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REPORT OF INDEPENDENT ACCOUNTANTS

To the Members
Digital ReLab, LLC
(D/B/A Starchive)
Charlottesville, Virginia

We have reviewed the accompanying financial statements of Digital ReLab, LLC d/b/a Starchive
(the “Company”), which comprise the balance sheets as of December 31, 2021 and 2020, and
the related statements of operations, changes in members’ deficit, and cash flows for the years
then ended and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management's financial data and making inquiries of Company
management. A review is substantially less in scope than an audit, the objective of which is the
expression of an opinion regarding the financial statements as a whole. Accordingly, we do not
express such an opinion.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principles generally accepted in the United States; 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 engagements 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. We believe that the results of our procedures
provide a reasonable basis for our conclusion.

We are required to be independent of the Company and to meet our other ethical responsibilities,
in accordance with the relevant ethical requirements related to our reviews.

Accountant’s Conclusion
Based on our reviews, we are not aware of any material modifications that should be made to the

accompanying financial statements in order for them to be in accordance with accounting
principles generally accepted in the United States.
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of the Company. The focus will be on growth through increased spend on marketing to
increase awareness and attract new customers. By the Company raising capital it will
enable us to fast track its growth goals and to take advantage of the demand in the market
and to differentiate from competitors. The Company believes that by executing its
strategic plan, it will enable it to continue for a reasonable period of time.

Basis of Accounting: The accompanying financial statements have been prepared on
the accrual basis of accounting in accordance with accounting principles generally
accepted in the United States (“GAAP”) as determined by the Financial Accounting
Standards Board (“FASB”) Accounting Standards Codification (“ASC”).

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

Concentrations and Credit Risk: Financial instruments which potentially subject the
Company to concentrations of credit risk consist principally of cash and accounts
receivable. The Company maintains its cash in a financial institution with balances that
periodically exceed federally insured limits. Accounts receivable is made up of customers
across various geographic regions.

Two customers accounted for 94% of accounts receivable at December 31, 2021 and
100% of accounts receivable at December 31, 2020. Two customers accounted for 34%
of revenue for 2021 and 48% of revenue for 2020.

Income Taxes and Uncertainties: The Company is treated as a partnership for federal
and state income tax purposes, and its members report their respective share of the
Company’s taxable income or loss on their income tax returns. Accordingly, no provision
or liability for income taxes has been included in the accompanying financial statements.

Management evaluated the Company's tax positions and concluded that the Company
has taken no uncertain tax positions that require adjustment to the financial statements to
comply with the provisions of this guidance. The Company is not currently under audit by
any tax jurisdiction.



assets totaled $50,630 at December 31, 2021 and 2020. Accumulated amortization was
$19,219 and $15,844 during 2021 and 2020, respectively.

Paycheck Protection Program Loan: The Company’s policy was to account for the
Paycheck Protection Program loans (“PPP loans”) as debt. The Company recorded the PPP
loans as a liability until the loans were entirely forgiven and the Company was legally
released, at which point the amount forgiven was recorded in otherincome in the statements
of operations (see Note 3).

Revenue Recognition: Effective January 1, 2020, the Company adopted ASU No. 2014-
09, “Revenue from Contracts with Customers (Topic 606)” (“Topic 606”), which provides
guidance for revenue recognition. Topic 606 affects any entity that enters into contracts
with customers to transfer goods or services. The update eliminates all transaction and
industry-specific accounting principles and replaces them with a unified, five step
approach. The standard’s core principle is that a company should recognize revenue when
it transfers promised goods or services to customers in an amount that reflects the
consideration to which a company expects to be entitled in exchange for those goods or
services. The Company adopted the standard effective January 1, 2020, under the
modified retrospective transition method. The adoption of Topic 606 did not have a
material impact on the Company’s beginning of year members’ deficit or revenue for 2020.

The Company has two primary sources of revenue consisting of revenue earned from the
subscription to the Company’s software platform and for storage fees. Each of these
contracts consist of a single performance obligation. The Company’s revenue is
recognized over the period in which it is earned which is the term of the related contract.
Payments received in advance of services provided are recorded as deferred revenue and
recognized into revenue as earned. Deferred revenue is considered a contract liability
and totaled $10,656 and $22,370 at December 31, 2021 and 2020, respectively. There
was no deferred revenue at December 31, 2019. The Company had no contract assets
for 2021 or 2020. Accounts receivable was $19,350 at December 31, 2019.

Economic factors may impact the nature, amount, and timing of revenue recognition.
Customers are evaluated for credit-worthiness prior to acceptance of the contract and
contracts do not include variable consideration or financing components. Substantially all
contracts are completed within one year of acceptance and payment typically is expected
upfront or ratably over the contract term.
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Convertible Notes:

The Company has various convertible note agreements outstanding during 2021 and
2020. The notes bear interest at 5% per annum. Certain notes have beneficial conversion
features upon which the principal will convert at the lesser of 80% of the per unit price paid
by investors, as identified in the note agreements, or the valuation cap divided by shares
outstanding prior to the conversion to common stock. Certain notes also have valuation
caps up to $5,000,000. All unpaid principal and accrued interest are due upon maturity in
December 2023 or would convert upon an equity financing or charge in control event. The
principal balance of $1,398,000 was outstanding as of December 31, 2021 and 2020.

Paycheck Protection Program Loan:

In response to the economic instability caused by COVID-19, the Coronavirus Aid, Relief,
and Economic Security Act (“CARES Act”) was passed by Congress and signed into law
by the President on March 27, 2020. The Paycheck Protection Program was a component
of the CARES Act and provided for a loan (“PPP Loan”) to provide a direct incentive for
employers to keep their employees on the payroll. A PPP Loan is eligible for full or partial
forgiveness if the funds are used for qualifying costs including payroll, rent, mortgage
interest, or utilities, as further defined in the CARES Act.

During April 2020, the Company received a PPP loan in the amount of $141,800 with a
maturity date of April 2022. The loan accrued interest at 1%. The Company was eligible
for loan forgiveness of up to 100% of the loan, upon meeting certain requirements. The
PPP Loan was uncollateralized and was fully guaranteed by the Federal government.

As of December 31, 2020, the Company had used all of the loan proceeds for qualifying
costs and was approved for full forgiveness of the loan in August 2021. As such, the
Company reflected the full amount of the loan forgiveness as other income in the
accompanying statement of operations for 2020.



Company reflected the full amount of the loan forgiveness as other income in the
accompanying statement of operations for 2021.

Note Payable — Economic Injury Disaster Relief Loan:

In June 2020, the Company entered into a note payable agreement with the U.S. Small
Business Administration (“SBA”) for an outstanding principal amount of $55,200. The note
bears interest at 3.75% per annum and has a maturity date of June 2050. Installment
payments will begin in January 2023. Scheduled maturities of the note payable at
December 31, 2021 are as follows: $964 for 2023; $1,001 for 2024; $1,039 for 2025;
$1,079 for 2026; and $51,017 thereafter.

Leases:

During 2020, the Company leased office space under a non-cancellable operating lease
agreement that expired in July 2020. The lease agreement called for monthly payments
of $1,660 per month with various common area maintenance charges.

During 2021, the Company entered into a coworking agreement that gave them the right
to use an office space that expires in November 2022. The agreement calls for monthly
payments of $2,500 per month.

Rent expense was $5,100 for 2021 and $19,650 for 2020.
SAFE - Future Equity Obligation:

During 2021, the Company issued various Simple Agreements for Future Equity (“SAFE”)
outstanding for a total amount of $1,322,000. The SAFEs do not bear interest. The
SAFEs will convert upon any of the following events: equity financing, liquidity event,
dissolution, or termination of the SAFE which will occur if any of the previous events take
place or the SAFE is settled by the Company in stock or payment of amounts due as
defined in the agreement. At December 31, 2021, the SAFE agreements were not
converted into equity and had not been terminated or expired based on the terms of the
agreements.



units to be immaterial to the financial statements and as such, no equity based
compensation has been recorded in 2021 and 2020.

Members’ Deficit:

Pursuant to the Company'’s articles of organization, the Company is authorized to issue
1,437,200 Class B Common units, 3,234,800 Class C Common units, and 3,994,458
Preferred units. Per the terms of the operating agreement, units may be issued in excess
of the stated authorized thresholds and are designated as “Additional Units” subject to the
member’s preemptive rights. At December 31, 2021 and 2020, there were 1,900,000
Class B Common units, 2,772,000 Class C Common units, and 3,353,308 Preferred units
issued and outstanding. The holder of each unit is entitled to one vote. The voting,
dividend, and liquidation rights of the holders of the common units are subject to and
qualified by the rights, powers and preferences of the holders of the preferred units.
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