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INDEPENDENT AUDITOR’S REPORT
September 30, 2020

To: Board of Directors, Vampr Inc.
Attn: Josh Simons
Re: 2019-2018 Financial Statement Audit

We have audited the accompanying combined financial statements of Vampr Inc. (a corporation organized in
Delaware) (the “Company”), which comprise the combined balance sheets as of December 31, 2019 and 2018,
and the related combined statements of operations, stockholders’ equity/deficit, and cash flows for the
calendar year periods thus 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.

Auditor’s Responsibility

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

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

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

Opinion
In our opinion, the combined financial statements referred to above present fairly, in all material respects,
the financial position of the Company as of December 31, 2019 and 2018, and the results of its operations,



shareholders’ equity and its cash flows for the calendar year periods thus ended in accordance with accounting
principles generally accepted in the United States of America.

Going Concern

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

Sincerely,

N

1ndicjoSQi\*e CPA Gyoug

IndigoSpire CPA Group, LLC
Aurora, Colorado

September 30, 2020
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Total Non-Current Assets 74,202
TOTAL ASSETS $ 453 966
LIABILITIES AND STOCKHOLDERS' DEFICIT

Liabilities:
Current Liabilities:

Accounts payable and accrued expenses $ 2,436
Short-term loan 39,635
Convertible notes payable (1) 528,472
Accrued interest payable 68,070
Deferred grant income 12,398

Total Current Liabilities 651,011 600,995

Long-term Liabilities:
SAFE liabilities 156,080
Total Long-term Liabilities 156,080
Total Liabilities 807,091

Stockholders' Deficit:

Additional paid-in capital 597,884 332,653
Subscriptions receivable - (14,756)
Accumulated other comprehensive income 64,385 69477
Accumulated deficit (1,015 ,398) (694,513)
Total Stockholders' Deficit (353,125) (307,135)

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT $ 453,966 $ 293,860

(1) Convertible notes payable are held by Bandlink Pty Ltd and are not an obligation of
Vampr, Inc. See Note 4 for further discussion.

See accompanying notes, which are an integral part of these combined financial statements.

-



Research & development

Total operating expenses
Loss from operations
Other Income/ (Expense):
Interest income
Grant income
Interest expense
Total Other Income/ (Expense)

Provision for income taxes

Net loss

Other comptehensive income/(expense):

Gain/(loss) on foreign cutrency translation

Other comprehensive income/(expense)

S0

10,979 ;

370,644 298,005

(371,061) (274,004)

92 101
78,508 35,821
(28,424) (29,423)
50,176 6,499

; (922)

$ (320885 § (268427)

(5,092) 70,515

$ (325977) $ (197,912

See accompanying notes, which are an integral part of these combined financial statements.



Vampr Group

Combined Statements of Changes in Stockholders’ Deficit
See accompanying independent auditor’s report
For the years ended December 31, 2019 and 2018

Balance at December 31, 2017

Other comprehensive income
Net loss
Balance at December 31, 2018

Issuance of preferred stock
Subscriptions receivable write off
Other comprehensive income
Net loss

Balance at December 31, 2019

Series Seed Preferred Stock Common Stock Accumulated
Additional Other Total
Number of Number of Paid-In Subscriptions Comprehensive Accumulated Stockholders'
Shares Amount Shares Amount Capital Receivable Income Deficit Deficit
- $ - 425,173 $ 4 332,653 $ (14,756) $ (1,038) $ (426,086) (109,223)
_ - - - - - 70,515 - 70,515
_ _ . ; - - - (268,427) (268,427)
f B 425173 4 332,653 (14,756) 69,477 (694,513) (307,135)
17,636 - - - 279,987 - - - 279,987
- - - - (14,756) 14,756 - - -
] ) ] i . i (5,092) - (5,09)
_ _ . - - - - (320,885) (320,885)
17,636 $ B 425173 $ 4 $ 597884 % -8 64385  $  (1,015398) (353,125)

_3.

See accompanying notes, which are an integral part of these combined financial statements.
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Decrease/ (Increase) in accounts receivable
Decrease/(Increase) in other assets
Increase/(Dectease) in accounts payable
Increase/(Decrease) in accrued interest payable
Increase/(Dectease) in deferred grant income

Net Cash Provided Used In Operating Activities

Cash Flows From Investing Activities
Software development costs
Net Cash Used In Investing Activities

Cash Flows From Financing Activities
Issuance of preferred stock
Issuance of SAFE agreements
Short-term loan
Issuance of convertible notes payable
Advances from related party
Net Cash Provided By Financing Activities

Effect of foreign cutrrency exchange gain/(loss)
Net Change In Cash

Cash at Beginning of Period
Cash at End of Period

Supplemental Disclosure of Cash Flow Information
Cash paid for interest

Cash paid for income taxes

SAIT. sgrecments
Toan
convertible notes payahle

cign cursency cxchange pain/loss)
Tn Cash

aing of Perind
of Perind

tal Dj

iiiii

r Cash Flow Information

Apanying notes, which are an infegral part of 1t
4

3233
(4,988)

(54
28,625
12,398

(111,259 164,262

279,987

(11,067)

328,763

28282
§ 357,045

76,360

= |5

See accompanying notes, which are an integral part of these combined financial statements.
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Note 5. Accordingly, as an acquisition ot a company under common control, Bandlink 'ty L.td
has been retroactively consolidated to these combined financial statements. The results of these
entities have been consolidated with the Company in these combined financial statements. In

2019, Bandlink IP Pty Ltd ceased operations.
Vampr Pty Ltd was incotrporated under the laws of Australia on May 11, 2015. Vampr Pty Ltd

is undet common control and management as Vampr Inc. and all activities formerly conducted
under Vampr Pty Ltd will now be assumed by Vampr Inc. in conjunction with the asset
acquisition transaction of Bandlink Pty L.td discussed in Note 3. Therefore, the Company has
elected to include the activity and balances of Vampr Pty Ltd in these financial statements. In
2019, Vampr Pty Ltd ceased operations.

Vampr (Australia) Pty Ltd was incorporated under the laws of Australia on October 17, 2019,
Vampr (Australia) Pty Ltd was created to undertake the research and development of the
Company and under common control and management with Vampr Inc. The tresults of this
entity has been consolidated with the Company in these combined financial statements.

The financial information of Bandlink Pty Ltd is included under GAAP guidance and Vampr
Pty Ltd is provided for background historical information only. Vampr Inc. is a stand-alone
entity, independent of Bandlink Pty Ltd and Vampr Pty Ltd and assumed no labilities from
these entities, though such are presented in these combined and consolidated financial
statements. Vampr Inc. did, however, acquire all key IP assets from these entities, including the
software and user databases, as discussed in Notes 3 and 8.

The Company operates a location-based social and professional mobile platform which facilitates
music discovery, networking, and communication between musicians, music industry professionals,
and music fans. The Company furthered development to expand to other creative communities.

NOTE 2: GOING CONCERN

The accompanying combined 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 not yet generated profits since inception and has sustained net losses of

$320,
stage

885 and $268,427 for the years ended December 31, 2019 and 2018, respectively, as it is eatly
and not yet generating significant revenue by design. The focus has been on building a user base

ahead of revenue generation. The Company has an accumulated deficit of §1,015,398, has current

_5.
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classification of recorded asset amounts ot the amounts and classification of habilities that might be
necessary should the Company be unable to continue as a going concern.

NOTE 3: 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 (GAAP). The combined financial statements have been
retroactively adjusted to apply the conversion from a limited liability company to a corporation
effective at the beginning of the petiods ptresented. Therefore, the combined statement of
stockholder’s deficit reflects the activity and balances as though the Company was a corporation for
the periods presented.

Vampr Inc. adopted the calendar year as its basis of reporting,

Principles of Consolidation

Vampr Inc. acquired substantially all assets of Bandlink Pty Ltd, a related party under common control,
in May 2019. In accordance with ASC 805-50-45-5, for transactions between entities under common
control, combined financial statements and financial information presented for ptrior periods should
be retroactively adjusted to furnish comparative information. Therefore, the combined financial
statements presented herein present the activity and balances of Bandlink Pty L.td combined with the
activity and balances of the Company, adjusted as though the asset acquisition occurred at the
beginning of prior periods. All intercompany activity and balances are eliminated in these combined
financial statements.

Vampr Inc. has elected to include Vampr Pty Ltd in these combined financial statements as it is under
common control with Vamprt Inc., and all of Vampr Pty Ltd’s historic activities will now be conducted
by Vampr Inc. following the aforementioned asset acquisition agreement. However, Vampr Inc. is
not assuming any of Vampr Pty Ltd’s liabilities, though such are presented in these financial statements
under combined financial statement guidance.

All intercompany transactions, balances, and profits have been eliminated in consolidation.

_6-



‘T'he Company considers all highly liquid securities with an original maturity of less than three months
to be cash equivalents. The Company’s cash and cash equivalents in bank deposit accounts, at times,
may exceed federally insured limits.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are carried at their estimated collectible amounts and are periodically evaluated
for collectability based on past credit history with clients and other factors. Provisions for losses on
accounts receivable are determined on the basis of loss experience, known and inherent risk in the
account balance, and cuttent economic conditions. The Company wrote off $50,547 and $0 of its
accounts receivable for the years ended December 31, 2019 and 2018, respectively. As of December
31, 2019 and 2018, accounts receivable amounted to $13,559 and $67,292, respectively. The Company
has determined that an allowance on its accounts receivable is not necessary as of December 31, 2019
or 2018.

Property and Equipment

Property and equipment are recorded at cost. Depreciation is recorded for property and equipment
using the straight-line method over the estimated useful lives of assets. The Company reviews the
recoverability of all long-lived assets, including the related useful lives, whenever events or changes in
citcumstances indicate that the carrying amount of a long-lived asset might not be recoverable. No

property and equipment were held as of December 31, 2019 or 2018.

Software

Costs associated with maintaining software program are recognized as an expense as incurred.
Development costs that are directly attributable to the design and testing of identifiable and unique
software products controlled by the Company are recognized as intangible assets when the following
ctiteria are met: (a) it is technically feasible to complete the software so that it will be available for use,
(b) management intends to complete the software and use ot sell it, (c) thete is an ability to use ot sell
the software, (d) it can be demonstrated how the software will generate probable future economic
benefits, (e) adequate technical, financial and other resources to complete the development and to use
or sell the software are available, and (f) the expenditure attributable to the software during its
development can be teliably measured. Directly attributable costs that are capitalized as part of the
software include employee costs and an appropriate portion of relevant overheads. Capitalized
development costs are recorded as intangible assets and amortized from the point at which the asset

_7.
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Impairment of Long-lived Assets

The Company continually monitors events and changes in citcumstances that could indicate cartying
amounts of long-lived assets may not be recoverable. When such events or changes in circumstances
are present, the Company assesses the recoverability of long-lived assets by determining whether the
carrying value of such assets will be recovered through undiscounted expected future cash flows. If
the total of the future cash flows is less than the cartying amount of those assets, the Company
recognizes an impairment loss based on the excess of the carrying amount over the fair value of the
assets. Assets to be disposed of are reported at the lower of the carrying amount or the fair value less
costs to sell.

Stock Subscription Receivable

The Company recotds stock issuances at the effective date. If the subscription is not funded upon
issuance, the Company records a stock subscription receivable as an asset on a balance sheet. When
stock subscription receivables are not received prior to the issuance of financial statements at a
reporting date in satisfaction of the requitements under FASB ASC 505-10-45-2, the stock
subscription receivable is reclassified as a contra account to stockholders’ equity (deficiency) on the
balance sheet. In 2019, the Company wrote off $14,756 of its subscriptions receivable.

Fair Value of Financial Instruments

Financial Accounting Standards Board (“FASB”) guidance specifies a hierarchy of valuation
techniques based on whether the inputs to those valuation techniques are obsetvable or unobservable.
Observable inputs reflect market data obtained from independent sources, while unobservable inputs
reflect market assumptions. The hierarchy gives the highest priority to unadjusted quoted prices in
active markets for identical assets or liabilities (Level 1 measurement) and the lowest priority to
unobservable inputs (Level 3 measurement). The three levels of the fait value hierarchy are as follows:

Level 1 - Unadjusted quoted prices in active markets for identical assets or liabilities that the
reporting entity has the ability to access at the measurement date. Level 1 primarily consists of
financial instruments whose value is based on quoted market prices such as exchange-traded
instruments and listed equities.



U.S. GAAP requires companies to bifurcate conversion options from their host instruments and
account for them as free standing derivative financial instruments according to certain criteria. The
ctiteria include circumstances in which (a) the economic characteristics and risks of the embedded
detivative instrument are not cleatly and closely related to the economic characteristics and tisks of
the host contract, (b) the hybrid insttument that embodies both the embedded detivative instrtument
and the host contract is not re-measured at fair value under otherwise applicable generally accepted
accounting principles with changes in fair value reported in earnings as they occur and (c) a separate
insttument with the same terms as the embedded derivative instrument would be considered a
detivative instrument. An exception to this rule is when the host instrument is deemed to be
conventional as that term is described under applicable U.S. GAAP.

When the Company has determined that the embedded conversion options should not be bifutcated
from their host instruments, the Company records, when necessary, discounts to convertible notes
for the intrinsic value of conversion options embedded in debt instruments based upon the differences
between the fair value of the undetlying common stock at the commitment date of the note transaction
and the effective conversion ptrice embedded in the note. Debt discounts undet these arrangements
are amortized over the term of the related debt to their stated date of redemption. The Company also
records, when necessary, deemed dividends for the intrinsic value of conversion options embedded
in prefetred shares based upon the differences between the fair value of the underlying common stock
at the commitment date of the transaction and the effective conversion price embedded in the
preferred shares.

Revenue Recognition

The Company recognizes revenue when promised goods or services are transferred to customers in
an amount that reflects the consideration expected to be received for those goods or setvices.
Revenues recognized for the years ended December 31, 2019 and 2018 amounted to §17,000 and
$93,494, respectively.

Government Grant

The Company recognizes unconditional government grants related to its research and development
activities and recognized as other income when the grant becomes receivable. Government grants
related to assets are initially recognized as deferred income at fair value if there is reasonable assurance
that they will be received and the Company will comply with the conditions associated with the grant
and they are then recognized in statements of operation as othetr income on a systematic basis over

_9_



are translated at exchange rates prevailing at the transaction date. Revenue and expenses were
translated at the prevailing rate of exchange at the date of the transaction. Related translation
adjustments are reported as a separate component of stockholdet’s deficit, wheteas gains or losses
tresulting from fotreign currency transactions ate included in results of opetrations. The effect of foreign
currency translation gain (loss) has been reflected during the years ended December 31, 2019 and
2018.

Income Taxes

The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Income
Taxes. Under the liability method, deferred taxes are determined based on the temporary differences
between the financial statement and tax basis of assets and liabilities using tax rates expected to be in
effect during the years in which the basis differences reverse. A valuation allowance is recorded when
it is unlikely that the deferred tax assets will not be realized. We assess our income tax positions and
record tax benefits for all years subject to examination based upon our evaluation of the facts,
circumstances and information available at the reporting date. In accordance with ASC 740-10, for
those tax positions where there is a greater than 50% likelihood that a tax benefit will be sustained,
our policy will be to record the largest amount of tax benefit that is more likely than not to be realized
upon ultimate settlement with a taxing authority that has full knowledge of all relevant information.
For those income tax positions where there is less than 50% likelihood that a tax benefit will be
sustained, no tax benefit will be recognized in the financial statements.

Deferred taxes are recognized for temporary differences between the basis of assets and liabilities for
financial statement and income tax purposes. The Company’s deferred tax assets relate primarily to
net operating loss carryforwards. As of December 31, 2019 and 2018, the Company had net deferred
tax assets before valuation allowance of §$146,824 and §$70,410, respectively. The Company recognizes
deferred tax assets to the extent that it believes that these assets are more likely than not to be realized.
In making such a determination, the Company considers all available positive and negative evidence,
including future reversals of existing taxable temporary differences, projected future taxable income,
tax-planning strategies, and results of recent operations. The Company assessed the need for a
valuation allowance against its net deferred tax assets and determined a full valuation allowance is
required due to taxable losses for the years ended December 31, 2019 and 2018, cumulative losses
through December 31, 2019, and no history of generating taxable income. Therefore, valuation
allowances of §$146,824 and §70,410 were recorded as of December 31, 2019 and 2018, respectively.
Deferred tax assets were calculated using the Company’s combined effective tax rate, which it

-10 -



The Company may in the future become subject to federal, state and local income taxation though it
has not been since its inception, other than minimum state tax. The Company is not presently subject
to any income tax audit in any taxing jurisdiction, though its 2017-2019 tax years remain open to
examination.

NOTE 4: DEBT

Short-Term l.oan

As of December 31, 2019 and 2018, Bandlink Pty Ltd recorded short-term loan of $39,635 and
$24,613, respectively, which beats no intetest.

Convertible Notes Pavable

In 2016-2018, Bandlink Pty Ltd issued three convertible notes for total principal of $528,472 and
$534,447 outstanding as of December 31, 2019 and 2018, respectively. The convertible promissory
notes bear interest at an average rate of 5.5%. The convertible notes matured on December 31, 2019,
but were renewed under the renewal option. Interest expense for these convertible notes amounted
to $28,424 and $29,423 for the years ended December 31, 2019 and 2018, respectively. Accrued
interest payable amounted to $68,070 and $39,445 as of December 31, 2019 and 2018, respectively.
These liabilities were not assumed by Vampr Inc. in conjunction with the asset acquisition transaction
discussed in Note 3.

SAFE Agreements

In 2019, the Company conducted a Reg CF offering to issue simple agreements for future equity
(SAFE Agteement), providing a total gross proceeds of $156,080. In conjunction with this offering,
the Company paid §7,804 cash broker fees, which were included in general and administrative
expenses. These funds, together with additional closings discussed in Note 8, were raised for
development of the next version of the Vampr application. These funds did not start to be committed
for this purpose until early 2020. Vampr softwate development and marketing is planned to continue
throughout 2020.

The SAFE Agreements entitle the holder to convert the SAFE agreements into the Company’s Class
CF Common Stock. If thete is an equity financing before the expiration of termination of this

- 11 -
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In the case of a dissolution event (as defined in the SAFE agreement) before the expiration or
termination of the SAFE agreements, the SAFE agreements are to be paid from available assets after
satisfying debts and other senior interests an amount up to the putchase amount, or tatable portion
of available assets.

NOTE 5: STOCKHOLDERS’ EQUITY/(DEFICIT)

Through December 31, 2018, Vampr Inc. (formerly Vampr, LLL.C) was a limited liability company
wholly owned by Vampr Pty Ltd. The debts, obligations, and liabilities of the Company, whether
arising in contract, tort, ot otherwise, are solely the debts, obligations, and liabilities of the Company,
and no member of the Company is obligated petsonally for any such debt, obligation, or liability.

On May 2, 2019, the Company converted to a corporation and accordingly changed its name to Vampr
Inc. and acquired substantially all assets of Bandlink Pty Ltd, a telated party company under common
control. The Company issued Bandlink Pty L.td 425,173 shates of its common stock in this transaction
in exchange for such assets. The IP assets acquired were valued at $425,173 based on the historical
costs of development. The combined financial statements are presented to retroactively adjust the
equity presentation as if the conversion occurred at the beginning of the petiods presented.

On October 14, 2019, the Company amended and restated its articles of incorporation (the “Amended
Articles”) to authorize 1,000,000 shares of $0.00001 patr value Common Stock, and 55,000 shares of
$0.00001 par value Preferred Stock. All shares of the Preferred Stock are designated as Series Seed
Preferred Stock.

Series Seed Preferred Stock

In 2019, the Company issued 17,636 shares of Series Seed Preferred Stock at price of $15.8759,
providing gross proceeds of $279,987.

As of December 31, 2019 and 2018, 17,636 and 0 shatres of Seties Seed Preferred Stock wete issued
and outstanding, respectively.

- 12 -



As of December 31, 2019 and 2018, 425,173 and 425,173 shates of Common Stock wete issued and

outstanding, respectively.

NOTE 6: RELATED PARTY TRANSACTIONS

From time to time the Company advances funds to its directors. Thete is no formal repayment terms
ot interest rates established for these advances. The balance due from directors was $4,172 and $4,219
at December 31, 2019 and 2018, respectively.

NOTE 7: RECENT ACCOUNTING PRONOUNCEMENTS

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606). This
ASU supersedes the previous revenue recognition requitements in ASC Topic 605—Revenue
Recognition and most industry-specific guidance throughout the ASC. The cote principle within this
ASU is to recognize revenues when promised goods or services are transferred to customers in an
amount that reflects the consideration expected to be received for those goods or services. In August
2015, the FASB issued ASU 2015-14, Revenue from Contracts with Customers, which deferred the effective
date for ASU 2014-09 by one year to fiscal yeats beginning after December 15, 2017, while providing
the option to eatly adopt for fiscal years beginning after December 15, 2016. Transition methods
under ASU 2014-09 must be through either (i) retrospective application to each prior reporting period
presented, or (ii) retrospective application with a cumulative effect adjustment at the date of initial
application. We are continuing to evaluate the impact of this new standard on out financial teporting
and disclosures, including but not limited to a review of accounting policies, internal controls and
processes. The Company adopted this new standard effective January 1, 2018.

In Februatry 2016, the FASB issued ASU 2016-02, Leases (Topic 842). This ASU requites a lessee to
recognize a right-of-use asset and a lease liability under most operating leases in its balance sheet. The
ASU is effective for annual and interim periods beginning after December 15, 2020, including interim
periods within those fiscal years. Eatly adoption is permitted. We are continuing to evaluate the
impact of this new standard on out financial reporting and disclosutes.

Management does not believe that any other recently issued, but not yet effective, accounting
standards could have a material effect on the accompanying combined financial statements. As new

13-



Subsequent to December 31, 2019, the Company issued through its Regulation CF offering SAFE
agreements in exchange for cash investments of $336,309 under the same terms as Note 4.

Additional Capital Raising Efforts
The Company anticipates offering securities to raise capital in a securities offeting exempt from
registration under Regulations D and CF during 2020.

Management’s Evaluation

Management has evaluated subsequent events through September 30, 2020, the date the combined
financial statements were available to be issued. Based on this evaluation, no additional matetial events
were identified which require adjustment or disclosure in these combined financial statements.
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