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

Massage Robotics, Inc.
65 Enterprise
Aliso Viejo, CA 92656
https:/massagerobotics.com

Up to $1,069,200.00 in Class A Non-Voting Common Stock at $1.35
Minimum Target Amount: §9,999.45

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

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state

securities commission or regulatory authority, Furthermore, these authorities have not passed upon the accuracy or adequacy of
this document.

The 1.5, Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

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



Company:

Company: Massage Robotics, Inc.

Address: 65 Enterprise, Aliso Viejo, CA 92656
State of Incorporation: DE

Date Incorporated: April 28, 2014

Terms:
Equity

Offering Minimum: $9,999.45 | 7,407 shares of Class A Non-Voting Commaon Stock
Offering Maximum: $1,069,200.00 | 792,000 shares of Class A Non-Voting Common Stock
Type of Security Offered: Class A Non-Voting Common Stock

Purchase Price of Security Offered: £1.35

Minimum Investment Amount (per investor): 5249.75

*Maximum Number of Shares Offered subject to adiustment for bonus shares. See Bonus info befow.
Investment Incentives and Bonuses®

Time-Based:

Super Early Bird Bonus

Invest within the first week (7 days) to receive 15% bonus shares

Early Bird Bonus

Invest within the second week (14 days) and receive 10% bonus shares.

Early Investor Bonus

Invest within the first month (31 days) and receive 5% bonus shares.

Amount-Based:

Tier 1 | 3500+

Be added to our i08 mobile app beta tester group.

Tier 2 | $1,000+

2% bonus shares + be added to our i0S mobile app beta tester group + receive a thank vou very "merch” box, including a demo
massage invite.

Tier 3] $1,500+

7% bonus shares + be added to our 05 mobile app beta tester group + receive a thank vou very “merch” box, including a demao
massage invite.

Tier 4 | $2,500+

10% bonus shares + be added to our i0O5 mobile app beta tester group + receive a thank vou very "merch” box, including a demo
massage invite + be the first to have the opportunity to share your own custom massage routine on the Massage Robotics mobile

app-
Tier 5 35,000+

15% bonus shares + be added to our i05 mobile app beta tester group + receive a thank vou very "merch” box, including a demo
massage invite + be the first to have the opportunity to share your own custom massage routine on the Massage Robotics mobile

app.
Tier 61 $10,000+

20% bonus shares + be added to our i05 mobile app beta tester group + receive a thank you very "merch” box, including a demo
massage invite + be the first to have the opportunity to share your own custom massage routine on the Massage Robotics mobile

app.
Tier 7 | 525,000+

44% bonus shares + be added to our i08 mobile app beta tester group + receive a thank you very "merch” box, including a demo
massage invite + be the first to have the opportunity to share your own custom massage routine on the Massage Robotics mobile

app.



“All perks ocour when the offering is completed.,

“Investors will receive the highest single bonus they are efigible for among all bonuses based on the amount invested or time af
offering elapsed ¢if any). Eligible investors will also receive the Owner’s Bonus in addition to the aforementioned bonus.

The 10% StartEngine Owners’ Bonus

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

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if vou buy 100 shares of Class A Non-Voting Common Stock at $1.35 / share, you will receive 110 shares of Class A
Mon-Voting Common Stock, meaning you'll own 110 shares for $135. Fractional shares will not be distributed, and share bonuses
will be determined by rounding down to the nearest whole share,

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

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and the
time of 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 Chverview

Massage Robotics, Inc. ("Massage Robotics™ or the "Company™) is a corporation organized under the laws of the state of
Delaware that manufactures robotic massage table equipment. The Company’s business model consists of Robot as a Service
(Raas) sales model focused on business-to-business wellness facilities as well as sports franchises, hospitality enterprises, and
the travel industry. Our products or services will be sold globally to wellness facilities like spas and salons, professional, college
and high school sports facilities, hotels, airline lounges, and cruise ships to name a few.

Top 4 reasons to invest:

1. Wellness and massage therapy facility owners say they can easily get customers but they can't recruit and retain enough staff
to service the customers.

2. A Raa$ sales model makes it very easy for businesses to get started with a robot.

3. Google believed in our vision enough that they invested $30,000 to sponsor a Premiere Google Cloud Partner from 2019 to
2021 to add Machine Learning, Al, and Natural Language Processing to our robot.

4, The founders have been serial entrepreneurs since 1999 with a successful exit in 2006 of their company Infrastructure
Solutions to Powerwave Technologies (PWAV), a publically traded company at the time. Since 2006, the founders have been
owners/operators of Kohlex, a product design and engineering service company with 30+ engineers. They have experience
developing and launching 100+ products in the areas of automation, aviation, medical, industrial, and consumer electronics.
They are uniquely positioned with deep knowledge and skillsets, as well as engineering resources, to develop and launch the
Company's robot.

Related Entity

Kohlex, LLC iz a related entity by way of common ownership. The Company has common founders, which results in a degree of
commaon control between the two entities. Kohlex is a product design and engineering services company. Kohlex was founded in
2006 and is headquartered in the same building as the Company, but with 100% of its engineering staff operating from its
subsidiary, Kohlex India Design Center Pvt Ltd, in Hyderabad, India. To date, Kohlex has provided design services and facilities
for the Company's development. Kohlex offers a low-cost mechanical, electrical, and software engineering solution with direct
access to a low-cost geography that enables the Company to stretch every investment dollar as much as 200% to create more
value.

The CED of Massage Robotics, Inc. (Christian Mackin) is also the CEO of Kohlex, LLC and currently splits time between the two
roles, with the majority of his time spent working for Massage Robotics. Mackin leads all business aspects of the operations at
Massage Robotics and is responsible for leading the development and execution of long-term strategies, Mr, Mackin does not
currently receive a salary for his work with Massage Robotics but will transition to begin receiving one upon the successful
round of capital fundraising and as business circumstances permit. Mr. Mackin currently receives compensation from Kohlex in
the form of guaranteed payments as well as distributions at the end of each year.

Competitors and Industry

Industry:

The Wellness Industry is currently estimated at $4.4T and is projected to grow at a CAGR of 9.9% and is predicted to reach $6.6T
in revenue by 2025.%



The wellness economy includes eleven sectors (valuations as of 2020):

1. Personal Care & Beauty ($955 billion)

2. Healthy Eating, Nutrition, & Weight Loss ($946 billion)

3. Physical Activity (3738 billion)

4. Wellness Tourism (%436 billion)

5. Traditional & Complementary Medicine ($413 billion)

6. Public Health, Prevention, & Personalized Medicine ($375 billion)

7. Wellness Real Estate ($275 billion)

8. Mental Wellness ($131 billion)

9. Spas (568 billion)

10. Workplace Wellness (349 billion)

11. Thermal/Mineral Springs (339 billion)

A massage robot has appeal to most of these sectors, to which we plan to market and sell.
With 9.1% CAGR, The "Massage Chair Market™ Size is expected to grow from $3B in 2020, to reach $5B by 2026,
“Source: https://globalwellnessinstitute.org/press-roomy/statistics-and-facts/

**Source: https://southeast.newschannelnebraska com/story/46267649/massage-chair-market-size-in-2022-91-cagr-with-top-
countries-data-what-is-estimated-to-be-the-valuation-of-the-global-massage-chair-industry-by-2026

Competition:

The Company has several major competitors in the massage sector of the Health & Wellness market. 5ome of the top
competitors in our industry include: Massage Envy, Therabody, Ogawa, and AiTreat. Massage Envy is the industry leader and the
Company's primary competition in the human massage industry, with annual revenues of $58%. With a market valuation of $4B,
Ogawa is a key player in the massage chair manufacturing market**. HoMedics is a large player in the massage equipment
market, with this market estimated to be $10B in 2022 with a CAGR of 13.8%%**, AiTreat is a small direct competitor of similar
size and development with a massage robot. *#**

*Source: https:/growjo.com/company/Massage _Envy
“*Source: https://www_ogawaworldusa.com/the-ogawa-difference

#**Source; https:/fAwww. businesswire.comy/news/home,20220713005576/en/Insights-on-the-Massage- Equipment-Global -
Market-to-2027---Increasing-Automation-and-Technology- Advances-in-Massage- Equipment-Presents-Opportunities---
ResearchAndMarkets.com#;-;text=The%20Global%20Massage®20Equipment % 20Market, USD®2020%2C224. 1 2% 20million % 20by 3 20204

==r=Source: https://www.aitreat.com/about-us
Despite the present competitive landscape, the Company stands out in the massage industry for four reasons:

In a post-pandemic landscape, there will continue to be people who fear being touched by others. A robot fits this need
perfectly.

Human massage companies like Massage Envy are struggling due to therapist shortages.

Massage chairs are manufactured with one set of tools, one set of programs, and therefore become monotonous after a period of
time.

Handheld devices feel “okay™ when vou do it for yourself. They [eel “good” when someone else does it for you, but they will
never feel “great”.

*Source: https://www.zoominfo.com/c/massage-envy-franchising-1lc/75122807

**Source: https://graduateway.com/student-5-essay/

#**Zource: https://www.stratviewresearch.com/2075/Handheld-Massagers-Market.html
Current Stage and Roadmap

Current Stage:

The Company's current stage is post-Minimum Viable Product (MVP) and Pre-Production. The Company is currently working to
improve the robot’s motion to make it move more human-like, The Company is conducting massage trial studies with people



hand-holding the robot's tools to massage a person on the table, This allows us to learn more gquickly what tools feel the best
and what motions are liked the most, The Company is using feedback from the trial studies to inform the conversion of human
massage motion paths into mathematical algorithms to control the robot's motion paths.

In parallel with motion path improvements, we are developing a circuit board that will give the robot power and control at the
robot’s tool plate. We are also developing new tools that will be powered and controlled through the robot tool plate. The next
step is to conduct robot massages using the improved algorithms to optimize the performance and appeal before releasing the
robot into production. After release, Al and Machine Learning will continue to optimize the routines the robot is performing.

Roadmap:

We anticipate placing our first pilot units with early adopters approximately 12 months after successfully reaching the full
funding amount in this offering or, if necessary, a similar future funding round. We further anticipate, after two years, to have
general availability for production.

The anticipated schedule of key product development is listed below:

1. Refine network and software architecture to scale support for robots operating simultaneously and autonomously. Currently,
we have one robot working in a single networked environment.

2. Create a motorized massage tool solution that is powered and controlled through the robot.
3. Improve the robot's motion paths to become more human-like.
4. Perform value engineering to reduce cost while optimizing manufacturability and reliability.

In parallel with Design for Manufacturing (DFM), we plan to develop sales, distribution, and service agreements across North
America. Eventually, we plan to expand globally as supply chain and agreements are in place.

The Team
Officers and Directors

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

# Position: CED
Dates of Service: May 04, 2016 - Present
Responsibilities: The role of the CEQ is to build a product users love; build a company to maximize the opportunity, and to
realize the profits of the core business. The primary responsibilities are managing the company’s overall operations. This
includes delegating and directing agendas, driving profitability, managing company organizational structure, and strategy,
and communicating with the board. Christian Mackin is currently not taking a salary but will transition to $60,000 per year
as funding permits. Estimated hours per month is greater than 160.

# Position: Secretary
Dates of Service: May (4, 2016 - Present
Responsibilities: The secretary is the senior administrative officer and is in charge of the company's records, including
minutes of board meetings and corporate documents.

* Position: Treasurer
Dates of Service: May 04, 2016 - Present
Responsibilities: The treasurer role is the administration of the company's finances

= Position: Director
Dates of Service: May 04, 2016 - Present
Responsibilities: Manage the business and affairs of the corporation.

Other business experience in the past three vears:

= Employer: Kohlex
Title: CEO
Dates of Service: June 01, 2006 - Present
Responsibilities: Christian Mackin is responsible for the overall success of an organization, and responsible for leading the
development and execution of long-term strategies, with the goal of increasing shareholder value. Christian Mackin
typically spends less than 4 hours per week related to Kohlex operations.

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 Class A
Non-Voting 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 profections are onfy profections

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 be
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 fo 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 vou 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 vour family, or in connection with vour death or divorce.

Your investment could be illiguid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following 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 health and technology 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 Class A Non-Voting Common Stock in the amount of up to $1,070,000 in this offering and mav 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 reguired 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. [f 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, 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.

Terms of subsequent financings may adversely impact your fnvestment

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

Management Discretion as to Use of Proceeds
Owr 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 that management believes are reasonable. Some
assumptions invariably will not materialize due to unanticipated events and circumstances beyvond management's control.
Therefore, actual results of operations will vary from such projections, and such variances may be material. Any projected
results cannot be guaranteed.

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

campaign page.

We may never frave an operational product or service

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

Some of our products are stifl 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 technolagies entails significant risks and uncertainties

We are currently in the research and development stage and have only manufactured a prototype for our massage robot. Delays
or cost overruns in the development of our massage robot 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 No Voting Rights

The Class A Non-Voting Common Stock that an investor is buying have no voting rights attached to them. This means that you
will have no rights in dictating on how the Company will be run. You are trusting in management discretion in making good
business decisions that will grow your investments. Furthermore, in the event of a liguidation 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.

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

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case it
will cease operating and vou 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 vour 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
fater 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 vet 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 competing against other recreational activities
Although we are a unique company that caters to a select market, we do compete against other discretionary activities. Our
business growth depends on the market interest in the Company over other activities.

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

Massage Robotics was formed on April 28, 2016, Accordingly, the Company has a limited history upon which an evaluation of its
performance and future prospects can be made. Qur 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. Massage Robotics 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.

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

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

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

Our ahility to sell product may be dependent on 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.

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, network infrastructure, and distribution. Tt is possible that some
of these third parties will fail to perform their services or will perform them in an unacceptable manner. It is possible that we
will experience delays, defects, errors, or other problems with their work that will materially impact our operations and we may
have little or no recourse to recover damages for these losses. A disruption in these key or other suppliers’ operations could
materially and adversely affect our business. As a result, your investment could be adversely impacted by our reliance on third
parties and their performance.

The Company is vufnerable to hackers and cyber-attacks

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

We are reflfant on one main product

We expect that sales of our will account for substantially all of our revenues. Issues with the robot, or decreased or lower than
expected sales, would have a material adverse effect on our business. The risks associated with focusing on a single product are
substantial. If consumers do not accept our product, we may not be financially or operationally capable of introducing
alternative solutions, products or services within a short timeframe. Dependence on a single product, and in one market
segment, increases business risks, since a general decline in the market for robots in wellness facilities would have an adverse
effect on our business and results of operations.

Our performance depends on successful improvements fo our existing products and commercialization of new products.

The markets in which we operate are characterized by rapid change and technological innovation. Our performance depends on
the successful commercialization of new products that reflect and respond to changes in the marketplace, technology, and
customer demands. Qur core products compete in markets characterized by technological advances, changing delivery models,
evolving standards and [requent new product introductions and enhancements. The development and introduction of new
Machine Learning, Al, Natural Language Processing, robotic automation, and other mechanical systems, as well as different
business models, is complex with many technology, potential regulatory and legal hurdles, We cannot assure you we can
successfully develop and implement such platforms or models or that our customers will accept them. Our products require



capital commitment, planning, design, development testing, and implementation. Our products are intended to provide
wellness facilities an increasingly autonomous operation that reduces human interaction so that massage therapy can be
administered at these institutions, as well as others, to provide their guest, clients, patients, employees and other constituents
with a safe and clean experience. We may need to spend more time and money than anticipated to develop and introduce new
products or enhancements. We may not be able to recover all or a meaningful part of our investment, New products may
adversely impact orders and sales of our existing products or make them less desirable or even obsolete. In addition, certain
costs, including research and development for product development, associated with new products may be disproportionately
greater than the costs associated with other products, and if we are unable to lower these costs over time, our operating results
could be adversely affected. Our ability to successfully develop and introduce new products and product enhancements depends
on our ability to:= properly identify and respond to customer needs; » demonstrate the value proposition of new products; »
timely and efficiently comply with internal quality assurance systems and processes; » limit the timing and cost of regulatory
approvals; = price our products competitively and profitably; = accurately predict and control costs associated with inventory
overruns or shortages caused by phase-in of new products and phase-out of old products; »« manufacture, deliver and install our
products in sufficient volumes on time, and accurately predict and control costs associated with manufacturing, installation,
warranty and maintenance of the products; and »* manage customer demands for new, and old products, and optimize
complementary product lines and services.

Since we will recognize revenue from subscriptions for our Robot as a Service (Raa$) solutions, downturns or upturns in our
Raa¥ business may not be immediately reflected in our operating resuits.

We will recognize Raa8 related revenue from customers ratably over the terms of their subscription agreements. As a result,
most of the revenue we will report in each quarter relating to our RaaS products is the result of subscription agreements entered
into during previous quarters. Conseguently, a decline in new or renewed subscriptions in any one quarter may not be reflected
in our revenue results for that quarter. Any such decline, however, could negatively impact our revenue in future quarters.
Accordingly, the effect of significant downturns in sales and market acceptance of our RaaS solutions, and potential changes in
our attrition rate, may not be fully reflected in our results of operations until future periods.

If our customers do not renew their subscriptions for our services or reduce the number of paying subscriptions at the time of
renewal, our revenue could decline and our business may suffer. If we cannot accurately predict subscription renewals or
upgrade rates, we may not meet our revenue targets, which may adversely affect the market price of our commaon stock

Our customers have no obligation to renew their subscriptions for our services after the expiration of their contractual
subscription period, which is projected to be sixty months, and in the normal course of business, some customers have elected
not to renew. In addition, our customers may renew for fewer subscriptions, renew for shorter contract lengths, or switch to
lower cost offerings of our services. It is difficult to predict attrition rates given a varied customer base of enterprise and small
and medium size business customers and the number of multi-year subscription contracts. Our attrition rates may increase or
fluctuate as a result of a number of factors, including customer dissatisfaction with our services, customers’ spending levels, mix
of customer base, decreases in the number of users at our customers, competition, pricing increases or changes and
deteriorating general economic conditions. Qur future success also depends in part on our ability to sell additional features and
services, more subscriptions or enhanced editions of our services to our customers. This may also require increasingly
sophisticated and costly sales efforts that are targeted at senior management. Similarly, the rate at which our customers
purchase new or enhanced services depends on a number of factors, including general economic conditions and that our
customers do not react negatively to any price changes related to these additional features and services, If customers do not
renew their subscriptions, do not purchase additional features or enhanced subscriptions or if attrition rates increase, our
business could be harmed.

Defects ar disruptions in our services could diminish demand for our services and subject us to substantial Hability.

Because our services are complex and incorporate a variety of hardware, proprietary software and third-party software, our
services may have errors or defects that could result in unanticipated downtime for our subscribers and harm to our reputation
and our business. Cloud services frequently contain undetected errors when first introduced or when new versions or
enhancements are released. We have from time to time found defects in, and experienced disruptions to, our services and new
defects or disruptions may occur in the future. Such defects could also create vulnerabilities that could inadvertently permit
access to protected customer data. In addition, our customers may use our services in unanticipated ways that may cause a
disruption in services for other customers attempting to access their data. Since our customers use our services for important
aspects of their business, any errors, defects, disruptions in service or other performance problems could hurt our reputation and
may damage our customers’ businesses. As a result, customers could elect to not renew our services or delay or withhold
payment to us. We could also lose future sales or customers may make warranty or other claims against us, which could result in
an increase in our allowance for doubtful accounts, an increase in collection cveles for accounts receivable or the expense and
risk of litigation.

Customer expectations are unknowrn

Because a large number of things monitored and controlled by the Company have not been interfaced before, there is no past
customer experience for context. While the Company may deliver data that is factually correct, its context is unknown because
the customer has not previously had that data point.

Macroeconomic pressures in the markets in which we operate, including, but not limited to, the effects of COVID-19 may
adversely affect consumer spending and our financial resulfts.

To varying degrees, our products are sensitive to changes in macroeconomic conditions that impact customer spending, As a
result, our customers may be affected in many different ways, including for example: » whether or not they make a purchase; «
their choice of brand, model or price-point; and = how frequently they upgrade or replace their technology and systems. Real
GDP growth, consumer confidence, the COVID-19 pandemic discussed in the following risk factor, inflation, employment levels,



oil prices, interest rates, tax rates, housing market conditions, foreign currency exchange rate fluctuations, costs for items such
as fuel and food and other macroeconomic trends can adversely affect consumer demand for the products and services for some
of our customers. Geopolitical issues around the world and how our markets are positioned can also impact the macroeconomic
conditions and could have a material adverse impact on our financial results.

The impact of the COVID-19 pandemic may have an adverse effect on our business and our financial results.

The COVID-19 pandemic has negatively impacted the global economy, disrupted consumer spending and global supply chains
and created significant volatility and disruption of financial markets. The COVID-19 pandemic has had and is expected to
continue to have an adverse effect on our business and financial performance. The extent of the impact of the COVID-19
pandelnic, including our ability to execute our business strategies as planned, will depend on future developments, including
the duration and severity of the pandemic, which are highly uncertain and cannot be predicted. Concerns have rapidly grown
regarding the outbreak of COVID-19, Consumer spending generally may also be negatively impacted by general macroeconomic
conditions and consumer confidence, including the impacts of any recession, resulting fronl the COVID-19 pandemic or other
economic events. This may negatively impact sales, The COVID-19 pandemic could impact our supply chain for products we
sell, particularly as a result of mandatoly shutdowns in locations where our products are manufactured or held for distribution.
We could also see significant disruptions of the operations of our logistics, service providers, delays in shipments and negative
impacts to pricing of certain of our products. In addition, we have incurred, and will continue to incur costs in our response to
the pandemic that we expect will be significant in total, including, but not limited to, costs incurred to implement operational
changes adopted in response to the COVID-19 pandemic and certain payments to or other costs to e lnployees who were not
working as a result of the pandemic. If we do not respond appropriately to the pandemic, or if customers do not perceive our
response to be adequate for a particular region or our company as a “¥ho le, we could suffer damage to our reputation and our
brand, which could adversely affect our business in the future. The COVID-19 pandemic could also adversely affect our liguidity
and ability to access the capital markets. Uncertainty regarding the duration of the COVID-19 pandemic may adversely impact
our ability to raise additional capital, or require additional capital, or require additional reductions in capital expenditures that
are otherwise needed to implement our strategies.

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

Our intellectual property, including our patents, trademarks, and other proprietary rights, constitutes a significant part of our
value. Our success depends, in part, on our ability to protect our intellectual property against dilution, infringement, and
competitive pressure by defending our intellectual property rights. To protect our intellectual property rights, we rely on
intellectual property laws of the U.5. and other countries, as well as contractual and other legal rights. We seek to acquire rights
to intellectual property necessary for our operations. However, we cannot assure yvou that these measures will be successful in
any given instance, particularly in countries outside the U5, We endeavor to protect our rights; however, third parties may
infringe upon our intellectual property rights. We may take steps to protect our rights, including through litigation. This could
result in a diversion of resources. The inability to protect our intellectual property rights could result in competitors diluting our
brand or manufacturing and marketing similar products, which could adversely affect our market share and results of operations.
Competitors may challenge, invalidate, or void the application of our existing or future intellectual property rights that we
receive or license, The loss of protection for our intellectual property could reduce the market value of our brands and our
products and services, lower our profits, and could otherwise have a material adverse effect on our business, financial condition,
cash flows, or results of operations,

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-vear litigation with an uncertain outcome; or because we believe that the cost of enforcing our trademarlk(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, 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, vour
investment in the Company could be significantly and adversely affected,

The Chief Executive Officer does not currently receive a salary for his rofe with Massage Robotics, Inc.

Christian Mackin, the CEOQ of Massage Robotics, Inc. (Massage Robotics), does not currently receive a salary for his work at
Massage Robotics. He currently receives compensation from Kohlex, LLC in the form of guaranteed payments as well as
distributions at the end of each year. Although Christian has substantial equity investments in Massage Robotics, there is some
level of risk in investing in a company whose day-to-day operations are managed by an individual who does not receive a salary.
Once Massage Robotics raises funding of approximately $1,000,000 or more, the Company plans on providing Christian with a
salary of 560,000,

A portion of the offering funds will be used by an unrelated company that is co-owned by Massage Robotics’ CEQ to continue
product development

A portion of the offering funds, estimated to be less than 5% of the funding goal, is expected to be paid to Kohlex, LLC, a
California company headguartered in California and co-owned by Massage Robotics” CEOQ, Christian Mackin. Kohlex's entire
engineering staff operates from its subsidiary, Kohlex India Design Center Pyt Ltd, in Hyderabad, India and has been developing
Massage Robotics' pre-production product for several years, Compared to other, similar engineering and production
alternatives, utilizing Kohlex has been determined to be the most economical option available,



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
Christian Mackin (9,000,000 Class B Common Stock |E-D.EI-I‘}E

The Company's Securities

The Company has authorized Class A Non-Voting Common Stock, Class B Common Stock, and Preferred Stock. As part of the
Regulation Crowdfunding raise, the Company will be offering up to 792,000 of Class A Non-Voting Common Stock.

Class A Non-Voting Common Stock
The amount of security authorized is 10,000,000 with a total of 1,350,000 outstanding.
Voling Rights

The Class A Non-Voting Common Stock ("Class A Common Stock™) shall have no voting rights other than such rights as may be
required by the first sentence of Section 242({b)(2) of the Delaware General Corporation Law.

Material Rights

The total amount outstanding includes 750,000 shares reserved for the Company’s 2022 Eqguity Incentive Plan ta be issued
pursuant to stock options and RSA s issued and outstanding

The total amount outstanding also fncludes 600 000 shares that are reserved for conversion of the Serfes Seed Preferred, but
unissued.

Please see the Company s Amended & Restated Articles of Incorporation and its Amended & Restated Certificate of
Designations of Series Seed Preferred, both attached to the Offering Memorandum as Exhibit F, for more information.

Class A Non-Voting C Stock is hereinafter referred to as "Class A C Stock’

Class A Common Stock Right of Conversion to Class B Common Stock (tosether referred to as "Commaon Stock™)

Any holder of Class A Stock may convert any number of shares of Class A Stock into an equal number of shares of Class B Stock
at the option of the holder; provided, however, that each share of Class A Stock will not be convertible in the hands of or at the
election of the initial holder or any affiliate of such initial holder and will only be convertible by a transferee and in connection
with or after a transfer to a third party unaffiliated with such initial holder and that complies with the transfer restrictions
described in the next sentence. The Class A Stock may only be transferred through one or more of the following alternatives
{each, an "Approved Transfer”): (i) to an affiliate of the holder or to the Corporation, (ii) in a widespread public distribution, (iii)
in a transfer to a person that would control more than 50% of any class of the Corporation’s outstanding voting securities of the
Company without any transfer from the transferor, or (iv) in a transfer in which no transferee (or group of associated
transferees) would receive 2% or more of any class of voting securities of the Corporation outstanding at such time.

lass A C Stock Material Risl

Dividends. Subject to the rights of the holders of any series of Preferred Stock, holders of Class A Stock shall be entitled to
receive such dividends and distributions (whether payable in cash or otherwise) as may be declared on the Common Stock by the
board of directors of the Corporation; provided that the board of directors of the Corporation shall declare no dividend, and no
dividend shall be paid, unless, simultaneously, the same dividend is declared or paid with respect to each share of Class A Stock
and Class B Stock.

Subdivisions, Combinations and Mergers. If the Corporation shall in any manner split, subdivide or combine the outstanding
shares of Class A Stock or the outstanding shares of Class B Stock, the outstanding shares of the other such class of the Common
Stock shall likewise be split, subdivided or combined in the same manner proportionately and on the same basis per share.

Rights on Liguidation. Subject to the rights of the holders of any series of Preferred Stock, in the event of any liguidation,
dissolution or winding-up of the Corporation (whether voluntary or involuntary), the assets of the Corporation available for
distribution to stockholders shall be distributed in equal amounts per share to the holders of Class A Stock and the holders of
Class B Stock, as if such classes constituted a single class,

Class B Common Stock
The amount of security authorized is 25,000,000 with a total of 10,000,000 cutstanding.
Voting Rights

One vote per share, Please see below in Other Material Rights for more details.



Materfal Rights
The total amount outstanding includes 10,000,000 reserved for conversion of Class A commaon shares.

Please see the Company s Amended & Restated Articles of Incorporation and its Amended & Restated Certificate of
Designations of Serfes Seed Preferred, both attached to the Offering Memorandum as Exhibit F, for more information.

Class B Common Stock Voting Rights

Class B Stock shall have voting rights in the election of directors and on all other matters presented to stockholders, with each
holder of Class B Stock being entitled to one vote for each share of Class B 5tock held of record by such holder on such matters.

Class B Material Rights

Dividends, Subject to the rights of the holders of any series of Preferred Stock, holders of Class B Stock shall be entitled to
receive such dividends and distributions (whether payable in cash or otherwise) as may be declared on the Common Stock by the
board of directors of the Corporation; provided that the board of directors of the Corporation shall declare no dividend, and no
dividend shall be paid, unless, simultaneously, the same dividend is declared or paid with respect to each share of Class A Stock
and Class B Stock.

Subdivisions, Combinations and Mergers. If the Corporation shall in any manner split, subdivide or combine the outstanding

shares of Class A Stock or the outstanding shares of Class B Stock, the outstanding shares of the other such class of the Common
Stock shall likewise be split, subdivided or combined in the same manner proportionately and on the same basis per share.

Rights on Liquidation. Subject to the rights of the holders of any series of Preferred Stock, in the event of any liquidation,
dissolution or winding-up of the Corporation (whether voluntary or involuntary), the assets of the Corporation available for
distribution to stockholders shall be distributed in equal amounts per share to the holders of Class A Stock and the holders of
Class B Stock, as if such classes constituted a single class.

Preferred Stock
The amount of security authorized is 6,000,000 with a total of 498,328 outstanding.
Voding Rights

Only Series Seed Preferred Stock has been designated currently. Holders of Series Seed Preferred Stock are entitled to case the
number of votes equal to the number of whole shares of voting Class B Common Stock into which the shares of Series Seed are
ultimately convertible. Please see Other Material Rights below for more details.

Material Rights

At present, only Series Seed Preferred Stock ("Series Seed” or "Series Seed Preferred’) has been designared in the amount of
6000, ) shares with 498,328 shares outstanding.

Please see the Company s Amended & Restated Articles of Incorporation and its Amended & Restated Certificate of
Desfenations of Serfes Seed Preferred, both attached to the Offering Memorandum as Exhibit F, for more information.

Shares of Preferred Stock may be issued in one or more series from time to time as determined by the board of directors of the
Corporation, and the board of directors of the Corporation is authorized to fix by resolution or resolutions the designations and
the powers, preferences and rights, and the gualifications, limitations, and restrictions thereof, of the shares of each series of
Preferred Stock.

Series Seed Preferred Stock Voting Rights. Each holder of outstanding shares of Series Seed shall be entitled to cast the number
of votes equal to the number of whole shares of voting Class B Commaon Stock into which the shares of Series Seed are ultimately
convertible. Holders of Series Seed shares shall vote together with the holders of voting Class B Common Stock as a single class
and on an as-converted to voting Class B Common Stock basis.

Series Seed Preferred Stock Rights of Conversion. Each share of Series Seed shall be convertible into a number of Class A

Common shares as determined by dividing the Original Issue Price by the Conversion Price in effect at the time of conversion.

Dividends. The Corporation shall not declare, pay or set aside any dividends on shares of any other class or series of capital
stock of the Corporation unless the holders of the Series Seed then outstanding shall first receive, or simultaneously receive, a
dividend on each outstanding share of Series Seed.

Ligquidations, Mergers, Dissolution or Winding Up. In the event of any voluntary or involuntary liquidation, dissolution or

winding up of the Corporation, the holders of shares of Series Seed then outstanding shall be entitled to be paid out of the assets
of the Corporation available for distribution to its stockholders, and in the event of certain mergers ("Deemed Liquidation
Event”), the holders of shares of Series Seed then outstanding shall be entitled to be paid out of the consideration payable to
stockholders in such Deemed Liguidation Event or out of the available proceeds, as applicable, before any payment shall be
made to the holders of Commaon Stock.

What it means to be a minority holder

As a minority holder of Class A Non-Voting Common Stock 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 the 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
maost 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:
# [nanlPO;
# Tothe company;
# Toan accredited investor; and

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

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

= Type of security sold: SAFE
Final amount sold: $15,000.00
Use of proceeds: Patent filing
Date: April 25, 2022
Offering exemption relied upon: 506(c)

= Type of security sold: SAFE
Final amount sold: $295,115.86
Use of proceeds: All money was used for product development, business promotion or business administration. Money was
not used to pay salaries to founders and the Company has no employees.
Date: April 25, 2022
Offering exemption relied upon: 506(c)

* Name: Series Seed Preferred
Type of security sold: Equity
Final amount sold: $0.00
Number of Securities Sold: 498,328
Use of proceeds: Conversion and cancellation of Safes
Date: August 04, 2022
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 staterents reflecting our current expectations that involve risks and uncertainties. Actual results and the timing of
evenis may differ materially from those contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled "Risk Factors™ and elsewhere in this Offering Memorandum.

Results of Operations



How long can the business operate without revenue:

We believe funds from this campaign are critical to our Company's operations. Without revenue, we can scale back operations
and development as needed, which may allow the Company to operate for approximately 24 months.

Foreseeable major expenses based on projections:

The major expense that we will have moving forward will be inventory for sales, marketing in the form of wellness tradeshow
attendance, and research and development. It is anticipated that approximately 80% of the research and development will be
software development and the remaining 20% on mechanical design for production manufacturing.

Future operational challenges:

The following operational challenges are anticipated as we ramp production and sales. First, we will be faced with the challenge
of developing a supply chain system for delivering the components of the robots to be assembled here in the US. In the current
global climate of supply chain disruption, this may be the most prominent operational challenge. The second operational
challenge will be commissioning robots on premises at customer's facilities and then servicing and maintaining the robots over
the 60-month term of the Robot as a Service (Raa8) sales agreement.

Future challenges related to capital resources:

The primary capital resource challenge that we will face is securing asset-backed debt financing for the COGS so that we can
offer a 60-month Robot as a Service (RaaS) agreement to customers. The secondary challenge will be the capital needed to
develop the software to enable us to scale the business to thousands of robots accessing a centralized network infrastructure.

Future milestones and events:

The number one milestone that will positively impact the company financially will be the sale of the first robot into a 60-month
Robot as a Service (Raa%) agreement. The second milestone that will have a significant positive impact will be a letter of
agreement to pilot test robots in a national franchise.

Liquidity and Capital Resources

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

We have approximately £16,000 cash on hand, and we have a single HNWI1 who has previously invested through SAFE
convertibles. This HNWI is committed to the success of the company and has expressed a willingness to provide additional
funding. The founders continue to operate a profitable engineering service business, and the founders remain committed to the
success of the Company. We have avoided significant debt and retained the ability to scale back to conserve resources as
needed. We have owned and operated businesses since 1999 and are confident in our ability to operate the Company to match
the available resources.

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

The funds from this campaign are critical to the company's operations in as much as we want to scale our operations from one to
many robot sales.

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?)

Crowdfunding will make up nearly 100% of the funds used moving forward to scale the company from one robot to many robots.

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

If we only raise the minimum, we will not be able to purchase even one robot for sale. Therefore, with only the minimum raised,
we will not be able to move forward with any sales. We will also scale back our operations to eliminate our office and other
operational expenses including salaries.

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 12 months from
these funds. This is based on a post-offering average monthly burn rate of approximately $90,000 for expenses related to
salaries, operations, manufacturing, R&D, facilities, and marketing expenses.

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

We anticipate raising an additional $4,000,000 in funding to help us significantly scale production to meet the sales demand as



well as to fund value engineering to reduce manufacturing costs.

Indebtedness

# Creditor: Bank West - Equipment Financing
Amount Owed: $530,680.00
Interest Rate: (0.0%
Maturity Date: March 15, 2024
The Amount Owed is accurate as of 12,/31/2021. Equipment lease with a $1 buy-out. There is actually interest on the lease,
but it is embedded in the payment.

® Creditor: Christian Mackin
Amount Owed: 52,994.00
Interest Rate: 0.0%
Christian Mackin, the CED of Massage Robotics, made a payment on behalf of the Company from a personal credit card,
There is no contract signed.

Related Party Transactions

= Name of Entity: Kohlex
Names of 20% owners: Christian Mackin
Relationship to Company: Director
Nature / amount of interest in the transaction: Kohlex technically does not have any interest in Massage Robotics other
than common ownership by Christian Mackin.
Material Terms: The Company Kohlex, owned by Christian Mackin, (Massage Robotics's CEQ and the major shareholder),
made payment on behalf of Massage Robotics. As of December 31, 2021, and December 31, 2020, the outstanding balance
of the amount due to Kohlex is $35,255 and $18,027, respectively. The entire amount was paid off in March of 2022

=« Name of Entity: Christian Mackin
Relationship to Company: Officer
Nature / amount of interest in the transaction: Christian Mackin, the CEO and majority shareholder of Massage Robotics,
made a payment of $2,994 on behalf of the Company from a personal credit card.
Material Terms: There is no contract signed and the interest on the loan is 0%.

Valuation

Pre-Money Valuation: $15,185,242.80

Valuation Details:

In formulating the Company's pre-money valuation, we considered, but not limited to, the following factors:
1. Addressable market,

2. Projected competitive advantages,

3. Comparable valuations,

4. Current state of development

5. Management team

6. Partners

1. Addressable market: The current addressable market today comprises the 34 trillion wellness market. The global massage
industry is valued at $110 billion, with the massage device market alone estimated to be worth $18 billion with a CAGR of
15.8%.

Sources:

Gilobal Weliness Trends Report: The Future of Wellness 2021, https i /elobalwellinessinstitute. org/press-room/statistics-and-
factss

RepartLinker: Massage Equipment Market Research Report by Product, End User, Region - Global Forecast to 2027 - Cumulative
Impact of COVID-19);

httpswww.repartiinker. comy/pO608 3865 Massage- Equipment-Market - Research-Report-by-Product-by-End- User-by-Region-
Global-Forecast-to-Comulative-Impact-of-COVID- 19 htm!



2. Competitive Advantage: Utilizing a Robot as a Service (RaaS) monthly subscription sales model once commercially available,
our robot svstem is expected to be directly competitive with human resources who are paid monthly. The robot's ability to work
as much as 8,760 hours per yvear compared with only approximately 1,800 or less for a massage therapist is a revenue-billing
advantage,

Additionally, a robot does not have human resource-related expenses, taxes, and other legal liabilities. A typical massage salon
doing $1M in revenue per year may require a staff of more than 20 people®, whereas a salon using only robots may have a staff
of only 4 or less. Our collaborative robotic system that can work autonomously or alongside a human to augment and improve
therapy for users is a formidable offering that has the potential to disrupt the entire market category.

“Source: httpswww. forbes.comysites-caroltice 201 5/:06/1 7strip-mall-spa-how-massage-envy-created-and-dominated-a- new-
franchise-niche Psh=307789% 72 14f

3. Comparable - equity crowdfunding, We have identified three equity crowdfunding offerings, in the areas of collaborative
robotic innovation:

i. Miso Robotics,
i, XSurgical Robotics, and
iii. Scinovia)

Each of these companies are addressing $deca-billion markets using collaborative robotic arms to fill labor shortages, augment
human capabilities, reduce costs, and increase accessibility to higher quality.

i. Miso Robotics is a related equity crowdfunding offering. Miso Robotics is revolutionizing commercial food service using
collaborative robotic arms. They are currently raising $40M on Waxinvest (https://waxinvest.com/projects/miso-robotics) with a
£500M valuation. Miso Robotics is addressing labor shortage issues within food service that Massage Robotics has similarly
identified within the wellness industry. Both industries are struggling against a growing worker shortage. collaborative robotic
arm systems will help fill the gap and assist businesses to continue satisfying their customers.

Miso Robotics stated in a previous crowdiunding round on Seedlnvest:

“The 2738 global Quick Service Restaurant industry has tight margins (~5%) due to rising wages and a worsening labor
shortage.” - Miso Robotics

“Miso can offer [Robots as a Service (Raa%)] to fast food restaurant owners for an estimated $2,000 per month on a subscription
basis...A human doing the same job costs 34,000 to $10,000 and up per month, depending on a restaurant's hours and the local
minimum wage." - LA Times

"With |[Raa$5|, restaurants can increase profit margins from 5% to 14%, which translates into a 3x increase in EBITDA." - Miso
Robotics

Raas is a cost-effective solution for businesses of all sizes that are looking to normalize costs without having to worry about
staying up-to-date on the latest robot to meet their needs. Its worry-free approach also allows organizations to effectively focus
on more meaningful customer service and leave servicing the robot to the RaaS provider.

At Massage Robotics, we believe that for many service businesses, a RaaS monthly subscription plan just makes sense. Almost all
hardware is a depreciating asset!

Sources:
hetps:/www.seedinvest.com/miso.robotics/series.c
hetpswww.latimes.com/business/technology/story2020-02-2 7 Hippy-fast-food-restaurant-robot-arm

i, XSurgical is a related equity crowdlunding offering. XSurgical is aiming to serve 3% of a $15 Billion collaborative robotic
surgery market. They are raising 51,070,000 on StartEngine (https://www. startengine.com/xsurgical) with a $25M valuation.
XSurgical wants to augment a surgeon’s dexterity to execute more procedures with increased precision to improve the overall
quality of health care. This is similar to how Massage Robotics will augment a therapist's treatment capacity and quality,

iii. Scinoiva is a related equity crowdfunding offering. They are raising 1,070,000 on StartEngine
(https:/fwww.startengine.com/scinovia) with a $89M valuation. Scinovia is a pre-revenue company with a product roadmap that
includes a collaborative robotic arm and camera system that assists and enhances a surgeon's ability to visualize blood flow

during surgery.

Scinovia Corp.’s collaborative robotic non-contact diagnostics system aims to improve patient outcomes, making surgeries safer
and more cost-effective.

4. Current state of development: The Company has developed a high-functioning Minimum Viable Product (MVE) in
collaboration with Searce Inc, (https:/www searce,com), one of the Google Cloud Platform's premiere strategic partners. The
development has consisted of the following:

a. Mechanical -Table

b. Mechanical - robotic arms



¢. Mechanical - automatic tool changer

d. Mechanical - Tool end effectors

e, Software — Database (Postgres, Firestore)
f. Software - APl integrations

&, Software — Natural language Processing
h. Software - Robot path planning

i. Software - Recommendation Engine

j. Software - 108 Mobile app

5. Management team: [n 2006, the founders successfully exited a previous company, Infrastructure Solutions, with a cash sale to
Powerwave Technologies, a publicly traded company on the Nasdag, and went on to sell $25 million dollars of the wireless
technology product they developed within the first 12 months as part of the earn-out agreement.

Owver the last 20 years, the founders have been on the cutting edge of developing emerging technologies and markets. From
Australia to America the founder’s product design and engineering services company, Kohlex LLC., has designed products for
automation, medical, aerospace, consumer, and industrial. The founders continue to operate Kohlex LLC. which has
approximately 40 engineers based out of their Kohlex India Design Center, PVT LTD office in Hyderabad, India. The founders
have leveraged the low-cost geography, resources, and Kohlex Design Center (KDC) to develop the current MVP and will
continue to utilize this resource as needed for further development as far as it represents cost savings to the Companv.

6. Partners: To help fill the demand for technology development, we have partnered with another of the founder’s companies in
KDC for mechanical development and formed a strategic partnership with the Google Cloud Platform and one of the largest
Google Cloud Partners, Searce Inc. for Machine Learning, Al, Natural Language Processing, backend network, and database
infrastructure. In 2019, Google Cloud invested approximately $30,000 in Massage Robotics to bring on Searce Inc. to work
together with the founders to develop the artificial intelligence of the robot. The partnership with Google is the result of a
simple technical support call made to Google for a minor technical issue. Google was inspired by the founder’s vision of a robot
that can diagnose, prescribe, and perform massage therapy that they invited the founders up to their campus in Silicon Valley,
which led to their later investment and partnership.

Eully-Diluted Caleulati

The fully diluted pre-money valuation of $15,185,242.80 is calculated based on the share price of $1.35/share multiplied by the
total number of shares outstanding on a fully diluted basis of 11,248,328 comprising 750,000 Class A Non-Voting Common
shares, 10,000,000 Class B common shares and 498,328 Series Seed Preferred shares.

Conclusion

Considering the addressable wellness market, projected competitive advantages, comparable valuations, the current state of
development, management team, and partners, the Board of Directors of the Company valued it with a fully diluted pre-money
valuation of $15,185,242.80, which is represented in the $1.35/share for this Regulation CF offering.

Disclaimers
The Company has calculated its pre-money valuation on a fully difuted basis.

In making this calculation, we have assumed: (i) that all Preferred stock has been converted inte Commaon stock; (i) afl
outstanding options, warrants, and other securities, if any, are exercised; and (iii) any shares reserved for issuance under a stock
plan are issued.

The pre-money valuation does not take into account 600,000 shares of Class A Non-Voting Common Stock reserved but
unissued for the conversion of outstanding Series Seed Preferred Stock shares, Please refer to the Company Securities section of
the Offering Memorandum for further details regarding current outstanding securities which may affect your ownership in the
future,

Use of Proceeds

If we raise the Target Offering Amount of $9,999.45 we plan to use these proceeds as follows:

o StartEngine Platform Fees
5.5%

o Marketing
94 5%
We will advertise to the fullest extent possible to raise the funds needed to build the company.

If we raise the over allotment amount of $1,06%9,200.00, we plan to use these proceeds as follows:



& StartEngine Platform Fees
5.5%

& Marketing
21.5%

We will advertise to the fullest extent possible to raise the funds needed to build the company. Funds are for the company

to reach both potential investors and potential strategic partners. Tradeshows and related costs.

& (perations
10.0%
General operation, facility, and business costs.

& Company Emplovment
6.0%

Funds will be used to compensate the CEO at a sustainable level. The intent is to make as much of the available funding as

possible go towards building the company.

# Research & Development
7.0%
Ongoing cloud, software/firmware, GUL/UX, hardware development, prototyping, and certifications

o Working Capital
10.0%
Reserved working capital for ongoing day-to-day operations.

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

Mo disqualifying event has been recorded in respect to the company or its officers or directors.

Compliance Failure

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

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30 (120

days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://massagerobotics.com (Investors page).

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 Crowdiunding 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 liqguidates or dissolves its business in accordance with state law.

Updates

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

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Massage Robotics, Inc.
Aliso Viejo, California

We have reviewed the accompanying financial statements Massage Robotics, 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 managemeant'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 9, 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 concarn.

%@'hﬂrpart F%

June 10, 2022
Los Angeles, California




MassaGe RoBoTics INC.

BALANCE SHEET
(UNAUDITED)
As of December 31, 2021 2020
(USD % in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 9,307 S 2,727
Total Current Assets 9,307 2,727
Property and Equipment, net 54 840 75,793
Total Assets 5 64,146 S 78,520

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Credit Card - 131
Shareholder Loan 2,994 2,994
Current Portion of Equipment Finance Agreement 24,600 24,600
Due to related parties 35,255 18,027
Total Current Liabilities 62,849 45,752
Simple Agreement for Future Equity [SAFEs) 136,862 96,227
Equipment Finance Agreement 26,080 46,499
Total Liabilities 225,791 188,479

STOCKHOLDERS EQUITY

Common Stock 1,000 1,000
Additional Paid in Capital 200 200
Retained Earnings/{Accumulated Deficit) (162,845) {111,159)
Total Stockholders' Equity (161,645) (108,959)
Total Liabilities and Stockholders' Equity 5 64,146 5 78,520

See accompanying notes to financial statements.



MassaGE ROBOTICS INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020

(USD 5 in Dollars)
Net Revenue 5 - 5 -
Cost of Goods Saold - -

Gross profit

QOperating expenses

General and Administrative 28,380 24,963

Sales and Marketing 19,125

Total operating expenses 47,505 24,963
Operating Income/(Loss) (47,505) (24,963)

Interest Expense 4,181 6,399

Other Loss/{Income) - -

Income/(Loss) before provision for income taxes (51,686) (31,361)

Provision/(Benefit) for income taxes - -

Net Income/(Net Loss) 5 (51,686) S (31,361)

See occompanying notes to financial statements.



MassaGe RoBoTics INC.

STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Common 5tock Additional Pald In Retained eamnings/  Total Shareholder
fin , SLIS) Shares Amount Capital (Accumulated Deficit) Equity
Balance—December 31, 2019 10,000,000 & 1,000 5 200 5 (79,797) § (78,597)
Capital contribution - 5 -
Met incomey|loss) {31,361) {31,361)
Balance—December 31, 2020 10,000,000 1,000 200 3 {111,159) & {109,959)
Shareholder distribution :
Met income/|lass) {51,6E6]) 151,68E)
Balance—December 21, 2021 10,000,000 & 1,000 L3 200 5 {162,845) 5§ [161,645)

Ser oocompanying noles bo fronciol statemenls,



MassaGE ROBOTICS INC.
STATEMENTS OF CasH FLows

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020
(USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
Met income/(loss) (51,686) % (31,361)
Adjustments to reconcile net income to net cash provided/{used) by operating activities:
Depreciation of Property 20,954 20,954
Changes in operating assets and liabilities:
Due from Related Parties 11,089
Credit Card {131) (9,241}
Due to Related Parties 17,228 18,027
Net cash provided/(used) by operating activities (13,636) 9,468
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment
Met cash provided/f{used) in investing activities - -
CASH FLOW FROM FIMAMNCING ACTIVITIES
Borrowing on Shareholder Loans . 500
Repayment of Equipment Finance Agreement (20,420) (19,138)
Borrowing on SAFEs 40,635 2,405
Met cash provided/{used) by financing activities 20,215 (16,233)
Change in Cash 6,579 (6,765)
Cash—bheginning of year 2,727 9,497
Cash—end of year 9,307 & 2,727
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 4,181 & 6,399

See occompanying nates to financial staterments.



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

1. NATURE OF OPERATIONS

Massage Robotics Inc, was incorporated on April 26, 2016, in the state of Delaware. The financial statements of Massage
Robotics 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 Aliso Viejo, California.

Massage Robotics is a life-sized autonomous massage robot with collaborative robotic arms and cloud artificial
intelligence. Users can control robot motion and force with their normal voice in English or Mandarin. With Machine
Learning, the robot can create and recommend massage routines. In addition, users can build their own personalized
routines and then share them using an intuitive mobile app.

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 has not exceeded FDIC insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

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

Property and Equipment

Property and eguipment are stated at cost. Normal repairs and maintenance costs are charged to earnings as incurred
and additions and major improvements are capitalized. The cost of assets retired or otherwise disposed of and the
related depreciation are eliminated from the accounts in the period of disposal and the resulting gain or loss is credited
or charged to earnings.




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

Depreciation is computed over the estimated useful lives of the related asset type or term of the operating lease using
the straight-line method for financial statement purposes. The estimated service lives for property and equipment is as
follows:

Category Useful Life
Massage Bed 5 years
Equipment (Robotics Arms) 5 years

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. 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,

Income Taxes

Massage Robotics 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 consegquences 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 5tates of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to 5250,000. At
times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU
2014-09 also referred to as Topic 606. Revenue recognition, according to Topic 606, 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.

-7 -



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

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

1) ldentification 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.

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

The company will earn revenues from the sale of life-sized autonomous massage robots.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2021 and December 31, 2020 amounted to 519,125 and 50, which is included in sales and marketing
EXPENSEs.

Research and Development Costs

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

Fair Value of Financial Instruments

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

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

Level 1—CQuoted 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.



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

CoVID-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
Euidance,

Subsequent Events

The Company considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through June 10, 2022, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

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

As of December 31, 2021 and December 31, 2020, property and equipment consist of;

As of Year Ended December 31, 2021 2020
Massage Bed 5 5948 5 5,948
Equipment (Robotics Arms) 104,768 104,768
Property and Equipment, at Cost 110,716 110,716
Accumulated depreciation (55,876) (34,923)
Property and Equipment, Net 5 54,840 5 75,793

-9 -



MassaGE ROBOTICS INC.
MNOTES TO FINANCIAL STATEMENTS

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

Depreciation expenses for property and equipment for the fiscal year ended December 31, 2021 and 2020 were in the
amount of 520,954 and 520,954, respectively.

4, CAPITALIZATION AND EQUITY TRANSACTIONS

Common Stock

The Company is authorized to issue 15,000,000 shares of Common Shares with a 50.0001 par value. As of December 31,
2021, and December 31, 2020, 10,000,000 shares been issued and are outstanding.

5. DEBT

Equipment Financing Agreement

During the years presented, the Company entered into an equipment financing agreement with Bank West. The details
of the Company’s loan, and the terms are as follows:

For the Year Ended December 2021 For the Year Ended December 2020

Principal Non-Current Total Currert  Nom-Current Total
Debt Instrument Name Amount  BorrowimgPeriod  Maturity Date  [CurestPortion  Portion  Indebtedmess Portion Portion  Indebtedness
Bank West -Equipment Firancing § 104,768 31572019 3152004 5 ME0 S5 26080 & GOGRD| S MBND 5 d5AW 5 TIOW
Total § 600 5 26080 §  SOER0 |5 24800 § 46499 5 71009

The summary of the future maturities is as follows:

As of Year Ended December 31, 2021

2022 5 24,600
2023 24,600
2024 1,480
2025

Thereafter

Total 5 50,680

Owner Loans

During the past period, the major shareholder, Christian Mackin, made a payment on behalf of the Company from a
personal credit card. There is no contract signed. The details of the loans from the owners are as follows:

For the Year Ended December 2021 For the Year Ended Decembaer 2020

Principal  Interest Borrawing Current Mon-Current Tistal Curreni Mon-Cusrreni Tatal
wner Asrgunt Rate Periad Matwrity Date Partion Posrticn Indebtedness Partian Partion Indebiedmneass
Christian Mackin 5 2,954 0.00% Fiscal Year 2019 Mo set maturity | 5 2959 5 2994 | & 2,554 5 2,999
Total 5 2ang 5 - 5 25994 | & 2904 % - 5 24994

The imputed interest for 0% interest loans was deemed immaterial and thus not recorded. Since there is no maturity
date set and thus the loan may be called at any time, the loan was classified as current.

- 10 -



MassaGE ROBOTICS INC.
MNOTES TO FINANCIAL STATEMENTS

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

SAFE(s)

The details of the Company’s Simple Agreements for Future Equity ("SAFE”) and the terms are as follows:

As of Year Ended December 31,

SAFE(s) Borrowing Period Valuation Cap 2021 2020
George Rebensdorf 3/16/2017 5 7,000,000 5 15,000 5 15,000
Tom Matthew 4/5/2019 5 7,000,000 5 121,862 & 81,227
Total SAFE(s) S 136,862 § 96,227

If there is an Equity Financing before the termination of this SAFE, on the initial closing of such Equity Financing, this
SAFE will automatically convert into the greater of: (1) the number of shares of Standard Preferred Stock equal to the
purchase amount divided by the lowest price per share of the Standard Preferred Stock; or (2) the number of shares of
SAFE Preferred Stock equal to the purchase amount divided by the SAFE Price. If there is a Liguidity Event before the
termination of this SAFE, this SAFE will automatically be entitled (subject to the liquidation priority set forth in Section
1(d) below) to receive a portion of Proceeds, due and payable to the investor immediately prior to, or concurrent with,
the consummation of such Liquidity Event, equal to the greater of {i) the Purchase Amount (the “Cash-0Out Amount”) or
(ii) the amount payable on the number of shares of Common Stock equal to the purchase amount divided by the Liquidity
Price (the "Conversion Amount”). If there is a Dissolution Event before the termination of this SAFE, the Investor will
automatically be entitled (subject to the liguidation priority set forth in Section 1{d) below) to receive a portion of
Proceeds equal to the Cash-Out Amount, due and payable to the Investor immediately prior to the consummation of
the Dissolution Event. In a Liquidity Event or Dissolution Event, this SAFE is intended to operate like standard non-
participating Preferred Stock.

The investor’'s right to receive its Cash-Out Amount is: (i) Junior to payment of outstanding indebtedness and creditor
claims, including contractual claims for payment and convertible promissory notes (to the extent such convertible
promissory notes are not actually or notionally converted into Capital Stock); (ii) On par with payments for other SAFEs
and/or Preferred Stock, and if the applicable proceeds are insufficient to permit full payments to the investor and such
other SAFEs and/or Preferred Stock, the applicable Proceeds will be distributed pro rata to the investor and such other
SAFEs and/or Preferred Stock in proportion to the full payments that would otherwise be due; and (iii) Senior to
payments for Commaon Stock. Since the SAFEs are potentially settle in cash, the Company has decided to classify them
as a liability.

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 (7,151) 5 (676)
Valuation Allowance 7.151 676
Net Provision for income tax 5 - S -

-11 -



MassaGE ROBOTICS INC.
MNOTES TO FINANCIAL STATEMENTS

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

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

As of Year Ended December 31, 2021 2020

MNet Operating Loss 5 (19,611) § (12,461)
Valuation Allowance 19,611 12,461
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 565,721, and the Company had state net operating loss ("NOL") carryforwards of approximately
565,721, 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 Campany 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.

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

The Company Kohlex, owned by Christian Mackin, (Massage Robotics's CEO and the major shareholder), made payment
on behalf of Massage Robotics. The entire amount was paid off in March of 2022. As of December 31, 2021 and
December 31, 2020, the outstanding balance of the amount due to Kohlex is $35,255 and $18,027, respectively.

During the past period, the major shareholder, Christian Mackin, made a payment on behalf of the Company from his
personal credit card. There is no contract signed and 0% interest rate is applied. As of December 31, 2021 and December
31, 2020, the outstanding balance is $2,994 and 52,994, respectively.

8. SUBSEQUENT EVNTS

The Company has evaluated subsequent events for the period from December 31, 2021 through June 10, 2022, which
is the date the financial statements were available to be issued.
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MassaGe RoBoTicCs INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

On February 1, 2022, the Company secured an office space. In order to finance this and financing of CES tradeshow, the
Company issued additional SAFEs to Tom Matthew in the aggregate amount of 590,000 under the same terms and
conditions as SAFEs, which were issued until December 31, 2021.

There have been no other events or transactions during this time which would have a material effect on these financial
statements.

9. GOING CONCERN

The accompanying financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business, The Company has a net operating
loss of 547,505, an operating cash flow loss of 513,636, and liguid assets in cash of 59,307, which less than a year’s
worth of cash reserves as of December 31, 2021.

The Company’s ability to continue as a going concern in the next twelve months following the date the financial
statements were available to be issued is dependent upon its ability to produce revenues and/or obtain financing
sufficient to meet current and future obligations and deploy such to produce profitable operating results.

Management has evaluated these conditions and plans to generate revenues and raise capital as needed to satisfy its
capital needs. During the next twelve months, the Company intends to fund its operations through debt and/or equity
financing.

There ar