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

Veebot Systems, Inc.

13113 NW 42nd Ave

Opa Locka, FL 33054
www.veebot.com

Up to $1,234,997.52 in Common Stock at $3.18
Minimum Target Amount: $9,997.92

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: Veebot Systems, Inc.

Address: 13113 NW 42nd Ave, Opa Locka, FL 33054
State of Incorporation: DE

Date Incorporated: October 18, 2012

Terms:

Equity

Offering Minimum: $9,997.92 | 3,144 shares of Common Stock
Offering Maximum: $1,234,997.52 | 388,364 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $3.18

Minimum Investment Amount (per investor): $101.76

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

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the “CEO™), or his or her successor, as the Subscriber’s true and lawful
proxy and attorney, with the power to act alone and with full power of substitution, to,
consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities,
(ii) give and receive notices and communications, (iii) execute any instrument or
document that the CEO determines is necessary or appropriate in the exercise of its
authority under this instrument, and (iv) take all actions necessary or appropriate in
the judgment of the CEO for the accomplishment of the foregoing. The proxy and
power granted by the Subscriber pursuant to this Section are coupled with an interest.
Such proxy and power will be irrevocable. The proxy and power, so long as the
Subscriber is an individual, will survive the death, incompetency and disability of the
Subscriber and, so long as the Subscriber is an entity, will survive the merger or
reorganization of the Subscriber or any other entity holding the Securities. However,
the Proxy will terminate upon the closing of a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Time-Based Perks

Friends and Family - First 72 hours | 15% bonus shares
Super Early Bird - Next 72 hours | 10% bonus shares

Early Bird Bonus - Next 7 days | 5% bonus shares



Volume-Based Perks

Tier 1 Perk — Invest $1000+ and receive 1% bonus shares
Tier 2 Perk — Invest $5,000+ and receive 2% bonus shares
Tier 3 Perk — Invest $10,000+ and receive 5% bonus shares
Tier 4 Perk — Invest $25,000+ and receive 10% bonus shares
Tier 5 Perk — Invest $50,000+ and receive 15% bonus shares

*In order to receive perks from an investment, one must submit a single investment in
the same offering that meets the minimum perk requirement. Bonus shares from perks
will not be granted if an investor submits multiple investments that, when combined,
meet the perk requirement. All perks occur when the offering is completed.

The 10% StartEngine Owners’ Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 100 shares of Common Stock at
$3.18 / share, vou will receive 110 shares of Common Stock, meaning vou'll own 110
shares for $318. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

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

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

The Company and its Business

Company Overview
Overview

“Veebot Systems, Inc. (“Veebot Systems”, "Veebot” or the “Company”)isa C
corporation organized under the laws of the state of Delaware that is developing an
image-guided, autonomous vascular access system so that patients never have to cope
with painful needlestick injuries again. The Company’s business model consists of sale
of the systems themselves, sale of consumables (needles, tubes, and other disposables
to be used for the procedures), and the mandatory sale of service contracts for the



devices. Veebot's autonomous needle insertion system can be sold to any medical
facility where needle insertion attempts occur, including hospitals, surgical centers,
urgent care centers, laboratories, doctors offices, dialysis centers, drugstores, military
bases, and others. Company is inventing a breakthrough medical devices that is
desireable in every medical facility worldwide, and the market for this type of product
is enormous - we estimate over $70B annually, with the opportunity to do $7B in
recurring revenue from system usage. Our system is still in the prototyping stages,
and is not yet available for sale. However, we are very encouraged by our progress so
far and have begun discussions with the FDA and a testing facility to perform a clinical
trial. We are raising money to build out our engineering and quality assurance teams
and conduct clinical trials.

Corporate Structure

Veebot Systems Inc was initially organized as Veebot LLC, a Florida limited liability

corporation on July 01, 2010 and converted to a Delaware C Corporation on October
18, 2012.

Intellectual Property

The Company has 4 granted US patents, 1 granted European patent, 1 application

pending in the US, 1 application pending in Europe, and an application that will be
imminently filed in the US. In addition to this, Veebot Systems has various trade
secrets surrounding autonomous blood vessel identification and tracking.

Competitors and Industry
Competitors

Veebot Systems, Inc. is developing a breakthrough medical device that is intended for
autonomous or semi-autonomous intravenous needle insertion. As such, there is no
direct competitor or market incumbent. Competition for this type of system includes
the status quo, that is, phlebotomists, nurses, and doctors performing vascular access
procedures with or without image guidance. Image guidance systems, including near
infrared systems and ultrasound systems, promise to assist caregivers in performing
vascular access procedures, but they are either not materially useful or impractical in
terms of lack of widespread availability and training.

Sources:

1. Alexandrou E et al. International prevalence of the use of peripheral intravenous
catheters. J. Hosp. Med 10, 530-533 (2015). [PubMed]

2. Center for Health Statistics, N. National Hospital Ambulatory Medical Care Survey:
2016 Emergency Department Summary Tables.

3. https://pubmed.ncbi.nlm.nih.gov/32720556/

4. https://pubmed.ncbi.nlm.nih.gov/27324945/



5. https://pubmed.ncbi.nlm.nih.gov/32811335/

6. “medical imaging improving outcomes”:
https://pubmed.ncbi.nlm.nih.gov/22886890/

Industry

The vascular access industry is currently estimated at $70B and is projected to grow at
a rate of 2% per year.

Sources;

1. (Vascular Device Market Size) https://www.biospace.com/article/vascular-access-
devices-market-size-share-growth-trends-forecast-2021-2030/

2. (Growth of the Market) https://www.globenewswire.com/news-
release/2022/01/27/2374640/0/en/Vascular-Access-Devices-Market-is-Expected-to-
Surge-at-a-Significant-CAGR-of-6-64-and-is-also-Contemplated-to-Reach-Upto-
USD-6-13-Billion-by-2026-Estimates-Delvelnsight.html

Current Stage and Roadmap
Current Stage

Veebot Systems’ autonomous vascular access system is currently under development
and not yvet FDA approved or available for sale. We are in the late prototyping stage,
with our system being capable of finding blood vessels autonomously, presenting
them to a user, autonomously tracking them, aligning with the vessel and inserting a
needle into the blood vessel. We are working on an Investigational Device Exemption
to be able to conduct an Early Feasibility Study in a controlled clinical setting to
validate our effort thus far and get important initial feedback on use in a clinical
environment.

Road Map

The Company’s efforts for the next few years will be focused on expanding our
Engineering and Quality Assurance Teams, developing a commercial-ready system
design, clinical trials and obtaining market approval from the FDA.

The Team

Officers and Directors

Name: Richard Harris

Richard Harris's current primary role is with Merrill Lynch Private Bank. Richard
Harris currently services 10-20 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:



e Position: Co-founder, Board Member, Treasurer
Dates of Service: July, 2010 - Present

Responsibilities: Engineering and quality assurance guidance; testing; company
finances. Richard does not receive a salary.

Other business experience in the past three years:

¢ Employer: Neocis Inc
Title: Senior Application Software Engineer
Dates of Service: June, 2020 - August, 2022
Responsibilities: Software Engineer

Other business experience in the past three years:

¢ Employer: American Standard Value Inc
Title: CEO
Dates of Service: February, 2018 - Present

Responsibilities: Identify and acquire portfolio service business. Oversee
portfolio companies

Other business experience in the past three years:

o Emplover: Merrill Lynch Private Bank
Title: Private Wealth Manager
Dates of Service: October, 2001 - Present
Responsibilities: Serve clients with private banking needs, monitor client
accounts, recommend investments, assist team members as needed.

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

o Position: Chief Executive Officer & President
Dates of Service: July, 2018 - Present

Responsibilities: Engineering and quality assurance oversight. William receives a
salary of $95,000.

Name:; Stuart Harris

Stuart Harris's current primary role is with Retired; investor. Stuart Harris currently
services 4 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:



¢ Position: Co-founder, Board Member, Secretary
Dates of Service: July, 2010 - Present
Responsibilities: Medical and Strategic Advisory. Stuart does not receive a
salary.

Risk Factors

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

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, "us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

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

Any valuation at this stage is difficult to assess

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

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the



stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benetfit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

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

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering Common Stock in the amount of up to $1,235,000 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. [ssuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of yvour
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.



The amount raised in this offering may include investments from company insiders or
immediate family members

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

page.

We may never have an operational product or service

It is possible that there may never be an operational product or that the product may
never be used to engage in transactions. It is possible that the failure to release the
product 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.

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

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

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

Minority Holder; Securities with Voting Rights

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

Insufficient Funds

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



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

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

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

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

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

Veebot Systems was formed on October 18, 2012, Accordingly, the Company has a
limited history upon which an evaluation of its performance and future prospects can
be made. Our current and proposed operations are subject to all business risks
associated with new enterprises. These include likely fluctuations in operating results
as the Company reacts to developments in its market, managing its growth and the
entry of competitors into the market. We will only be able to pay dividends on any
shares once our directors determine that we are financially able to do so. Veebot
Systems 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 have existing patents that we might not be able to protect properly

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

We have pending patent approval’s that might be vulnerable

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



the most valuable components of the Company is our intellectual property portfolio.
Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property
portfolio from such violations. It is important to note that unforeseeable costs
associated with such practices may invade the capital of the Company due to its
unregistered intellectual property.

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

Intellectual property is a complex field of law in which few things are certain. It is
possible that competitors will be able to design around our intellectual property, find
prior art to invalidate it, or render the patents unenforceable through some other
mechanism. If competitors are able to bypass our trademark and copyright protection
without obtaining a sublicense, it is likely that the Company’s value will be materially
and adversely impacted. This could also impair the Company’s ability to compete in
the marketplace. Moreover, if our trademarks and copyrights are deemed
unenforceable, the Company will almost certainly lose any potential revenue it might
be able to raise by entering into sublicenses. This would cut off a significant potential
revenue stream for the Company.

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

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

Product Viability
Upon the testing of our device in a clinical setting on a wide variety of patients, there
is a chance our system may not work reliably enough to warrant purchasing it.

Regulatory Risk

QOur product is not marketable without receiving FDA approval. There is risk
surrounding our ability to obtain FDA approval for our device. While we may continue
to refine our system to attempt to receive FDA approval, this may be a prolonged
process that requires significant investment.



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
Richard Harris 2,200,000 Common Stock 50.0%
Stuart Harris 2,200,000 Common Stock 50.0%

The Company's Securities

The Company has authorized equity stock. As part of the Regulation Crowdfunding
raise, the Company will be offering up to 388,364 of Common Stock,

Common Stock

The amount of security authorized is 10,000,000 with a total of 4,400,000 outstanding.
Voting Rights

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

Voting Rights of Securities Sold in this Offering

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

What it means to be a minority holder



As a minority holder of Common Stock of this offering, you have granted your votes
by proxy to the CEO of the Company. Even if you were to receive control of your
voting rights, as a minority holder, you will have limited rights in regards to the
corporate actions of the company, including additional issuances of securities,
company repurchases of securities, a sale of the company or its significant assets, or
company transactions with related parties. Further, investors in this offering may
have rights less than those of other investors, and will have limited influence on the
corporate actions of the company.

Dilution

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

Transferability of securities

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

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

Recent Offerings of Securities

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

The Company has not had any recent offering of securities in the last three years.



Financial Condition and Results of Operations

Financial Condition

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

Results of Operations

Circumstances which led to the performance of financial statements:

We are pre-revenue. Qur financial statements reflect that we are in the R&D phase of
the product cycle.

Revenue

Revenue for fiscal year 2020 was $0 compared to $0 in fiscal year 2021, as our company
is still pre-revenue.

Cost of sales

Cost of Sales for fiscal year 2020 was $0 compared to %0 in fiscal vear 2021. Cost of
Sales is $0 due to our being pre-revenue.

Gross margins

Gross margins for fiscal year 2020 were $0 compared to $0 in fiscal year 2021. No sales
were made in 2020 or 2021 as we are pre-revenue.

Expenses

Expenses for fiscal yvear 2020 were $71,918 compared to $80,602 in fiscal year 2021.
The increase was due to higher amortization expenses due to our continued
investment in intellectual property, which is being amortized over the useful life of
the IP

Historical results and cash flows:

We believe that the company will remain in the R&D phase until our system is
approved by the FDA. Historically, our R&D expenses have ranged between $100,000
and $200,000 annually. We will use funds garnered from the campaign to expand our



Research and Development team and begin to conduct clinical trials, thereby
increasing cash expenses from prior years.

Revenue and expenses associated with cost of sales will not occur until some time
after we have received FDA approval of our system. As such, we do not expect to
generate cash flows from any source other than external financing until we have
obtained such approval. We do not have a strong ability to predict when FDA approval
will be obtained. Our immediate-term goals are three-fold: expand our research and
development team, produce a market-ready system, and kick off clinical trials that will
test feasibility and efficacy.

Liquidity and Capital Resources

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

Historically, Company founders have put in cash on an as-need basis in increments of
$25,000. As of November 2022, the Company has $25,000 of cash on hand and access
to a credit card with a $10,000 limit. If the Company’s cash balance decreases below
$5,000, Company founders will add an additional $25,000 as needed.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

We believe the funds of this campaign are not critical to our company operations. We
have other funds and capital resources available in addition to the funds from this
Regulation Crowdfunding campaign. However, the campaign will meaningfully
contribute to and will accelerate our future success.

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?)

We believe the funds from this campaign are not necessary to the viability of the
Company as the founders will continue to support the business. Of the total funds that
our Company has on hand, 99% will be made up of funds raised from the
crowdfunding campaign, if it raises its maximum funding goal.

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

If the Company raises the minimum offering amount, we anticipate the Company will
be able to operate for 16 months. This is based on a current monthly burn rate of
$30,000 for expenses related to R&D and general office expenses.



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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 16 months. This is based on an anticipated monthly burn rate of
$60,000 for expenses related to R&D, Quality Assurance, Operations, and general
office expenses.

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

Currently, the Company has contemplated additional future sources of capital
including doing an additional fundraising immediately after achieving our first
successful raise.

Indebtedness

The Company does not have any material terms of indebtedness.
Related Party Transactions
The Company has not conducted any related party transactions

Valuation

Pre-Money Valuation: $13,992,000.00
Valuation Details:

QOur pre-money valuation is based on the fact that we have a working prototype
capable of automated needle insertion, the patents we have procured in the space, the
enormous market potential, and the valuations of other first-mover medical robotics
companies. We believe that we have an enormous opportunity to become the go to
solution for IV access, a gateway medical procedure performed millions of times daily.

Market Growth & Trends

Veebot is looking to disrupt the $50B vascular access industry. The industry is
expected to grow by roughly 6% annually
(https://www.verifiedmarketresearch.com/product/vascular-access-device-market/).

Comparable Competitor Companies

We have considered the valuation of these companies when determining our



valuation™:

Comparable Company / Valuation / Source
Startups

Monogram Orthopedics / $89M / Start Engine
Future Cardia / $20M / Start Engine

Phormed / $39M / Start Engine

Potential

Intuitive Surgical / $80B

Mako Surgical / $1.7B / Acquired / public
Accuray / $222M / Public

Startup companies on Start Engine in the pre-market state in the medical device arena
have been valued at $20M+, with the most comparable valuation being $89M for
medical robot company Monogram Orthopedics. We believe it will also assure
investors that if successful, Veebot Systems may achieve the valuations of several
public medical robotics companies such as Intuitive Surgical ($80B), Mako Surgical
(acquired by Stryker for $1.7B), and Accuray $222M.

*Disclaimer: The public companies listed above had these valuations within the last
120 days. Their exact valuations change daily.

The Value of the Company's Assets

In addition to our working prototype, we hold 4 US patents and 1 European Patent. We
have 1 patent pending and one application close to being filed. We value this IP at
$4M based on the claims made and the market opportunity.

We also have working prototypes which we value at $10M. These prototypes and
designs embody our know-how and efforts in the space to date. We feel strongly that
these prototypes can be converted into commercial-ready systems.

Management's Prior Achievements & Success

The founders have extensive entrepreneurial experience, having started several
businesses and gone through exits north of $120M.

Disclaimers

The pre-money valuation has been calculated on a fully diluted basis. The Company
only has Common Stock outstanding currently. The Company set its valuation
internally, without a formal-third party independent evaluation.



Use of Proceeds

If we raise the Target Offering Amount of $9,997.92 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Service Fees
94.5%

Fees for certain services provided by StartEngine

If we raise the over allotment amount of $1,234,997.52, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%

o Research & Development
67.5%
We will use the proceeds to expand our engineering team by 3 engineers. We will
use part of the proceeds to pay for FDA consultants . We will use part of the
proceeds to conduct clinical trials.

e (Operations
10.0%
We will use 5% of the proceeds to hire a part time controller. We will use 5% of
the proceeds for office expenses including rent

® [nventory
1.0%
To purchase needles, needle holders, covers for use during testing.

o (Quality Assurance
15.0%
Quality assurance manager to work on FDA submissions

e StartEngine Service Fees
1.0%
Fees for certain services provided by StartEngine.

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

Regulatory Information

Disqualification



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

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at www.veebot.com
(www.veebot.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) 1t has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;

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

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

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

Updates

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

Investing Process

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



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR Veebot
Systems, Inc.

[See attached]
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Veebot Systems, Inc.
Miami, Florida

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

Management’'s Responsibility for the Financial Statements

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

Accountant’s Responsibility

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

Accountant’'s Conclusion

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

Going Concern

As discussed in Note 10, certain conditions indicate that the Company may be unable to continue as a going
concern, The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concern.

ethpart FS

September 23, 2022
Los Angeles, California




VEEBOT SYSTEMS INC.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2021 2020
(USD S in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 23,113 § 10,808
Total Current Assets 23,113 10,808
Intangible Assets 995,063 943,014
Total Assets S 1,018,176 § 953,823

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Credit Cards 5 - 5 10,045
Total Current Liabilities - 10,045
Promissory Motes and Loans - 16,666
Total Liabilities - 26,711

STOCKHOLDERS EQUITY

Common Stock 440 440
Additional Paid in Capital 1,255,138 1,100,138
Retained Earnings/(Accumulated Deficit) (237,401) (173,466)
Total Stockholders’ Equity 1,018,176 927,112
Total Liabilities and Stockholders' Equity s 1,018,176 5 953,823

See accompanying notes to financial statements.



VEEBOT SYSTEMS INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020

(USD § in Dollars)
Net Revenue ot - 5 -
Cost of Goods Sold

Gross profit - -

Operating expenses

General and Administrative 80,602 71,918
Total operating expenses 80,602 71,918
Operating Income/(Loss) (80,602) (71,918)

Interest Expense - -
Other Loss/{Income) (16,666)

Income/(Loss) before provision for income taxes (63,936) (71,918)
Provision/(Benefit) for income taxes

Net Income/(Net Loss) S (63,936) S (71,918)

See accompanying notes to financial statements.



VEEBOT SYSTEMS INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Comman Stock Additional Paid In Retained earnings/  Total Shareholder
fim , SUS) Shares Amaount Capital [Accumulated Deficit) Equity
Balance—December 31, 2019 4,400,000 & 440 5 975,138 ] (101.548) 5 B74,030
Capital Contributian 125,004 125,000
MNet income/[loss) {71.918) (71,918)
Balance—December 31, 2020 4,400,000 440 1,100,138 5 (173.466) 5 927,112
Capital Contributian . - 155,000 155,000
Met incame/[loss) (63,936) (53,936)
Balance—December 31, 2021 4,400,000 5 440 5 1,255,138 5 (237.401]) 5 1,018,176




VEEBOT SYSTEMS INC.
STATEMENTS OF CaAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020
(USD % in Dellars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/iloss) [63938) & (71918)
Adfustments to reconcile net income to net cosh provided/used] by operating octivities:
Depreciation of Property - 159
Amaortization of Intangibles 80,602 71,758
Changes in operating assets and liabilities:

Credit Cards {10,045] 2,877
Met cash provided/f{used] by operating activities 6,621 9,877
CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Intangible Assets (132,651) [152,244)
Met cash provided Nused) in investing activities (132.651) (152,234)
CASH FLOW FROM FINAMCING ACTIVITIES

Capital Contribution 155,000 125,000

Borrowing on Promissory Notes and Loans 16,666

Repayment of Promissory Motes and Loans (16,666) -
Met cash provided/{used) by financing activities 138,334 141,666
Change in Cash 12,304 (701}
Cash—beginning of year 10,808 11,510
Cash—end of year 23,113 5 10,808

SUPPLEMEMNTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the vear for interest
Cash paid during the yvear far income taxes

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

Issuance of equity in return for note

Issuance of equity in return for accrued payroll and other liabilities

See accompanying notes to finoncial statements.



VEEBOT SYSTEMS INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

1. NATURE OF OPERATIONS

Veebot Systems Inc. was incorporated on October 12, 2012, in the state of Delaware. The financial statements of
Veebot Systems, Inc. (which may be referred to as the “Company”, "we”, "us”, or "our”) are prepared in accordance
with accounting principles generally accepted in the United States of America ("U.5. GAAP”). The Company's
headquarters are located in Miami, Florida.

Veebot is a medical robotics company focused on autonomous needle insertion procedures. Our company is pre-
revenue, and our system is still in development. Our goal is to sell systems that can insert needles into patients for a
number of different applications, including venipuncture, |V insertion, catheter insertion, arterial line insertion,
injections, etc.

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 Company has adopted the calendar year as its basis of reporting.

Use of Estimates

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

Cash and Cash Equivalents

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

Impairment of Long-lived Assets

Long-lived assets, such as property and equipment and identifiable intangibles with finite useful lives, are periodically
evaluated for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable, We look for indicators of a trigger event for asset impairment and pay special attention to any
adverse change in the extent or manner in which the asset is being used or in its physical condition. Assets are grouped
and evaluated for impairment at the lowest level of which there are identifiable cash flows, which is generally at a
location level. Assets are reviewed using factors including, but not limited to, our future operating plans and projected
cash flows. The determination of whether impairment has occurred is based on an estimate of undiscounted future cash
flows directly related to the assets, compared to the carrying value of the assets. If the sum of the undiscounted future
cash flows of the assets does not exceed the carrying value of the assets, full or partial impairment may exist,



VEEBOT SYSTEMS INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

If the asset carrying amount exceeds its fair value, an impairment charge is recognized in the amount by which the
carrying amount exceeds the fair value of the asset. Fair value is determined using an income approach, which reguires
discounting the estimated future cash flows associated with the asset.

Intangible Assets

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

Income Taxes

Veebot Systems Inc is a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related
appeals or other legal processes. Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits
based on the amounts that are more likely than not to be settled with the relevant taxing authority. The Company
recognizes interest and/or penalties related to unrecognized tax benefits as a component of income tax expense.

Concentration of Credit Risk

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

Revenue Recognition

The Company is currently pre-revenue and will follow the provisions and the disclosure reguirements described in ASU
2014-09 also referred to as Topic 6806. Revenue recognition, according to Topic 6086, is determined using the following
steps: Recognition of revenue when, or how, a performance obligation is met: Revenues are recognized when or as
control of the promised goods or services is transferred to customers,

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

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

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



VEEBOT SYSTEMS INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

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

The Company is pre-revenue, and our system is still in development. Our goal is to sell systems that can insert needles
into patients for a number of different applications, including venipuncture, IV insertion, catheter insertion, arterial
line insertion, injections, etc.

Fair Value of Financial Instruments

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

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

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

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

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

COovID-19

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

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure, Subseguent events have been evaluated through September 23, 2022, which is the date the
financial statements were issued,



VEEBOT SYSTEMS INC.
NOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

Recently Issued and Adopted Accounting Pronouncements

FASB issued ASU No, 2019-02, leases, that requires organizations that lease assets, referred to as "lessees”, to recognize
on the balance sheet the assets and liabilities for the rights and obligations created by those leases with lease terms of
more than twelve months. ASU 2019-02 will also require disclosures to help investors and other financial statement
users better understand the amount, timing, and uncertainty of cash flows arising from leases and will include
gualitative and guantitative requirements. The new standard for nonpublic entities will be effective for fiscal years
beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, and
early application is 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 issued to date either (i} provide

supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.

3. INTANGIBLE ASSETS

As of December 31, 2021 and December 31, 2020, intangible asset consist of:

As of Year Ended December 31, 2021 2020
Patent 5 1,209,033 S 1,076,382
Intangible assets, at cost 1,209,033 1,076,382
Accumulated amortization (213,969) (133,368)
Intangible assets, Net 5 995,063 S 943,014

Entire intangible assets have been amortized. Amortization expenses for trademarks and patents for the fiscal year
ended December 31, 2021, and 2020 were in the amount of 580,602 and 571,758, respectively.

The following table summarizes the estimated amortization expense relating to the Company's intangible assets as of
December 31, 2021:

Period Amortization Expense

2022 5 (80,602)
2023 (80,602)
2024 (80,602}
2025 (80,602)
Thereafter (672,656)
Total 3 (995,063)




VEEBOT SYSTEMS INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

4. CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 10,000,000 shares of Common Stock with a par value of $0.00001. As of December
31, 2021, and December 31, 2020, 4,400,000 shares have been issued and are outstanding.

a. DEBT

The company had no debt outstanding as of December 31, 2021. In 2021, the Company paid off their PPP loan in the
amount of 516,666,

6. INCOME TAXES

The provision for income taxes for the year ended December 31, 2021, and December 31, 2020 consists of the following:

As of Year Ended December 31, 2021 2020

Net Operating Loss 5 (40) & (B7)
Valuation Allowance 40 87
MNet Provision for income tax 5 - 5

Significant components of the Company's deferred tax assets and liabilities on December 31, 2021, and December 31,
2020 are as follows:

As of Year Ended December 31, 2021 2020

Met Operating Loss 5 (127} S (87)
Valuation Allowance 127 a7
Total Deferred Tax Asset S - 5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2021,
and December 31, 2020, The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2021, the Company had federal cumulative net operating loss ("NOL")
carryforwards of 5427 and the Company had state net operating loss ("NOL") carryforwards of approximately 5427,
Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on the
Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Company recognizes the impact of a tax position in the financial staterments if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2021, and December 31, 2020, the Company had no unrecognized tax benefits.

- 10 -



VEEBOT SYSTEMS INC.
MNOTES TO FINANCIAL STATEMENTS

For YEAR ENDED TO DECEMBER 31, 2021 AND Decemeer 31, 2020

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2021, and December 31, 2020, the Company had no accrued interest and penalties related to uncertain
tax positions.

7. RELATED PARTY

There are no related party transactions.

8. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involve