract; and 5) recogmize revenue as the performance obligation is
satistied.

The Company has not yvet recorded material revenue but will do so from the sale of their tangible products.

Accounts Receivable

Customers of the Company will pay at the time of ordering or purchasing so there are generally no accounts
receivable. If the Company ever sells on account, trade receivables due from customers would be
uncollateralized customer obligations due under normal trade terms requiring payment within 30 days from
the invoice date.



The Company would estimate an allowance for doubtful accounts based upon an evaluation of the current
status of receivables, historical experience, and other factors as necessary. It is reasonably possible that the
Company’s estimate of the allowance for doubtful accounts will change.

Advertising
The Company expenses advertising costs as they are incurred.

Recent Accounting Pronouncements

In June 2019, FASB amended ASU No. 2019-07, Compensation — Stock Compensation, to expand the
scope of Topic 718, Compensation — Stock Compensation, to include share-based payment transactions for
acquiring goods and services from nonemployees, The new standard for nonpublic entities will be effective
for fiscal years beginning after January 15, 2019, and interim periods within fiscal yvears beginning after

January 15, 2020, and early application 1s permitted. We are currently evaluating the effect that the updated
standard will have on the financial statements and related disclosures.

In August 2019, amendments to existing accounting guidance were issued through Accounting Standards
Update 2019-15 to clarify the accounting for implementation costs for cloud computing arrangements. The
amendments specify that existing guidance for capitalizing implementation costs incurred to develop or
obtain internal-use software also applies to implementation costs incurred in a hosting arrangement that is
a service contract. The guidance is effective for fiscal years beginning after January 15, 2020, and interim
periods within fiscal vears beginning after January 15, 2021, and early application 1s permitted. We are
currently evaluating the effect that the updated standard will have on the financial statements and related
disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs
to date, including those above, that amend the original text of ASC. Management believes that those 1ssued
to date either (1) provide supplemental guidance, (11) are technical corrections, (ii1) are not applicable to us
or (1v) are not expected to have a significant impact our financial statements.

NOTE 3 - GOING CONCERN
These financial statements are prepared on a going concern basis, The Company began operation in 2017,
The Company’s ability to continue may be dependent upon management’s plan to raise additional funds

and achieve profitable operations. The financial statements do not include any adjustments that might be
necessary if the Company is not able to continue as a going concern.

NOTE 4 — SAFE INSTRUMENTS

As of January 31, 2021 and 2020, the Company has issued simple agreements for future equity (“SAFE™)

instruments as follows:

FYE 2021 FYE 2020

Beginning balance of SAFE instruments issued 960,000 250,000
Add: SAFEs 1ssued 1,753,000 R60,000
Less: proceeds of issued SAFEs still not collected (405,000) (50,000)
Less: amounts of SAFE restricted until performance benchmarks reached (650,000) ( 100,000

Balance of SAFE instruments, net 1,658,000 960,000



As of January 31, 2020, $250,000 of the SAFEs issued and outstanding have a conversion cap of $2,700,000
and a conversion discount of 15 percent. The remaining $860,000 of SAFEs have a conversion cap of
S11,000,000 and a conversion discount of 15 percent.

For the fiscal year ending January 31, 2021, the Company raised an additional $1.753.000 with an
511,000,000 valuation cap and a 15 percent conversion discount. As of January 31, 2021, a total of
5455000 of the SAFE instruments issued remained unpaid but receivable and $750,000 of the SAFE
instruments are restricted pending the Company reaching certain performance benchmarks.

NOTE 5 - INCOME TAX PROVISION

The Company has filed its corporate income tax return for the period ended January 31, 2020 and 2019,
The income tax returns will remain subject to examination by the Internal Revenue Service under the statute
of limitations for a period of three years from the date it is filed. The Company incurred a loss during the
period from Inception through January 31, 2021 and the deferred tax asset from such losses have been fully
valued based on their uncertainty in being used.

NOTE 6 - COMMITMENTS AND CONTINGENCIES

The Company 1s not currently involved with and does not know of any pending or threatening litigation.

NOTE 7 - RELATED PARTY TRANSACTIONS

In late 2018 and early 2019, the Stevens Family trust, a related party to the Company’s founder and chief
executive, loaned a total of 5250,000 in the form of three separate promissory notes to the Company to
accelerate its launch. The intent was to repay the promissory notes with interest when the company had
sufficient cash flow, however, the holders of the notes agreed to convert all of the promissory notes plus
accrued and unpaid interest to SAFE instruments in July 2020, The Stevens Family Trust hold an additional
5250,000 in SAFE instruments from earlier in 2018,

As these transactions are between related parties, there is no guarantee that the terms, pricing and conditions
of the transactions are comparable to market rates