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To the Board of Directors
Voatz, Inc.
Boston, Massachusetts

INDEPENDENT AUDITORS' REPORT

We have audited the accompanying financial statements of Voatz, Inc. (the Company), which comprise the
balance sheets as of December 31, 2020 and 2019, and the related statements of operations, changes in
stockholders' equity and cash flows for the years then ended, and the related notes to the financial
statements.

Management's Responsibility for the Financial Statements

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

Auditors' Responsibility

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

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditors' judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error. In making those
risk assessments, the auditors consider internal control relevant to the Company's preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's
internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates made
by management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of Voatz, Inc. as of December 31, 2020 and 2019, and the results of its operations and its cash flows

for the years then ended in accordance with accounting principles generally accepted in the United States of
America.
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Emphasis-of-Matter Regarding Going Concern

The accompanying financial statements have been prepared assuming that Voatz, Inc. will continue as a
going concern. As discussed in Note 1 to the financial statements, Voatz, Inc. has experienced recurring
losses and negative cash flows from operations, and has historically relied upon equity financings to
maintain operations. These conditions raise substantial doubt about Voatz, Inc.'s ability to continue as a
going concern. Management's plans regarding these matters are also described in Note 1. The financial
statements do not include any adjustments that might result from the outcome of this uncertainty. Our
opinion is not modified with respect to that matter.
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Moody, Famiglietti & Andronico, LLP
Tewksbury, Massachusetts
July 26, 2021
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Liabilities and Stockholders' Equity

Current Liabilities:

Accounts Payable $ 70117 $ 27,715
Accrued Expenses 44,967 35,023
Total Current Liabilities 115,084 62,738
Stockholders' Equity:
Series A Convertible Preferred Stock: $0.0001 Par Value; 1,255,672 Shares
Authorized, Issued and Outstanding (Liquidation Preference of
$6,999,995) 126 126
Series Seed Convertible Preferred Stock: $0.0001 Par Value; 999,146 Shares
Authorized, Issued and Outstanding (Liquidation Preference of
$2,591,705) 100 100
Common Stock: $0.0001 Par Value; 4,850,000 Shares Authorized; 2,014,222
and 2,012,722 Shares Issued and Qutstanding as of December 31, 2020
and 2019, Respectively 201 201
Additional Paid-In Capital 9,582,660 9,581,670
Accumulated Deficit (8,065,914) (4,082,921)
Total Stockholders' Equity 1,517,173 5,499,176
Total Liabilities and Stockholders' Equity $ 1,632,257 § 5,561,914
The accompanying notes are an integral part of these financial statements. 3




Operaling Expenses: Operating Expenses:

Other Income 2,799 29,660

Net Loss $ (3,982,993) $ (2,522,618)

The accompanying notes are an integral part of these financial statements. 4
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Exercise of Common Stock Options - - - - 1,562 - 1,031 - 1,031
Net Loss - - - - - - - (2,522,618) (2,522,618)
Balance as of December 31, 2019 1,255,672 126 999,146 100 2,012,722 201 9,581,670 (4,082,921) 5,499,176
Exercise of Common Stock Options - - - - 1,500 - 990 - 990
Net Loss - - - - - - - (3,982,993) (3,982,993)
Balance as of December 31, 2020 1,255,672 % 126 999,146 §$ 100 2,014,222 % 201§ 9,582,660 $ (8,065914) $ 1,517,173

The accompanying notes are an integral part of these financial statements. 5



31,386 w052 Depreciation 31,366 20,052 Depreciation

Acquisition of Proper?y and Equipment (15,102) (41,211)
Cash Flows from Financing Activities:
Proceeds from Exercise of Common Stock Options 990 1,031
Proceeds from Issuance of Series A Convertible Preferred Stock, Net of
Issuance Costs - 6,964,217

Net Cash Provided by Financing Activities

Net (Decrease) Increase in Cash (3,752,556) 3,996,401
Cash, Beginning of Year 4,879,134 882,733
Cash, End of Year $ 1126578 $ 4,879,134

The accompanying notes are an integral part of these financial statements. 6
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The COVID-19 pandemic materially impacted the
Company’s operations during the year ended
“ causing a decline in the demand
for the Company’s services, which resulted, in part, in
a 47% decrease in revenue from the year ended
December 31, 2019.

Basis of Accounting: The accompanying  financial
statements have been prepared in conformity with
accounting principles generally accepted in the United
States of America (GAAP). Any reference in these
notes to applicable guidance is meant to refer to the
authoritative United States generally accepted
accounting principles as found in the Accounting
Standards Codification (ASC) and Accounting
Standards Update (ASU) of the Financial Accounting
Standards Board (FASB).

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 is subject to a number of risks
and uncertainties common to early-stage companies
including the ability to obtain adequate financing,
competition from larger and more established
companies, the successful development and marketing
of its products, protection of proprietary technology,
dependence on key personnel, and the uncertainty of
future profitability. The Company has experienced
recurring losses and negative cash flows from
operations, and has an accumulated deficit in the
amount of $8,065,914 as of || GGG 1hese
factors raise substantial doubt about the Company's
ability to continue as a going concern.
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revenue recognition standards and significantly
expands the disclosure requirements for revenue
arrangements. Effective January 1, 2019, the Company
adopted the guidance under ASC 606 using the
modified retrospective approach. Under ASC 606,
revenue is recognized when the Company satisfies a
performance obligation by transferring goods or
services promised in a contract to a customer, in an
amount that reflects the consideration that the
Company expects to receive in exchange for those
goods or services. Performance obligations in contracts
represent distinct or separate service streams that the
Company provides to customers.

v, CALoLLLLE

The Company has chosen to elect a practical expedient
available under ASC 606 that allows the Company to
only evaluate contracts which are not completed when
determining the cumulative effect adjustment under
the modified retrospective approach as of January 1,
2019, in connection with the adoption of ASC 606. As
such, contracts that are “completed contracts” as of
December 31, 2018, will not be required to be
reviewed. Completed contracts represent contracts
where all or substantially all of the revenue has been
recognized under ASC 985 or ASC 605 prior to the
ASC 606 adoption date.

The impact of the adoption of the new revenue
recognition guidance was determined to not be
material to the Company’s financial statements.

Revenue is recognized when control of the goods and
services provided is transferred to the Company's
customers and in an amount that reflects the
consideration the Company expects to be entitled to in
exchange for those goods and services using the
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use the software for the contracted term and the
subscription revenue is recognized ratably over the
term contract. Professional services consist of
additional analytical reports for the related election
and onboarding services such as implementation, set-
up and training services. The Company recognizes
revenue from professional services as the services are
provided.

The Company typically invoices its customers for
subscription services monthly or for professional
services as they are provided. Typical payment terms
provide that customers pay within 30 - 90 days of
invoice.

Significant Judgments: The Company’s contracts with
customers often include promises to transfer multiple
products and services to a customer. Determining
whether those products and services are considered
distinct performance obligations that should be
accounted for separately versus together may require
significant judgment. The Company at times sells its
subscription and professional services as a bundle. The
Company has concluded that their subscription and
professional services are capable of being distinct and
are distinct within the context of the contract. As a
result, these products and services are considered
distinct performance obligations when included in
bundled contract arrangements.

For contracts with multiple performance obligations,
the Company allocates the transaction price to each
performance obligation on a relative standalone selling
price (SSP) basis. The SSP is the price at which the
Company would sell a promised product or service
separately to a customer. Judgment is required to
determine the SSP for each distinct performance
obligation.
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outstanding balances. An allowance for doubtful
accounts is provided for those accounts receivable
considered to be wuncollectible based upon
management's assessment of the collectability of
accounts receivable, which considers historical write-
off experience and any specific risks identified in
customer collection matters. Bad debts are written off
against the allowance when identified. As of

h and 2019, management believes no allowance
for uncollectible accounts receivable is necessary.

ApLLw o

Accounts receivable from contracts with customers for
the year ended December 31, 2019 consists of the
following:

Beginning
End of Year of Year
Accounts Receivable $ 541,568 $ 173,806

Other Receivable: Other receivable are comprised of
federal refunds related to tax credits.

Cash: The Company maintains its cash in bank deposit
accounts, which, at times, may exceed federally
insured limits.

Concentrations of Credit Risk: Financial instruments that
potentially subject the Company to concentration of
credit risk consist primarily of cash and accounts
receivable. The Company maintains its cash with high-
credit quality financial institutions. The Company
believes it is not exposed to any significant losses due
to credit risk on cash. Accounts receivable are stated at
the amount management expects to collect from
outstanding balances. The Company performs ongoing
credit evaluations of its customers and generally
requires no collateral to secure accounts receivable.
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expenses costs incurred for internal-use software in the
preliminary stages of development as incurred. Costs
incurred by the Company during the application
development stage are capitalized, subject to their
recoverability. All costs incurred after the software has
been implemented and is fully operational are
expensed as incurred. As of b and
2019, the Company did not capitalize any costs for
internal-use software development costs.

Impairment of Long-Lived Assets: It is required that long-
lived assets, including purchased intangible assets
with finite lives, be reviewed for possible impairment
whenever events or changes in circumstances indicate
that the carrying amount of an asset may not be
recoverable. Recoverability of assets to be held and
used is measured by a comparison of the carrying
amount of an asset to future undiscounted net cash
flows expected to be generated by the asset. If such
assets are considered to be impaired, the impairment
to be recognized is measured by the amount by which
the carrying amount of the assets exceeds the fair
value of the assets. As of _ and 2019,
the Company has determined that there have been no
significant events or changes in circumstances that
would trigger impairment testing of the Company's
long-lived assets.

Cost of Revenue: Cost of revenue primarily represents
payroll and related costs and internal software costs.

Advertising Costs: The Company expenses advertisin
costs as incurred. During the years ended i

and 2019, the Company incurred advertising
expense in the amounts of $40,986 and $76,708,
respectively.
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stock-based compensation on awards granted under a
stock compensation plan. Stock-based compensation
expense is recorded for awards issued to employees
and nonemployees using the fair value method with a
corresponding increase in additional paid-in capital.
Stock-based compensation awards are measured at the
grant date fair value with compensation expense
recognized on a straight-line basis over the requisite
vesting period of the award.

Income Taxes: The Company uses an asset and liability
approach to financial accounting and reporting for
income taxes. Deferred income tax assets and liabilities
are computed annually for differences between the
financial statement and tax bases of assets and
liabilities that will result in taxable or deductible
amounts in the future. Deferred income tax assets,
including those resulting from loss and credit
carryforwards, and liabilities are measured using
enacted tax laws and rates applicable to the periods in
which the differences are expected to affect taxable
income. Valuation allowances are established when
necessary to reduce deferred income tax assets to the
amounts expected to be realized. Income tax expense is
the tax payable or refundable for the period plus or
minus the change during the period in deferred
income tax assets and liabilities.

The Company assesses the recording of uncertain tax
positions by evaluating the minimum recognition
threshold and measurement requirements a tax
position must meet before being recognized as a
benefit in the financial statements. The Company's
policy is to recognize interest and penalties accrued on
any uncertain tax positions as a component of income
tax expense, if any, in its statements of operations.
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FASB

issued ASU 2018-07, Compensation — Stock
Compensation: Improvements to Nonemployee Share-Based
Payment Accounting, which is intended to simplify the
accounting for nonemployee share-based payment
transactions by superseding most of the existing
accounting guidance for nonemployee share-based
payments for goods or services, and instead aligning
the guidance with the guidance for employee share-
based payments, including now estimating the fair
value of the equity instrument the Company is
obligated to issue at the date of grant. The Company
adopted the provisions of this ASU effective beginning
January 1, 2020. The impact of the adoption of this
ASU was immaterial to the financial statements.

In August 2018, the FASB issued ASU 2018-15,
Intangibles — Gooduwill and Other-Internal-Use
Software: Customer’s Accounting for Implementation Costs
Incurred in a Cloud Computing Arrangement That Is a
Service Contract, which aligns the accounting for
implementation costs incurred in a hosting
arrangement that is a service contract with the
accounting for implementation costs incurred to
develop or obtain internal-use software, in order to
determine which costs to capitalize and recognize as
an asset and which costs to expense. Effective January
1, 2020, the Company elected to early adopt this ASU
and prospectively apply the provisions of this ASU.
The impact of the adoption of this ASU was immaterial
to the financial statements.

2. Property and Equipment:

Property and equipment as of ||| | |G ard

2019 consist of the following:
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shares of $0.0001 par value preferred stock authorized,
of which 999,146 shares are designated as Series Seed
Convertible Preferred Stock (Series Seed Preferred
Stock) and 1,255,672 shares are designated as Series A
Convertible Preferred Stock (Series A Preferred Stock).

During February, April and June 2019, the Company
issued a total of 1,255,672 shares of Series A Preferred
Stock at an issuance price of $5.5747 per share for
aggregate cash proceeds of $6,964,217, net of issuance
costs of $35,778.

The Series Seed and Series A Preferred Stock have the
following rights and preferences:

Voting Rights: The Series Seed and Series A preferred
stockholders are entitled to the number of votes equal
to the number of shares of common stock into which
the shares of Series Seed and Series A Preferred Stock
held by each holder are then convertible.

Dividends: The Series A and Series Seed preferred
stockholders are entitled to receive dividends when
and if declared by the Board of Directors. As of

- no dividends have been declared.

Liquidation: Upon the liquidation, dissolution or
winding up of the Company, the stockholders of the
Series Seed and Series A Preferred Stock are entitled to
be paid, on a pari passu basis, in preference to all
common stockholders, an amounted equal to the
greater of (i) $2.59392 and $5.5747 per share,
respectively, as adjusted for certain events, plus any
declared but unpaid dividends, or (ii) an amount equal
to the Series Seed and Series A Preferred Stock on an
as converted basis into common stock. After full

10
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Preferred Sthk is $2.59392 and $5,5747, per share,
respectively, and is subject to adjustment, as defined.
Conversion is at the option of the holder, however it is
automatic immediately upon either (i) the closing of a
firm commitment underwritten public offering of the
Company's common stock or (ii) the election by the
majority holders of the then outstanding shares of
Series Seed and Series A Preferred Stock.

Redemption: The Series Seed and Series A Preferred
Stock are not redeemable at the option of the holder.

in proportion (o the number ol shares ol common  lhe fighis, powess and prelercnces of Lhe prolesred
stock held stockholders esion e

Wiy F

e
in proportion to the number of shares of common  the rights, powers and prefe
stock held

desismated by resolntion of th stockholders. and as desienat,

L

January 2019. As of December 31, 2020 and 2019, all
shares of restricted stock are fully vested.

As of | 2523518 shares of common

stock are reserved for the conversion of preferred stock
and exercise of stock options.

11
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Weighted Average

Average Remaining

Number Exercise Price  Contractual

of Options (Per Share) Life (Years)
282,000 $ 1.42
29,000 1.76
(1,500) 0.66
(40,500) 1.26

269,000 $ 1.48 8.32

267,937 $ 1.48 8.32

189,984 $ 1.40 8.18

During the years ended _ and 2019, option holders of the Company exercised 1,500 and 1,562

common stock options, respectively, in exchange for cash proceeds of $990 and $1,031, respectively.

The total intrinsic value of options exercised during the years ended _ and 2019 amounted to

$1,650 and $1,718, respectively.

During the years ended ||| | | | }JEEE 21.d 2019, stock-based compensation expense related to stock options
was deemed to be immaterial to the financial statements.

Expense related to share-based payments is recognized over the vesting period of the options. The Company has

elected to recognize forfeitures as they occur.
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Deferred:
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As of December 31,20 14 o wa nw v a s

Deferred income taxes reflect the impact of
carryforwards and temporary differences between the
amounts of assets and liabilities for financial reporting
purposes and such amounts as measured by tax laws.
The carryforwards and temporary differences, which
give rise to a significant portion of the Company's
deferred tax asset (liability) as of ﬂ

and 2019, are as follows:

2020 2019
Net Operating Loss and
Credit Carryforwards $ 2,144,385 $ 1,044,241
Other 4,709 3,181
2,149,094 1,047,422
Less: Valuation
Allowance 2,149,094 1,047,422
$ -5 -

On March 27, 2020, the Coronavirus Aid, Relief and
Economic Security (CARES) Act was enacted and
signed into law to provide certain aid and stimulus to
the US. economy. The CARES Act lifts certain
deduction limitations originally imposed by the Tax
Cuts and Jobs Act of 2017 (the Tax Act). Under the Tax
Act, federal net operating losses generated after 2017
could not be carried back and utilization was limited
to 80% of taxable income. The CARES Act allows for a
five-year carryback of federal net operating losses
generated in 2018 through 2020 and eliminates the 80%
taxable income limitation by allowing entities to fully
utilize net operating loss carryforwards to offset

SrIRS e adaw
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The enactment of the CARES Act did not result in any

material adjustments to the Company’s income tax
provision for the year ended NN, o- to

its deferred taxes and related allowance as of

As of the Company has federal and
state net operating loss carryforwards totaling
approximately $7,533,000 and $7,597,000, respectively,
which are available to reduce the Company's future
taxes. The pre-2018 federal net operating loss
carryforwards total approximately $1,200,000 and
expire through 2037. Beginning in 2018, federal net
operating loss carryforwards do not expire. The state
net operating loss carryforwards expire through 2040.
As of ﬁ and 2019, the Company has
established a full valuation allowance in the respective
amounts of $2,149,094 and $1,047,422 against its
deferred tax assets because the future realization of
such benefits is uncertain. The Internal Revenue Code
contains provisions that may limit the net operating
loss carryforwards available to be used in any given
year in the event of any significant changes in
ownership of the Company.

The provision for income taxes differs from the
expense that would result from applying statutory
rates to income before income taxes. The differences
primarily result from changes in valuation allowance.

The Company has not recognized any liabilities for
uncertain tax positions or unrecognized benefits as of
ﬁ and 2019. The Company does not
expect any material change in uncertain tax benefits
within the next 12 months.

13
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revenue from two and one customers, which
approximated 79% and 93% of the Company's total
revenue during the years ended
and 2019, each respectively. As of
and 2019, accounts receivable from four and one
customers represented approximately 95% and 94%,
respectively, of the Company's total accounts
receivable.

9. Risks and Uncertainties:

The COVID-19 pandemic has continued into 2021
resulting in continued economic uncertainties. The
extent to which the Company’s financial results will be
affected cannot be reasonably estimated at this time.

10. Commitments and Contingencies:

Indemnifications: In the ordinary course of business, the
Company enters into various agreements containing
standard indemnification provisions. The Company's
indemnification obligations under such provisions are

acerised related to such indemnification provisions. contzibmtions- fo, the pi
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Decernber 31 2020 and 2019, the Commany macd

signed into law, which in part, was designated to
provide certain aid and stimulus to the U.S. economy.
The Company qualifies as a small business under the
Consolidated Appropriations Act and submitted a
loan application with a qualified lender for funding
under the Paycheck Protection Program (PPP),
administered by the SBA.

On January 29, 2021, the Company’s application with
the lender was approved and as a result, the Company
obtained a loan (the PPP Loan) in the amount of
$439,675. The PPP Loan bears fixed interest at 1.00%
per annum, which begins accruing from the date of the
loan, and matures on January 29, 2026. The PPP Loan
is unsecured and guaranteed by the SBA. The PPP
Loan is eligible to be forgiven provided the Company
satisfies certain conditions and upon approval by the
lender and the SBA. The PPP Loan provides for the
deferral of payments until the SBA has determined the
forgiveness amount, at which time, any remaining PPP
Loan amount requires equal payments of principal
plus accrued interest in an amount sufficient to repay
the remaining PPP Loan balance by the maturity date.
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