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INNERSCOPE HEARING TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited)
March 31,
2018

December 31,
2017

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable, net
Accounts receivable from related party
Prepaid assets
Inventory
Total current assets

$

Domain name
Property, furniture and fixtures and equipment, net of accumulated depreciation of
$1,289 (2018) and $1,068 (2017)
Investment in undivided interest in real estate
Total assets

$

23,385
14,596
97,804
86,918
28,734
251,437

$

84,720
12,950
73,996
101,110
5,959
278,735

3,000

3,000

1,362
1,222,598
1,478,397

1,583
1,224,903
1,508,221

$

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current Liabilities:
Accounts payable and accrued expenses
Accounts payable to related party
Notes payable - stockholder
Advances payable, stockholders
Current portion of convertible notes payable, net of discounts
Current portion of note payable
Note payable
Officer salaries payable
Income taxes payable
Derivative liability
Deferred revenue
Total current liabilities

$

Long term portion of note payable
Long term portion of convertible note payable, net of discounts
Total liabilities

222,004
22,548
91,500
187,760
275,384
18,793
43,358
95,192
33,682
724,289
847,223
2,561,733

$

161,919
22,548
65,000
176,838
74,140
18,518
—
47,248
33,682
540,965
847,223
1,988,081

977,494
—
3,539,227

982,176
12,587
2,982,844

6,176

6,153

Commitments and contingencies
Stockholders' Deficit:
Common stock, $0.0001 par value; 225,000,000 shares authorized; 61,763,406 and
61,539,334 shares issued and outstanding March 31, 2018, and December 31,
2017, respectively
Common stock to be issued, $0.0001 par value, 266,401 and 102,564 shares March
31, 2018, and December 31, 2017, respectively
Preferred stock, $0.0001 par value; 25,000,000 shares authorized; no shares issued
Additional paid-in capital
Deferred stock compensation
Accumulated deficit

27
—
417,922
—
(2,484,955)

10
—
331,227
(25,000)
(1,787,012)

Total stockholders' deficit

(2,060,830)

(1,474,623)

$

See notes to condensed consolidated financial statements.
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1,478,397

$

1,508,221

INNERSCOPE HEARING TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
Three Months Ended
March 31,
2018
2017
Revenues:
Revenues, other
Revenues, related party
Total revenues

$

27,281
28,696
55,977

$

139,460
5,000
144,460

Cost of sales
Cost of sales, other
Cost of sales, related
Total cost of sales

24,781
14,083
38,864

15,392
—
15,392

Gross profit

17,113

129,068

159,539
25,321
115,487
—
36,000
52,641
41,242
430,230

156,673
—
41,250
60,000
18,372
5,314
10,294
291,903

(413,116)

(162,835)

(151,259)
(2,305)
—
—
(131,263)

—
—
160,000
112
(368)

(284,827)

159,744

Operating Expenses:
Compensation and benefits
Advertising and promotion
Professional fees (including stock based fees of $50,690 for 2018)
Consulting fees, stockholder
Rent, related party
Investor relations
Other general and administrative
Total operating expenses
Loss from operations
Other Income (Expense):
Derivative expense
Loss on investment in undivided interest in real estate
Gain on contract cancellations
Interest income, including $64 (2017) from officer
Interest expense and finance charges
Total other income (expense), net
Net loss

$

(697,943)

$

(3,091)

Basic and diluted loss per share

$

(0.01)

$

(0.00)

Weighted average number of common shares outstanding
Basic and diluted

61,631,452
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60,906,000

INNERSCOPE HEARING TECHNOLOGIES, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
Three Months Ended
March 31,
2018
2017
Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by (used in) operations:
Loss on fair value of derivatives
Amortization of debt discounts
Depreciation
Stock compensation expense
Loss on investment in undivided interest in real estate
Changes in operating assets and liabilities:
Decrease (increase) in:
Interest receivable, related party
Accounts receivable
Inventory
Deferred commissions, stockholder
Prepaid assets
Accounts receivable, related party
Increase (decrease) in:
Accounts payable and accrued expenses
Commissions payable, stockholder
Officer salaries payable
Deferred revenue
Due to related party
Net cash provided by (used in) operating activities

$

(697,943)

$

151,259
110,266
221
50,690
2,305

Cash flows from investing activities:
Repayments from shareholder loans receivable
Net cash Provided by investing activities

(3,091)
—
—
221
—
—

—
(1,646)
(22,775)
—
24,951
(23,808)

82
(9,460)
(2,910)
(375,000)
(44,755)
—

60,085
—
47,944
—
10,922
(287,528)

38,211
(96,000)
—
625,000
9,500
141,798

—
—

2,563
2,563

Cash flows from financing activities:
Proceeds from issuance of note payable
Proceeds from advances, shareholder
Proceeds from issuances of convertible notes payable
Repayments of note payable
Repayments of advances, shareholder
Repayments of principal of convertible note payable
Net cash provided by financing activities

32,600
27,500
210,000
(4,407)
(1,000)
(38,500)
226,193

Net increase (decrease) in cash and cash equivalents

(61,335)

144,361

84,720

493,514

Cash and cash equivalents, Beginning of period

—
—
—
—
—
—
—

Cash and cash equivalents, End of period

$

23,385

$

637,875

Supplemental disclosure of cash flow information:
Cash paid for interest
Cash paid for income taxes

$
$

5,707
—

$
$

368
—

$

61,044

$

—

Schedule of non-cash Investing or Financing Activity:
Reclassification of derivative liabilities upon principal repayments of convertible notes

See notes to condensed consolidated financial statements.
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NOTE 1 - ORGANIZATION
Business
InnerScope Hearing Technologies, Inc. (“Company”, “InnerScope”) is a Nevada Corporation incorporated on June 15, 2012, with its
principal place of business in Roseville, California. The Company was originally named InnerScope Advertising Agency, Inc. and was
formed to provide advertising and marketing services to retail establishments in the hearing device industry. On August 25, 2017, the
Company changed its name to InnerScope Hearing Technologies, Inc. to better reflect the Company’s current direction as a technology
driven company with a scalable business to business (B2B) solution and business to consumer (and B2C) solution. Recently, the Company
began offering its own line of “Hearable”, and “Wearable” Personal Sound Amplifier Products (PSAPs).
On June 20, 2012, the Company entered into an Acquisition and Plan of Share Exchange with InnerScope Advertising Agency, LLC
(“ILLC”), a commonly owned entity, whereby the Company acquired 100% of ILLC. On November 1, 2013, the Company entered into an
Acquisition and Plan of Share Exchange with Intela-Hear, LLC (“Intela-Hear”), a commonly owned entity, whereby the Company acquired
100% of the outstanding equity of Intela-Hear in exchange for 27,000,000 shares of the Company’s common stock. This resulted in IntelaHear becoming a wholly-owned subsidiary of the Company.
On August 5, 2016, the Company along with Mark Moore (“Mark”, the Company’s Chairman of the Board), Matthew Moore (“Matthew”,
the Company’s Chief Executive Officer) and Kim Moore (“Kim”, the Company’s Chief Financial Officer) entered into a Store Expansion
Consulting Agreement (the “Expansion Agreement”) with a third party (the “Client”). Mark, Matthew and Kim are herein referred to
collectively as the “Moores”. Pursuant to the Expansion Agreement, the Company and the Moores were responsible for all physical plant
and marketing details for the Client’s new store openings during the initial term of six-months. The Expansion Agreement was cancelled on
January 6, 2017. The Client has decided to do their own marketing in-house and eliminate this out-sourced contract and decided to open
only one location and delay the opening of any other new stores. For the three months ended March 31 2017, the Company has recognized
$100,000 of income for the one new store, opened in January 2017, and $160,000 in other income, net, for payments received for the
Expansion Agreement pursuant to the cancellation. The client also paid an additional $30,000 for the cancellation of the Store Expansion
Agreement and a marketing agreement.
Also, on August 5, 2016, the Company and the Moores entered into a Consulting Agreement (the “Consulting Agreement”) with the same
Client as the store Expansion Agreement. Under the Consulting Agreement, including the Non-Compete provision covering a ten-mile
radius of any retail store, the Company and the Moores were to provide unlimited licensing of the Intela-Hear brand name, exclusive access
to the Aware Aural Rehab Program within 10 miles of retail stores, exclusive territory of all services within 10 miles of retail stores and up
to 40 hours per month of various consulting services. The Consulting Agreement continues until January 31, 2019, unless terminated for
cause, as defined in the Consulting Agreement. On May 26, 2017, the Company and the Moores were named in an action filed by the
Client, that included a demand that all monies paid pursuant to the Consulting Agreement be returned. The Company believes the claim is
frivolous and without merit, as well as not providing sufficient cause for the Agreement to be terminated (See Note 12).
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NOTE 2 – SUMMARY OF SIGNIFICANT ACCOUNTING PRINCIPLES
Basis of Presentation and Principles of Consolidation
The accompanying condensed consolidated financial statements in this report have been prepared by the Company without audit. In the
opinion of management, all adjustments necessary to present the financial position, results of operations and cash flows for the stated
periods have been made. Except as described below, these adjustments consist only of normal and recurring adjustments. Certain
information and note disclosures normally included in the Company’s annual financial statements prepared in accordance with accounting
principles generally accepted in the United States of America have been condensed or omitted. These condensed consolidated unaudited
financial statements should be read in conjunction with a reading of the Company’s financial statements and notes thereto included in the
Annual Report for the year ended December 31, 2017, filed with the United States Securities and Exchange Commission (the “SEC”) on
April 17, 2018. Interim results of operations for the three months ended March 31, 2018, and 2017, are not necessarily indicative of future
results for the full year. Certain amounts from the 2017 period have been reclassified to conform to the presentation used in the current
period.
Emerging Growth Companies
The Company qualifies as an “emerging growth company” under the 2012 JOBS Act. Section 107 of the JOBS Act provides that an
emerging growth company can take advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for
complying with new or revised accounting standards. As an emerging growth company, the Company can delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies. The Company has elected to take advantage of the
benefits of this extended transition period.
Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
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 amount of revenues and expenses during the
reported period. Actual results could differ from those estimates.
Cash and Cash Equivalents
The Company considers all highly liquid investments with an original term of three months or less to be cash equivalents. These
investments are carried at cost, which approximates fair value. Cash and cash equivalent balances may, at certain times, exceed federally
insured limits. If the amount of a deposit at any time exceeds the federally insured amount at a bank, the uninsured portion of the deposit
could be lost, in whole or in part, if the bank were to fail.
Accounts receivable
The Company records accounts receivable at the time products and services are delivered. An allowance for losses is established through a
provision for losses charged to expenses. Receivables are charged against the allowance for losses when management believes
collectability is unlikely. The allowance (if any) is an amount that management believes will be adequate to absorb estimated losses on
existing receivables, based on evaluation of the collectability of the accounts and prior loss experience. As of March 31, 2018, and
December 31, 2017, management’s evaluation resulted in the establishment of an allowance for uncollectible receivables of $63,799.
Advertising and Promotion
The Company expenses advertising costs as incurred. Advertising expenses for the three months ended March 31, 2018 and 2017, was
$25,321 and $-0-, respectively.
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Sales Concentration and Credit Risk
Following is a summary of customers who accounted for more than ten percent (10%) of the Company’s revenues for the three months
ended March 31, 2018 and 2017, and accounts receivable balance as of March 31, 2018:
March 31,
2018
%
51.3%
24.4%
—

Customer A, related
Customer B
Customer C

2017
%
—
—
90.0%

$

Accounts
Receivable
as of
March 31, 2018
97,804
—
—

Inventory
Inventory is valued at the lower of cost or market value. Cost is determined using the first in first out (FIFO) method. Provision for
potentially obsolete or slow-moving inventory is made based on management analysis or inventory levels and future sales forecasts.
Intangible Assets
Costs for intangible assets are accounted for through the capitalization of those costs incurred in connection with developing or obtaining
such assets. Capitalized costs are included in intangible assets in the consolidated balance sheet. During the year ended December 31,
2017, the Company purchased the domain name www.innd.com from a third party for $3,000.
Property and Equipment
Property and equipment are stated at cost, and depreciation is provided by use of a straight-line method over the estimated useful lives of
the assets. The Company reviews property and equipment for potential impairment whenever events or changes in circumstances indicate
that the carrying amounts of assets may not be recoverable. The estimated useful lives of property and equipment are as follows:
Computer equipment

3 years

The Company's property and equipment consisted of the following at march 31, 2018, and December 31, 2017:

Computer equipment
Accumulated depreciation
Balance

March 31,
2018
2,651
(1,289)
1,362

$
$

December 31,
2017
$
2,651
(1,068)
$
1,583

Depreciation expense of $221 was recorded for the three months ended March 31, 2018, and 2017.
Investment in Undivided Interest in Real Estate
The Company accounts for its’ investment in undivided interest in real estate using the equity method, as the Company is severally liable
only for the indebtedness incurred with its interest in the property. The Company includes its allocated portion of net income or loss in
Other income (expense) in its Statement of Operations, with the offset to the equity investment account on the balance sheet. For the three
months ended March 31, 2018, the Company recognized a loss of $2,305. As of March 31, 2018, and December 31, 2017, the carrying
value of the Company’s investment in undivided interest in real estate was $1,222,598 and $1,224,903, respectively (see Note 8).
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Fair Value of Financial Instruments
The Company measures assets and liabilities at fair value based on an expected exit price as defined by the authoritative guidance on fair
value measurements, which represents the amount that would be received on the sale of an asset or paid to transfer a liability, as the case
may be, in an orderly transaction between market participants. As such, fair value may be based on assumptions that market participants
would use in pricing an asset or liability. The authoritative guidance on fair value measurements establishes a consistent framework for
measuring fair value on either a recurring or nonrecurring basis whereby inputs, used in valuation techniques, are assigned a hierarchical
level.
The following are the hierarchical levels of inputs to measure fair value:
•
•

Level 1 - Observable inputs that reflect quoted market prices in active markets for identical assets or liabilities.
Level 2 - Inputs reflect quoted prices for identical assets or liabilities in markets that are not active; quoted prices for
similar assets or liabilities in active markets; inputs other than quoted prices that are observable for the assets or
liabilities; or inputs that are derived principally from or corroborated by observable market data by correlation or other
means.

•

Level 3 - Unobservable inputs reflecting the Company's assumptions incorporated in valuation techniques used to
determine fair value. These assumptions are required to be consistent with market participant assumptions that are
reasonably available.

The carrying amounts of the Company's financial assets and liabilities, such as cash, prepaid expenses, accounts receivable, accounts
payable and accrued expenses, certain notes payable and notes payable - related party, approximate their fair values because of the short
maturity of these instruments.
The following table represents the Company’s financial instruments that are measured at fair value on a recurring basis as of March 31,
2018, and December 31, 2017, for each fair value hierarchy level:
March 31, 2018
Level I
Level II
Level III
December 31, 2017
Level I
Level II
Level III
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$
$
$

Derivative
Liabilities
—
—
724,289

$
$
$

—
—
724,289

$
$
$

—
—
540,965

$
$
$

—
—
540,965

Total

Embedded Conversion Features
The Company evaluates embedded conversion features within convertible debt under ASC 815 "Derivatives and Hedging" to determine
whether the embedded conversion feature(s) should be bifurcated from the host instrument and accounted for as a derivative at fair value
with changes in fair value recorded in earnings. If the conversion feature does not require derivative treatment under ASC 815, the
instrument is evaluated under ASC 470-20 "Debt with Conversion and Other Options" for consideration of any beneficial conversion
feature.
Derivative Financial Instruments
The Company does not use derivative instruments to hedge exposures to cash flow, market, or foreign currency risks. The Company
evaluates all of it financial instruments, including stock purchase warrants, to determine if such instruments are derivatives or contain
features that qualify as embedded derivatives. For derivative financial instruments that are accounted for as liabilities, the derivative
instrument is initially recorded at its fair value and is then re-valued at each reporting date, with changes in the fair value reported as
charges or credits to income.
For option-based simple derivative financial instruments, the Company uses the Monte Carlo simulations to value the derivative
instruments at inception and subsequent valuation dates. The classification of derivative instruments, including whether such instruments
should be recorded as liabilities or as equity, is re-assessed at the end of each reporting period.
Debt Issue Costs and Debt Discount
The Company may record debt issue costs and/or debt discounts in connection with raising funds through the issuance of debt. These costs
may be paid in the form of cash, or equity (such as warrants). These costs are amortized to interest expense through the maturity of the
debt. If a conversion of the underlying debt occurs prior to maturity a proportionate share of the unamortized amounts is immediately
expensed.
Original Issue Discount
For certain convertible debt issued, the Company may provide the debt holder with an original issue discount. The original issue discount
would be recorded to debt discount, reducing the face amount of the note and is amortized to interest expense through the maturity of the
debt. If a conversion of the underlying debt occurs prior to maturity a proportionate share of the unamortized amounts is immediately
expensed.
Revenue Recognition
The Company has adopted ASU 2014-09, as amended effective January 1, 2018, and determined that there was no significant impact on its
revenue recognition. The Company’s contracts with customers are generally on a purchase order basis and represent obligations that are
satisfied at a point in time as defined in the new guidance. Accordingly, revenue for each project is recognized when each project is
complete, and any costs incurred before this point in time, are recorded as assets to be expensed during the period the related revenue is
recognized. For the three months ended March 31, 2017, the Company received and recognized $100,000 of revenue related to the Store
Expansion agreement, and $30,000 of income from the cancellation of the Marketing and Store Expansion Agreements.
Income Taxes
The Company accounts for income taxes in accordance with ASC 740-10, Income Taxes. Deferred tax assets and liabilities are recognized
to reflect the estimated future tax effects, calculated at the tax rate expected to be in effect at the time of realization. A valuation allowance
related to a deferred tax asset is recorded when it is more likely than not that some portion of the deferred tax asset will not be realized.
Deferred tax assets and liabilities are adjusted for the effects of the changes in tax laws and rates of the date of enactment.
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ASC 740-10 prescribes a recognition threshold that a tax position is required to meet before being recognized in the financial statements
and provides guidance on recognition, measurement, classification, interest and penalties, accounting in interim periods, disclosure and
transition issues. Interest and penalties are classified as a component of interest and other expenses. To date, the Company has not been
assessed, nor paid, any interest or penalties.
Uncertain tax positions are measured and recorded by establishing a threshold for the financial statement recognition and measurement of a
tax position taken or expected to be taken in a tax return. Only tax positions meeting the more-likely-than-not recognition threshold at the
effective date may be recognized or continue to be recognized.
Earnings (Loss) Per Share
The Company reports earnings (loss) per share in accordance with ASC 260, "Earnings per Share." Basic earnings (loss) per share is
computed by dividing net income (loss) by the weighted-average number of shares of common stock outstanding during each period.
Diluted earnings per share is computed by dividing net loss by the weighted-average number of shares of common stock, common stock
equivalents and other potentially dilutive securities outstanding during the period. As of March 31, 2018, the Company’s outstanding
convertible debt is convertible into approximately 18,095,361 shares of common stock. This amount is not included in the computation of
dilutive loss per share because their impact is antidilutive. As of March 31, 2017, the Company did not have any outstanding common stock
equivalents or any other potentially dilutive securities.
Recent Accounting Pronouncements
In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (Topic 606). ASU 2014-09 is amended by ASU
2015-14, ASU 2016-08, ASU 2016-10, ASU 2016-11, ASU 2016-12, ASU 2016-20, ASU 2017-10, ASU 2017-13 and ASU 2017-14,
which FASB issued in August 2015, March 2016, April 2016, May 2016, May 2016, December 2016, May 2017, September 2017 and
November 2017, respectively (collectively, the amended ASU 2014-09). The amended ASU 2014-09 provides a single comprehensive
model for the recognition of revenue arising from contracts with customers and supersedes most current revenue recognition guidance,
including industry-specific guidance. It requires an entity to recognize revenue when the entity transfers promised goods or services to
customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. The
amended ASU 2014-09 creates a five-step model that requires entities to exercise judgment when considering the terms of contract(s). The
amended ASU 2014-09 requires additional disclosure about the nature, amount, timing and uncertainty of revenue and cash flows arising
from customer contracts, including qualitative and quantitative information about contracts with customers, significant judgments and
changes in judgments and assets recognized from costs incurred to obtain or fulfill a contract. The effective date for the amended ASU
2014-09 is for years beginning after December 15, 2017 with early adoption permitted. The Company adopted the new guidance effective
January 1, 2017 under the modified retrospective transition approach and it did not have a material impact on the condensed consolidated
financial statements of the Company.
In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2016-02, “Leases
(Topic 842)”. Under this guidance, an entity is required to recognize right-of-use assets and lease liabilities on its balance sheet and disclose
key information about leasing arrangements. This guidance offers specific accounting guidance for a lessee, a lessor and sale and leaseback
transactions. Lessees and lessors are required to disclose qualitative and quantitative information about leasing arrangements to enable a
user of the financial statements to assess the amount, timing and uncertainty of cash flows arising from leases. This guidance is effective for
annual reporting periods beginning after December 15, 2018, including interim periods within that reporting period, and requires a modified
retrospective adoption, with early adoption permitted. The Company is currently evaluating the impact of the adoption of this standard will
have on our consolidated financial statements.
With the exception of the new standard discussed above, there have been no other recent accounting pronouncements or changes in
accounting pronouncements during the three months ended March 31, 2018, as compared to the recent accounting pronouncements
described in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017, as filed on April 17, 2018, that are
of significance or potential significance to the Company.
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NOTE 3 – GOING CONCERN AND MANAGEMENT’S PLANS
The accompanying consolidated financial statements have been prepared assuming the Company will continue as a going concern. which
assumes the realization of assets and satisfaction of liabilities and commitments in the normal course of business. The Company
experienced a net loss of $697,943 for the three months ended March 31, 2018. At March 31, 2018, the Company had a working capital
deficit of $2,310,296, and an accumulated deficit of $2,484,955. These factors raise substantial doubt about the Company’s ability to
continue as a going concern and to operate in the normal course of business. These consolidated financial statements do not include any
adjustments relating to the recoverability and classification of recorded asset amounts or amounts and classification of liabilities that might
result from this uncertainty.
Through August 5, 2016, the Company was dependent on the Marketing Agreement with MFHC, (the Company and MFHC agreed to
cancel the Marketing Agreement, as a result of the sale by MFHC of substantially all of their assets) and is now dependent on the sale of
our products and services to third parties. On May 2, 2017, the Company received a demand that all monies paid pursuant to the Consulting
Agreement be returned. On May 26, 2017, the Company and the Moores were named in an action filed that includes a demand that all
monies paid pursuant to the Consulting Agreement be returned. The Company believes the claim is frivolous and without merit, as well as
not providing sufficient cause for the Agreement to be terminated (See Note 12). The Company has filed a countersuit for breach of
contract, demanding that all monies owed to it, pursuant to the Consulting Agreement, be paid, together with interest thereon.
Management’s Plans
The Company has begun to implement an industry encompassing revenue strategy, including the current revenue model to other major
sectors of the global hearing industry. The Company plans include generating revenues from 7 separate revenue streams, and in the three
months ended March 31, 2018, has begun to market and sell products direct to consumers online.
NOTE 4 – ADVANCES PAYABLE, SHAREHOLDERS
Chief Executive Officer
A summary of the activity for the three months ended March 31, 2018, and the year ended December 31, 2017, representing amounts paid
by the Company’s CEO (stockholder) on behalf of the Company and amounts reimbursed is as follows.

Beginning Balance
Amounts paid on Company’s behalf
Reimbursements
Ending Balance

$

$

March 31, 2018
138,637
100,387
(87,385)
151,639

$

$

December 31, 2017
-0149,370
(10,733)
138,637

The ending balances as of March 31, 2018, and December 31, 2017, are included in Advances payable, stockholders on the condensed
consolidated balance sheet included herein.
Director
A summary of the activity for the three months ended March 31, 2018, and the year ended December 31, 2017, representing amounts paid
by the Company’s Chairman (stockholder) on behalf of the Company and amounts reimbursed is as follows.

Beginning Balance
Amounts paid on Company’s behalf
Reimbursements
Ending Balance

$

$

March 31, 2018
38,201
17,920
(20,000)
36,121

$

$

December 31, 2017
-039,201
(1,000)
38,201

The ending balances as of March 31, 2018, and December 31, 2017, are included in Advances payable, stockholders on the condensed
consolidated balance sheet included herein.
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NOTE 5 – NOTE PAYABLE, STOCKHOLDER
A summary of the activity for the three months ended March 31, 2018, and the year ended December 31, 2017, of amounts the Company’s
CEO (stockholder) loaned the Company and amounts repaid is as follows:

Beginning Balance
Amounts loaned to the Company
Repaid
Ending Balance

March 31, 2018
65,000
27,500
(1,000)
91,500

$

$

December 31, 2017
$

$

-065,000
-065,000

The ending balance amount is due on demand, carries interest at 8% per annum and is included Notes payable, stockholder on the
condensed consolidated balance sheet included herein.
NOTE 6 – NOTE PAYABLE
On February 27, 2018, the Company entered into a Business Loan Agreement (the “BLA”) for $43,358 with a third- party, whereby the
Company received $32,600 on March 1, 2018. The BLA requires the Company to make the first six monthly payments of principal and
interest of $4,102 per month, and then $3,124 for months seven thru twelve.
NOTE 7 – RELATED PARTY TRANSACTIONS
The Company loaned the CEO $20,500 during the year ended December 31, 2013. The note and interest were paid in full during the year
ended December 31, 2017. The Company recorded interest income of $64 for the three months ended March 31, 2017.
During the three months ended March 31, 2018 and the year ended December 31, 2017, our CEO (stockholder) paid expenses of the
Company and accounts payable on behalf of the Company (see Note 4). As of March 31, 2018, and December 31, 2017, the Company
owed the CEO $151,639 and $138,637, respectively, which is included in Advances payable, stockholders on the condensed consolidated
balance sheet included herein.
During the three months ended March 31, 2018, and the year ended December 31, 2017, our Chairman (stockholder) paid expenses of the
Company and accounts payable on behalf of the Company (see Note 4). As of March 31, 2018, and December 31, 2017, the Company
owed the Chairman $36,121 and $38,201, respectively, which is included in Advances payable, stockholders on the condensed consolidated
balance sheet included herein.
Pursuant to a Marketing Agreement (cancelled August 5, 2016), the Company provided marketing programs to promote and sell hearing
aid instruments and related devices to Moore Family Hearing Company (“MFHC”). MFHC owned and operated retail hearing aid stores.
Based on common control of MFHC and the Company, all transactions with MFHC are classified as related party transactions. On August
8, 2016, in consideration of $128,000 (the “Cancellation Fee”), MFHC and the Company agreed to cancel the Marketing Agreement as a
result of the sale by MFHC of substantially all of their assets. On August 11, 2016, MFHC paid $229,622 to the Company (inclusive of the
balance owed as of June 30, 2016, the Cancellation Fee and other related party activity).
Pursuant to the Marketing Agreement, beginning in January 2014, the monthly fee was increased from $2,500 to $3,200 per retail location.
For the year ended December 31, 2016 (through August 5, 2016), there were 20 stores resulting in revenue of $458,667. The Company has
offset the accounts receivable owed from MFHC for expenses of the Company that have been paid by MFHC. As a result of these
payments, in addition to MFHC’s payments to the Company through December 31, 2016, the balance due to MFHC as of March 31, 2018,
and December 31, 2017, was $22,548, which is included in Accounts payable, related party, on the condensed consolidated balance sheet
included herein.
On April 1, 2013, the Company entered into a five-year sublease agreement with MFHC to sublease approximately 729 square feet of
office space for $1,500 per month. The monthly rent reduced the amounts owed to the Company from MFHC for the marketing services
provided to MFHC. For the three months ended March 31, 2017, the Company expensed $1,500 related to this lease.
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Effective August 1, 2016, the Company agreed to compensation of $225,000 and $125,000 per year for the Company’s CEO and CFO,
respectively. On November 15, 2016, the Company entered into employment agreements with its CEO and CFO, which includes their
annual base salaries of $225,000 and $125,000, respectively. For the three months ended March 31, 2018, and 2017, the Company recorded
expenses to its officers in the following amounts:

CEO
CFO
Total

$
$

Three months ended
March 31,
2018
2017
56,250 $
56,250
30,289
31,250
86,538 $
87,500

As of March 31, 2018, the Company owes the CEO and CFO $38,324 and $56,868, respectively, and as of December 31, 2017, the
Company owed the CEO and CFO $4,327 and $40,385, respectively for accrued and unpaid wages. These amounts are included in Officer
salaries payable on the balance sheets included herein.
In September 2016, the officers and directors of the Company formed a California Limited Liability Company (“LLC1”), for the purpose
of acquiring commercial real estate and other business activities. On December 24, 2016, LLC1 acquired two retail stores from the buyer of
the MFHC stores. On March 1, 2017, the Company entered into a twelve-month Marketing Agreement with each of the stores to provide
telemarketing and design and marketing services for $2,500 per month per store, resulting in $15,000 and $5,000 of revenues for the three
months ended March 31, 2018, and 2017, respectively. Additionally, for the three months ended March 31, 2018, the Company invoiced
LLC1 $12,421 for the Company’s production, printing and mailing services and $1,275 for sale of products. As of March 31, 2018, and
December 31, 2017, LLC1 owes the Company $97,804 and $73,996, respectively. On May 9, 2017, the Company and LLC1 purchased
certain real property from an unaffiliated party (see Note 8). On June 14, 2017, the Company entered into a five-year lease with LLC1 for
approximately 6,944 square feet and a monthly rent of $12,000. For the three months ended March 31, 2018, the Company expensed
$36,000 related to this lease and is included in Rent, related party, on the condensed consolidated statement of operations, included herein.
In November 2016, the Company’s Chairman formed a California Limited Liability Company (“LLC2”), for the purpose of providing
consulting services to the Company. The Company entered into an agreement with LLC2, and paid LLC2 $375,000 during the year ended
December 31, 2016, for services performed and to be performed. Of the $375,000 amount paid, $241,667 was recognized as consulting
fees- stockholder for the year ended December 31, 2016, and the remaining $133,334 was recorded as deferred commissions- stockholder
as of December 31, 2016. For the three months ended March 31, 2017, the Company paid the LLC an additional $771,000 and expensed
$300,000 ($60,000 as commissions and $240,000 as other expense) for services performed. As of December 31, 2017, the deferred
commissions-stockholder is $-0-, as the Company wrote off $508,334 during the remainder of 2017, due to uncertainty of future services
being provided, based on the Complaint filed on May 26, 2017.
On May 9, 2017, the Company and LLC1 purchased certain real property from an unaffiliated party. The Company and LLC1 have agreed
that the Company purchased and owns 49% of the building and LLC1 purchased and owns 51% of the building. The contracted purchase
price for the building was $2,420,000 and the total amount paid at closing was $2,501,783 including, fees, insurance, interest and real estate
taxes. The Company paid for their building interest by delivering cash at closing of $209,971 and being a co-borrower on a note in the
amount of $2,057,000, of which the Company has agreed with LLC1 to pay $1,007,930 (see Note 8).
NOTE 8– INVESTMENT IN UNDIVIDED INTEREST IN REAL ESTATE
On May 9, 2017, the Company and LLC1 purchased certain real property from an unaffiliated party. The Company and LLC1 have agreed
that the Company purchased and owns 49% of the building and LLC1 purchased and owns 51% of the building. The contracted purchase
price for the building was $2,420,000 and the total amount paid at closing was $2,501,783 including, fees, insurance, interest and real estate
taxes. The Company paid for their building interest by delivering cash at closing of $209,971 and being a co-borrower on a note in the
amount of $2,057,000, of which the Company has agreed with LLC1 to pay $1,007,930.
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The allocated portion of the results in an equity method investment in a privately-held, related party, company are included in the
Company’s consolidated statements of operations. For the three months ended March 31, 2018, a net loss of $2,305 is included in “Other
income (expense), net”. As of March 31, 2018, the carrying value of our investment in undivided interest in real estate was $1,222,598.
The unaudited condensed balance sheet as of March 31, 2018 and the unaudited condensed statement of operation for the three months
ended March 31, 2018, for the real property is as follows:
Current assets:
Cash and cash equivalents
Accounts receivable, net
Prepaid expenses and other current assets
Total current assets
Land and Building, net
Other assets, net
Total assets

$

$

5,626
3,000
56,255
64,480
2,386,956
55,693
2,505,529

Current portion of mortgage payable
Other current liabilities
Total current liabilities
Mortgage payable, long-term
Total liabilities
Total equity
Total liabilities and equity

$

$

38,353
38,448
76,801
1,994,886
2,071,687
433,842
2,505,529

Rental income
Expenses:
Property taxes
Depreciation and amortization
Insurance
Repairs and maintenance
Other
Interest expense
Total expenses
Net loss

$

63,211

$

6,646
11,446
2,033
5,349
10,087
32,355
67,916
(4,705)
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NOTE 9– NOTE PAYABLE - UNDIVIDED INTEREST IN REAL ESTATE
On May 9, 2017, the Company and LLC1 purchased certain real property from an unaffiliated party. The Company and LLC1 have agreed
that the Company purchased and owns 49% of the building and LLC1 purchased and owns 51% of the building. The contracted purchase
price for the building was $2,420,000 and the total amount paid at closing was $2,501,783 including, fees, insurance, interest and real estate
taxes. The Company is a co-borrower on a $2,057,000 Small Business Administration Note (the “SBA Note”). The SBA Note carries a 25year term, with an initial interest rate of 6% per annum, adjustable to the Prime interest rate plus 2%, and is secured by a first position Deed
of Trust and business assets located at the property. The Company initially recorded a liability of $1,007,930 for its portion of the SBA
Note, with the offset being to Investment in undivided interest in real estate on the balance sheet presented herein. As of March 31, 2018,
the current and long-term portion of the SBA Note is $18,793 and $977,494, respectively. Future principal payments for the Company’s
portion are:
Twelve months ending March 31,
2019
2020
2021
2022
2023
Thereafter
Total

$

$

Amount
18,793
19,795
21,173
23,865
25,195
887,466
996,287

NOTE 10– CONVERTIBLE NOTES PAYABLE
On October 11, 2017, the Company completed the closing of a private placement financing transaction (the “Transaction”) with a thirdparty investor, pursuant to a Securities Purchase Agreement (the “Purchase Agreement”) dated October 5, 2017. Pursuant to the Purchase
Agreement, the investor purchased a 12% Convertible Promissory Note (the “Note”), dated October 5, 2017, in the principal amount of
$48,000. On October 11, 2017, the Company received proceeds of $45,000 which excluded transaction costs, fees, and expenses of $3,000.
Principal and interest is due and payable July 15, 2018, and the Note is convertible into shares of the Company’s common stock at any time
after one hundred eighty (180) days, at the average of the two lowest closing bid prices during the ten (10) prior trading days from which a
notice of conversion is received by the Company multiplied by sixty-five percent (65%), representing a thirty-five percent (35%) discount.
The embedded conversion feature included in the note resulted in an initial debt discount of $40,300, and an initial derivative liability of
$40,300. For the three months ended March 31, 2018, amortization of the debt discount of $12,994 was charged to interest expense. The
Company also recorded a discount for debt issuance costs of $3,000 and has amortized $967 to interest expense for the three months ended
March 31, 2018. As of March 31, 2018, and December 31, 2017, the note balance is $48,000, with a carrying value on March 31, 2018, of
$32,157, net of unamortized discounts of $15,843.
On November 10, 2017, the Company issued a convertible promissory note (the “Note”), with a face value of $299,000, maturing on
January 12, 2019, and stated interest of 10% to a third-party investor. The note is convertible at any time after ninety (90) days of the
funding of the note into a variable number of the Company's common stock, based on a conversion ratio of 65% of the lowest trading price
for the 20 days prior to conversion. The note was funded on November 10, 2017, when the Company received proceeds of $250,000, after
disbursements for the lender’s transaction costs, fees and expenses. The Note also requires daily payments of $700 per day via ACH
through January 12, 2019, when all unpaid principal and interest is due. The embedded conversion feature included in the note resulted in
an initial debt discount of $250,000, an initial derivative expense of $213,549 and an initial derivative liability of $463,549. For the three
months ended March 31, 2018, amortization of the debt discount of $66,668 was charged to interest expense. The Company also recorded
an original issue discount and debt issue discount of $49,000 and amortized $13,067 to interest expense for the three months ended March
31, 2018. During the three months ended March 31, 2018, the Company made principal payments of $38,500 and as of March 31, 2018,
and December 31, 2017, the note balance is $242,300 and $280,800, respectively, with a carrying value as of March 31, 2018, of $72,568,
net of unamortized discounts of $169,732.
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On December 12, 2017, the Company completed the closing of a private placement financing transaction (the “Transaction”) when a thirdparty investor purchased a convertible note (the “Convertible Note”). The Convertible Note carries a 10% annual interest rate and is in the
principal amount of $50,000. Principal and interest is due and payable December 12, 2018, and the Note is convertible into shares of the
Company’s common stock at any time after one hundred eighty (180) days, at a conversion price (the “Conversion Price”) equal to seventyfive percent (75%) of the average closing price of the Company’s common stock for the ten (10) days immediately preceding the
conversion, representing a twenty-five percent (25%) discount. The embedded conversion feature included in the note resulted in an initial
debt discount of $13,207, and an initial derivative liability of $13,207. For the three months ended March 31, 2018, amortization of the
debt discount of $3,302 was charged to interest expense. As of March 31, 2018, and December 31, 2017, the note balance is $50,000, with
a carrying value as of March 31, 2018, of $40,498, net of unamortized discounts of $9,502.
On February 1, 2018, the Company completed the closing of a private placement financing transaction (the “Transaction”) when a thirdparty investor purchased a convertible note (the “Convertible Note”). The Convertible Note carries a 10% annual interest rate and is in the
principal amount of $35,000. Principal and interest is due and payable February 1, 2019, and the Note is convertible into shares of the
Company’s common stock at any time after one hundred eighty (180) days, at a conversion price (the “Conversion Price”) equal to seventyfive percent (75%) of the average closing price of the Company’s common stock for the ten (10) days immediately preceding the
conversion, representing a twenty-five percent (25%) discount. The embedded conversion feature included in the note resulted in an initial
debt discount of $9,554, and an initial derivative liability of $9,554. For the three months ended March 31, 2018, amortization of the debt
discount of $1,592 was charged to interest expense. As of March 31, 2018, the note balance is $35,000, with a carrying value of $27,038,
net of unamortized discounts of $7,962.
On February 8, 2018, the Company completed the closing of a private placement financing transaction (the “Transaction”) with a thirdparty investor, pursuant to a Securities Purchase Agreement (the “Purchase Agreement”) dated February 8, 2018. Pursuant to the Purchase
Agreement, the investor purchased a 12% Convertible Promissory Note (the “Note”), dated February 8, 2018, in the principal amount of
$58,300. On February 8, 2018, the Company received proceeds of $50,000 which excluded transaction costs, fees, and expenses of $8,300.
Principal and interest is due and payable November 8, 2018, and the Note is convertible into shares of the Company’s common stock at any
time after one hundred eighty (180) days, at the average of the two lowest closing bid prices during the ten (10) prior trading days from
which a notice of conversion is received by the Company multiplied by seventy-five percent (75%), representing a twenty-five percent
(25%) discount. The embedded conversion feature included in the note resulted in an initial debt discount of $50,000, an initial derivative
liability of $65,525 and an initial derivative expense of $15,525. For the three months ended March 31, 2018, amortization of the debt
discount of $8,912 was charged to interest expense. The Company also recorded a debt issue discount of $8,300 and has amortized $1,480
to interest expense for the three months ended March 31, 2018. As of March 31, 2018, the note balance is $58,300, with a carrying value of
$10,392, net of unamortized discounts of $47,908.
On March 2, 2018, the Company completed the closing of a private placement financing transaction (the “Transaction”) when a third-party
investor purchased a convertible note (the “Convertible Note”). The Convertible Note carries a 10% annual interest rate and is in the
principal amount of $50,000. Principal and interest is due and payable March 2, 2019, and the Note is convertible into shares of the
Company’s common stock at any time after one hundred eighty (180) days, at a conversion price (the “Conversion Price”) equal to seventyfive percent (75%) of the average closing price of the Company’s common stock for the ten (10) days immediately preceding the
conversion, representing a twenty-five percent (25%) discount. The embedded conversion feature included in the note resulted in an initial
debt discount of $13,399, and an initial derivative liability of $3,399. For the three months ended March 31, 2018, amortization of the debt
discount of $1,117 was charged to interest expense. As of March 31, 2018, the note balance is $50,000, with a carrying value of $37,718,
net of unamortized discounts of $12,282.
On March 26, 2018, the Company completed the closing of a private placement financing transaction (the “Transaction”) when a thirdparty investor purchased a convertible note (the “Convertible Note”). The Convertible Note carries a 10% annual interest rate and is in the
principal amount of $50,000. Principal and interest is due and payable March 26, 2019, and the Note is convertible into shares of the
Company’s common stock at any time after one hundred eighty (180) days, at a conversion price (the “Conversion Price”) equal to seventyfive percent (75%) of the average closing price of the Company’s common stock for the ten (10) days immediately preceding the
conversion, representing a twenty-five percent (25%) discount. The embedded conversion feature included in the note resulted in an initial
debt discount of $13,420, and an initial derivative liability of $13,420. For the three months ended March 31, 2018, amortization of the
debt discount of $112 was charged to interest expense. As of March 31, 2018, the note balance is $50,000, with a carrying value of
$36,692, net of unamortized discounts of $13,308.
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On March 27, 2018, the Company completed the closing of a private placement financing transaction (the “Transaction”) when a thirdparty investor purchased a convertible note (the “Convertible Note”). The Convertible Note carries a 10% annual interest rate and is in the
principal amount of $25,000. Principal and interest is due and payable March 27, 2019, and the Note is convertible into shares of the
Company’s common stock at any time after one hundred eighty (180) days, at a conversion price (the “Conversion Price”) equal to seventyfive percent (75%) of the average closing price of the Company’s common stock for the ten (10) days immediately preceding the
conversion, representing a twenty-five percent (25%) discount. The embedded conversion feature included in the note resulted in an initial
debt discount of $6,736, and an initial derivative liability of $6,736. For the three months ended March 31, 2018, amortization of the debt
discount of $56 was charged to interest expense. As of March 31, 2018, the note balance is $25,000, with a carrying value of $18,320, net
of unamortized discounts of $6,680.
The following is a roll-forward of the Company’s convertible notes and related discounts for the three months ended March 31, 2018:
Convertible notes
Unamortized note discounts
Balance at March 31, 2018

$
$

558,600
(283,216)
275,834

The following is a summary of the Company’s convertible notes and related discounts as of March 31, 2018:

Balance at January 1, 2018
New issuances
Cash payments
Amortization
Balance at March 31, 2018

$

$

Principal
Balance
378,800
218,300
(38,500)
—
558,600

$

$

Debt
Discounts
(292,073)
(101,409)
—
110,266
(283,216)

$

$

Total
86,727
116,891
(38,500)
110,266
275,384

NOTE 11 – DERIVATIVE LIABILITIES
The Company determined that the conversion features of the convertible notes represented embedded derivatives since the Notes are
convertible into a variable number of shares upon conversion. Accordingly, the notes are not considered to be conventional debt under
EITF 00-19 and the embedded conversion feature is bifurcated from the debt host and accounted for as a derivative liability. Accordingly,
the fair value of these derivative instruments is recorded as liabilities on the consolidated balance sheet with the corresponding amount
recorded as a discount to each Note, with any excess of the fair value of the derivative component over the face amount of the note
recorded as an expense on the issue date. Such discounts are amortized from the date of issuance to the maturity dates of the Notes. The
change in the fair value of the derivative liabilities are recorded in other income or expenses in the condensed consolidated statements of
operations at the end of each period, with the offset to the derivative liabilities on the balance sheet. See Note 10.
The Company valued the derivative liabilities at issuance, March 31, 2018, and December 31, 2017, at $108,634, $724,289 and $540,965,
respectively. The Company used the Monte Carlo simulation valuation model with the following assumptions for new notes issued during
the three months ended March 31, 2018, risk-free interest rates from 1.82% to 2.10% and volatility of 303% to 308%, and as of March 31,
2018, risk-free interest rates from 1.93% to 2.09% and volatility of 313% to 518%.
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A summary of the activity related to derivative liabilities for the three months ended on March 31, 2018, is as follows:

Beginning Balance
Initial Derivative Liability
Fair Value Change
Reclassification for principal payments
Ending Balance

$

$

March 31, 2018
540,965
108,634
135,734
(61,044)
724,289

Derivative liability expense of $151,259 for the three months ended March 31, 2018, consisted of the initial derivative expense of $15,525
and the above fair value change of $135,734.
NOTE 12– COMMITMENTS AND CONTINGENCIES
Lease Agreements
On June 14, 2017, the company entered into a five-year lease with LLC1 for approximately 6,944 square feet and a monthly rent of
$12,000.
Future principal payments for the Company’s portion are:
For the twelve months ending March 31,
2019
2020
2021
2022
Total

$

$

Amount
144,000
144,000
144,000
72,000
504,000

Rent expense for the three months ended March 31, 2018, and 2017 was $36,000 (related party and $18,372 ($1,500 related party),
respectively.
Consulting Agreements
On August 5, 2016, the Company along with Mark Moore (“Mark”, the Company’s chairman), Matthew Moore (“Matthew”, the
Company’s Chief Executive Officer) and Kim Moore (“Kim”, the Company’s Chief Financial Officer) entered into a Store Expansion
Consulting Agreement (the “Expansion Agreement”) Mark, Matthew and Kim are herein referred to collectively as the Moores. Pursuant to
the Expansion Agreement, the Company and the Moores were responsible for all physical plant and marketing details for new store
openings during the initial term of six-months. The Expansion Agreement was cancelled on January 6, 2017. The Company’s client has
decided to do their own marketing in-house and eliminate this out-sourced contract and has decided to delay the opening of any new stores.
For the three months ended March 31, 2017, the Company has received and recognized $160,000 in other income, net, for payments
received for the cancellation of the Expansion Agreement.
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Also on August 5, 2016, the Company and the Moores entered into a Consulting Agreement (the “Consulting Agreement”) with the same
party as the store Expansion Agreement. Under the Consulting Agreement, including the Non-Compete provision covering a ten- mile
radius of any retail store, the Company and the Moores were to provide unlimited licensing of the Intela-Hear brand name, exclusive access
to the Aware Aural Rehab Program within 10 miles of retail stores, exclusive territory of all services within 10 miles of retail stores and 40
hours per month of various consulting services. The Consulting Agreement was to continue until January 31, 2019, unless terminated for
cause, as defined in the Consulting Agreement. On May 2, 2017, the Company received a demand letter threatening litigation unless all
monies paid pursuant to the Consulting Agreement are returned. On May 26, 2017, a complaint (the “Complaint”) was filed against the
Company and the Moores, which includes a request for rescission of the Consulting Agreement. The Company believes the Complaint by
the third party is frivolous and without merit, as well as not providing sufficient cause for the Agreement to be terminated. The Company
has filed a countersuit against this third party for breach of contract so that it may recover the amounts owed under the Consulting
Agreement, however, effective January 1, 2017, the Company has not recognized revenue from the Consulting Agreement, and
accordingly, $847,223 is classified as deferred revenue on the condensed consolidated balance sheets presented herein.
Effective December 1, 2017, the Company entered into a one-year Marketing Services Agreement (the “MSA”). Pursuant to the terms of
the MSA, the Company will receive consulting and advisory services regarding the implementation of marketing programs, including the
design and creation of commercial websites and commercialization of products through social media or other marketing methods. The
Company will pay consideration for the services of $5,000 cash and $5,000 of common stock each month. The Company will issue the
number of shares of common stock equal to a twenty-five percent (25%) discount to the lowest closing price of the common stock for the
five (5) last trading days of the common stock for that month. For the three months ended March 31, 2018, the Company recorded $15,000
of consulting expense and recorded $7,778 of stock-based compensation expense (pursuant to the terms of the MSA) from the issuance of
111,111 shares of common stock. The Company also recorded 266,401 shares of common stock to be issued as of March 31, 2018, and
recorded stock- based compensation expense of $17,184 (pursuant to the terms of the MSA). Lastly, on February 27, 2018, the Company
issued 102,564 shares of common stock that were previously recorded as common stock to be issued.as of December 31, 2017.
Legal Matters
On May 26, 2017, Helix Hearing Care (California), Inc. a California corporation (“Helix”), filed a complaint (the “Complaint”) against the
InnerScope and the Moores, in the Circuit Court of the 11th Judicial Circuit in and for Miami-Dade County, Florida, that includes a
rescission of the Consulting Agreement and a demand that all monies paid pursuant to the Consulting Agreement be returned, on the basis
that an injunction against certain Officers and Directors renders the Consulting Agreement impossible to perform. The Company had
previously received $1,250,000 under the Consulting Agreement. InnerScope was not named as an enjoined party in such previous
litigation, and the services contemplated under the Consulting Agreement are not within the scope of the injunction, thus InnerScope
believes the accusation by the third party is frivolous and without merit, as well as not providing sufficient cause for the Agreement to be
terminated.
InnerScope and the Moores filed their Answer and Affirmative Defenses to the Complaint on June 27, 2017. On the same date,
InnerScope, the Moores, and MFHC filed a counterclaim. On February 27, 2018, the Counterclaim was amended to include four claims for
breach of contract, one claim for anticipatory breach of contract, one claim for negligent misrepresentation, and one claim for account
stated. The parties have also sent each other written discovery requests and have served written responses to the same.
NOTE 13 – STOCKHOLDERS’ EQUITY
Common Stock
The Company has 225,000,000 authorized shares of $0.0001 common stock. As of March 31, 2018, and December 31, 2017, there are
61,763,406 and 61,539,334, respectively, shares of common stock outstanding.
On February 23, 2018, the Company issued 111,111 shares of common stock to a consultant. The shares were valued at $7,778, based on
the market price of the common stock on January 31, 2018, the date the Company agreed to issue the shares.
On February 23, 2018, the Company issued 10,397 shares of common stock to an employee. The shares were valued at $728, based on the
market price of the common stock on January 31, 2018, the date the Company agreed to issue the shares.
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On February 27, 2018, the Company issued 102,564 shares of common stock that were classified as common stock to be issued as of
December 31, 2017.
Common Stock to be issued
On February 28, 2018, the Company recorded 133,067 shares of common stock to be issued to a marketing consultant (see Note 12) and
recorded $8,117 of stock-based compensation expense (based on the market price of the common stock on that date). On March 31, 2018,
the Company recorded 133,333 shares of common stock to be issued to the same marketing consultant and recorded $9,067 of stock-based
compensation expense (based on the market price of the common stock on that date).
Preferred Stock
The Company has 25,000,000 authorized shares of $0.0001 preferred stock. As of December 31, 2017, and 2016, there were no shares of
preferred stock issued and outstanding.
NOTE 14 – SUBSEQUENT EVENTS
The Company has evaluated subsequent events through the date the financial statements were issued and filed with the Securities and
Exchange Commission. The Company has determined that there are no other such events that warrant disclosure or recognition in the
financial statements, except as stated herein.
On April 8, 2018, the Company issued a convertible promissory note (the “Note”), with a face value of $95,450, maturing on July 8, 2019,
and stated interest of 10% to a third-party investor. The note is convertible at any time after ninety (90) days of the funding of the note into
a variable number of the Company's common stock, based on a conversion ratio of 65% of the lowest trading price for the 20 days prior to
conversion. The note was funded on April 11, 2018, when the Company received proceeds of $75,000, after disbursements for the lender’s
transaction costs, fees and expenses. The Note also requires daily payments of $375 per day via ACH through July 8, 2019, when all unpaid
principal and interest is due.
On April 18, 2018, the Company issued 549,451 shares of common stock in satisfaction of $10,000 of principal pursuant to a conversion
notice received by the Company from a convertible debt holder.
On May 11, 2018, the Company issued a convertible promissory note (the “Note”), with a face value of $100,000, maturing on May 11,
2019, and stated interest of 10% to a third-party investor. The note is convertible at any time after the funding of the note into a variable
number of the Company's common stock, based on a conversion ratio of 62% of the lowest trading price for the 20 days prior to
conversion. The note was funded on May 16, 2018, when the Company received proceeds of $75,825, after disbursements to vendors and
for the lender’s transaction costs, fees and expenses.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following is management’s discussion and analysis of certain significant factors that have affected our financial position and operating
results during the periods included in the accompanying consolidated financial statements, as well as information relating to the plans of
our current management. This report includes forward-looking statements. Generally, the words “believes,” “anticipates,” “may,” “will,”
“should,” “expect,” “intend,” “estimate,” “continue,” and similar expressions or the negative thereof or comparable terminology are
intended to identify forward-looking statements. Such statements are subject to certain risks and uncertainties, including the matters set
forth in this report or other reports or documents we file with the Securities and Exchange Commission from time to time, which could
cause actual results or outcomes to differ materially from those projected. Undue reliance should not be placed on these forward-looking
statements, which speak only as of the date hereof. We undertake no obligation to update these forward-looking statements.
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the financial
statements and notes thereto for the years ended December 31, 2017 and 2016 and filed by the Company on Form 10-K with the Securities
and Exchange Commission on April 17, 2018.
This discussion should not be construed to imply that the results discussed herein will necessarily continue into the future, or that any
conclusion reached herein will necessarily be indicative of actual operating results in the future.
While our financial statements are presented on the basis that we are a going concern, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business over a reasonable length of time, our independent auditor’s report on our financial
statements for the years ended December 31, 2017 and 2016 includes a “going concern” explanatory paragraph that describes substantial
doubt about our ability to continue as a going concern. Management’s plans in regard to the factors prompting the explanatory paragraph
are discussed below and also in Note 3 to the unaudited condensed consolidated financial statements.
Corporate History and Current Business
InnerScope Advertising Agency, Inc. (IAA) is a Nevada Corporation incorporated June 15, 2012, with its principal place of business in
Roseville, California. On June 20, 2012, IAA acquired InnerScope Advertising Agency, LLC, to provide advertising/marketing services to
the hearing device industry. Through this Acquisition and Plan of Share Exchange with InnerScope Advertising Agency, LLC (“ILLC”), a
commonly owned entity, IAA acquired 100% of all membership interests in ILLC. On November 1, 2013, IAA entered into an Acquisition
and Plan of Share Exchange with Intela-Hear, LLC (“Intela-Hear”), a commonly owned entity, whereby IAA acquired 100% of the
outstanding membership interests of Intela- Hear.
On August 5, 2016, the Company along with Mark Moore (“Mark”, the Company’s chairman), Matthew Moore (“Matthew”, the
Company’s Chief Executive Officer) and Kim Moore (“Kim”, the Company’s Chief Financial Officer) entered into a Store Expansion
Consulting Agreement (the “Expansion Agreement”). Mark, Matthew and Kim are herein referred to collectively as the Moores. Pursuant
to the Expansion Agreement, the Company and the Moores will be responsible for all physical plant and marketing details for new store
openings during the initial term of six-months. The Expansion Agreement was cancelled on January 6, 2017. The Company’s client has
decided to do their own marketing in-house and eliminate this out-sourced contract, and has decided to delay the opening of any new
stores. For the three months ending March 31, 2017, the Company has received and recognized $400,000 in other income for payments
received for the cancellation of the Expansion Agreement.
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Also on August 5, 2016, the Company and the Moores entered into a Consulting Agreement (the “Consulting Agreement”) with the same
party as the store Expansion Agreement. Under the Consulting Agreement, including the Non-Compete provision covering a ten- mile
radius of any retail store, the Company and the Moores will provide unlimited licensing of the Intela-Hear brand name, exclusive access to
the Aware Aural Rehab Program within 10 miles of retail stores, exclusive territory of all services within 10 miles of retail stores and 40
hours per month of various consulting services. The Consulting Agreement continues until January 31, 2019, unless terminated for cause,
as defined in the Consulting Agreement. On May 2, 2017, the Company received a demand letter threatening litigation unless all monies
paid pursuant to the Consulting Agreement are returned on the basis that an injunction against certain Officers and Directors renders the
Consulting Agreement impossible to perform. The Company was not named as an enjoined party in such previous litigation, and the
services contemplated under the Consulting Agreement are not within the scope of the injunction, thus the Company believes this threat by
the third party is frivolous and without merit, as well as not providing sufficient cause for the Agreement to be terminated. The Company
intends to vigorously defend against any lawsuit filed against it in this matter, as well as take any required action to see that the obligations
of the third party in this matter are strictly enforced. However, effective January 1, 2017, the Company has not recognized revenue from
the Consulting Agreement.
Results of Operations
For the three months ended March 31, 2018 compared to the three months ended March 31, 2017
Revenues for the three months ended March 31, 2018 were $55,977 compared to $144,460 for the three months ended March 31, 2017. The
revenue decrease was primarily the result of the cancellations of the third-party Consulting and Marketing Agreements in January 2017.
For the three months ended March 31, 2018, a related customer accounted for 51% of our revenues and another customer accounted for
approximately 24%. During the three months ended March 31, 2018, the Company began to market and sell Personal Sound Amplifier
Products (“PSAP’s”) online on a direct to consumer basis. For the three months ended March 31, 2017, one customer accounted for 90% of
our revenues. A breakdown of the net decrease in sales is as follows:

Related party - Marketing and consulting fee
Related party - Direct print and mail services
Total related party
Online sales
Consulting fees
Direct print, mail services and misc.
Sub total
Total revenues

$

$

For the three months ended
March 31,
2018
2017
15,000
$
5,000
13,696
-028,696
5,000
9,832
-0-0130,000
17,449
9,460
27,281
139,460
55,977
$
144,460

Related Party
Beginning in March 2017, the Company provided consulting and marketing services to Value Hearing, LLC, (“Value Hearing”), a related
party, of $5,000, comprised of a monthly of $2,500 for each of the 2 stores that operate under Value Hearing. For the three months ending
March 31, 2018, the Company also provided direct print and mail advertising services to the Value Hearing stores.
Online sales
During the three months ended March 31, 2018, the Company began to market a line of PSAP hearables and wearables and has currently
expanded their line of products to include FDA approved hearing aid devices. The Company plans to introduce the products through new
marketing campaigns in the quarter of 2018, to bring awareness to the products and anticipates sales of these products to increase during the
remainder of 2018.
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Other
Consulting and design and marketing
For the three months ended March 31, 2017, the Company recorded $100,000 of income related to the Store Expansion Agreement and
$30,000 of income from the cancellation of the Marketing and Store Expansion Agreements.
Direct print, mail service and miscellaneous
For the three months ended March 31, 2018 and 2017, the Company developed marketing materials, including printing and mailing
services, for direct marketing campaigns and the sale of accessory products and recorded revenues of $17,449 and $9,460, respectively.
Cost of sales
The Company records the costs of designing, producing, printing and mailing advertisements for our client’s direct mail marketing
campaigns in cost of sales as well as the licensing of telemarketing software. Cost of sales for the three months ended March 31, 2018 and
2017 was $38,864 and $15,392, respectively.
Operating Expenses
Operating expenses increased to $430,230 for the three months ended March 31, 2018 from $291,903 for the three months ended March 31,
2017. The increase in expenses in the current periods was as follows:
Description
Compensation and benefits
Professional fees
Investor relations
Commissions, stockholder
Advertising and promotion
Rent, including related party $36,000 (2018) and $1,500 (2017)
General and other administrative
Total

$

$

2018
159,539
115,487
52,641
—
25,321
36,000
41,242
430,230

$

$

2017
156,673
41,250
5,314
60,000
—
18,372
10,294
291,903

Professional fees for the three months ended March 31, 2018, were $115,487 compared to $41,250 for the three months ended March 31,
2017, respectively. Professional fees consisted of:
Legal fees
Business consulting
Stock-based compensation
Accounting and auditing fees
Information technology
Total

$

$

2018
32,686
12,000
50,690
15,848
4,262
115,487

2017
$

$

Legal fees increased in the current period for the costs incurred regarding the Helix matter, see Note 12.
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4,900
7,500
—
27,106
1,744
41,250

Stock based compensation for the three months ended March 31, 2018, is comprised of:
•

On February 23, 2018, the Company issued 111,111 shares of common stock to a marketing consultant. The shares were valued at
$7,778, based on the market price of the common stock on January 31, 2018, the date the Company agreed to issue the shares.

•

On February 23, 2018, the Company issued 10,397 shares of common stock to an employee. The shares were valued at $728, based
on the market price of the common stock on January 31, 2018, the date the Company agreed to issue the shares.

•

On February 28, 2018, the Company recorded 133,067 shares of common stock to be issued to a marketing consultant (see Note 12)
and recorded $8,117 of stock-based compensation expense (based on the market price of the common stock on that date).

•

On March 31, 2018, the Company recorded 133,333 shares of common stock to be issued to the same marketing consultant and
recorded $9,067 of stock-based compensation expense (based on the market price of the common stock on that date).

•

The amortization of deferred stock compensation of $25,000.

Commissions, stockholder, for the three months ended March 31, 2017, are the result of the Company recording commission due on all
amounts recognized as revenue in the period related to the Consulting Agreement and Store Expansion Agreement.
Rent increased for the three months ended March 31, 2018 compared to the three months ended March 31, 2017 as a result of the Company
on June 14, 2017, entered into a five-year lease with LLC1 for approximately 6,944 square feet and a monthly rent of $12,000.
General and administrative costs increased to $41,242 for the three months ended March 31, 2018, compared to $10,294 for the three
months ended March 31, 2017, respectively.
Other income (expense), net
Other expense, net was $284,827 for the three months ended March 31, 2018, compared to other income of $159,744 for the three months
ended March 31, 2017. The 2018 period was comprised of interest expense of $131,263 pursuant to the terms and conditions of the
convertible notes issued by the Company, and derivative expense of $151,529 comprised of the initial derivative expense recorded on the
convertible notes of $15,525 and change in the fair value of the derivatives of $135,734. The 2017 period was primarily as a result of the
Company recognizing a gain $160,000 on the cancellation of Store Expansion Agreement. The Company received $400,000 during the
three months ended March 31, 2017 and also paid $240,000 to a stockholder for services provided related to the income received pursuant
to the Cancellation Agreement.
Net Income (loss)
Net loss for the three months ended March 31, 2018, was $697,943 compared to $3,091 for the three months ended March 31, 2017. This
resulted from the increase in the loss of operating income and the change in other expenses other income, as described above.
Capital Resources and Liquidity
Liquidity is the ability of an enterprise to generate adequate amounts of cash to meet its needs to pay ongoing obligations. As of March 31,
2018, we had cash and cash equivalents of $23,385, a decrease of $61,335, from $84,720 as of December 31, 2017. As of March 31, 2018,
we had current liabilities of $2,561,733 (including deferred revenues of $847,223) compared to current assets of $251,437 which resulted in
working capital deficit of $2,310,296. The current liabilities are comprised of accounts payable, accrued expenses, notes payable,
convertible notes payable, derivative liabilities and deferred revenue.
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Our ability to operate over the next twelve months, is contingent upon continuing to realize sales revenue sufficient to fund our ongoing
expenses, as well as achieving a successful outcome in the litigation which would provide cash owed pursuant to the Consulting
Agreement. If we are unable to sustain our ongoing operations through sales revenue, we intend to fund operations through debt and/or
equity financing arrangements, which may be insufficient to fund our working capital, or other cash requirements. There can be no
assurance that such additional financing will be available to us on acceptable terms, or at all. Our ability to operate beyond March, 2019, is
contingent upon continuing to realize sales revenue sufficient to fund our ongoing expenses, as well as the cash from the Consulting
Agreement. If we are unable to sustain our ongoing operations through sales revenue, we intend to fund operations through debt and/or
equity financing arrangements, which may be insufficient to fund our working capital, or other cash requirements. Since March 31, 2018,
we have received $150,825, from the issuance of $195,450 of convertible notes. We do not have any formal commitments or arrangements
for the sales of stock or the advancement or loan of funds at this time. There can be no assurance that such additional financing will be
available to us on acceptable terms, or at all.
Operating Activities
Cash used in operations for the three months ended March 31, 2018, was $287,528 compared to cash provided by operating activities of
$141,798 for the three months ended March 31, 2017. For the three months ended March 31, 2018, the cash used in operations was a result
of the net loss of $697,943 and increases in assets of $23,278, offset by increases in liabilities of $118,951 and the non- cash expense items
of depreciation and amortization of $110,487, derivative expense of $151,259 and stock based compensation of $50,690. For the three
months ended March 31, 2017, the cash provided by operations was a result of the net loss of $3,091 and increases in accounts payable and
accrued expenses of $38,211, deferred revenue of $625,000 and amount due to related party (MFHC) of $9,500, offset by decreases in
commissions payable stockholder of $96,000, and increases of $375,000 for deferred commissions stockholder, $44,755 for prepaid assets
and $9,460 in accounts receivables.
Investing Activities
Cash provided by investing activities was $2,563 for the three months ended March 31, 2017, comprised of the amount received by the
Company of a note receivable from an officer.
Financing Activities
For the three months ended March 31, 2018, the Company has received $270,100 from the issuance of $218,300 of convertible notes, a
note issued of $43,358, and related party notes payable issued of in the aggregate of $27,500. For the three months ended March 31, 2018,
the Company made principal payments of $38,500 on convertible notes and $4,407 on notes payable. There was no financing activity for
the three months ended March 31, 2017.
OFF BALANCE SHEET ARRANGEMENTS
We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial
condition or results of operations.
Critical Accounting Policies
Basis of presentation
The accompanying condensed consolidated financial statements are prepared in accordance with Generally Accepted Accounting
Principles in the United States of America ("US GAAP"). The condensed consolidated financial statements of the Company include the
consolidated accounts of InnerScope and its’ wholly owned subsidiaries ILLC and Intela-Hear, a California limited liability company. All
intercompany accounts and transactions have been eliminated in consolidation.
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Use of estimates
The preparation of financial statements in conformity with generally accepted accounting principles 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 revenues and expenses during the reporting period. Actual results could differ
from those estimates.
Revenue Recognition
The Company has adopted ASU 2014-09, as amended effective January 1, 2018, and determined that there was no significant impact on its
revenue recognition. The Company’s contracts with customers are generally on a purchase order basis and represent obligations that are
satisfied at a point in time as defined in the new guidance. Accordingly, revenue for each project is recognized when each project is
complete, and any costs incurred before this point in time, are recorded as assets to be expensed during the period the related revenue is
recognized. For the three months ended March 31, 2018, the Company received and recognized $100,000 of revenue related to the Store
Expansion agreement, and $30,000 of income from the cancellation of the Marketing and Store Expansion Agreements.
Income taxes
The Company uses the liability method of accounting for Income Taxes. Under this method, deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets
and liabilities and their respective tax bases. A valuation allowance can be provided for a net deferred tax asset, due to uncertainty of
realization.
Net loss per common share
The Company reports earnings (loss) per share in accordance with ASC 260, "Earnings per Share." Basic earnings (loss) per share is
computed by dividing net income (loss) by the weighted-average number of shares of common stock outstanding during each period.
Diluted earnings per share is computed by dividing net loss by the weighted-average number of shares of common stock, common stock
equivalents and other potentially dilutive securities outstanding during the period. As of March 31, 2018, the Company’s outstanding
convertible debt is convertible into approximately 18,095,361 shares of common stock. This amount is not included in the computation of
dilutive loss per share because their impact is antidilutive. As of March 31, 2017, the Company did not have any outstanding common stock
equivalents or any other potentially dilutive securities.
Item 3. Quantitative and Qualitative Disclosures about Market Risk
Not applicable to smaller reporting companies.
Item 4. Evaluation of Disclosure Controls and Procedures
We maintain disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) that are designed to
ensure that information required to be disclosed in our filings under the Exchange Act is recorded, processed, summarized and reported
within the periods specified in the rules and forms of the SEC. This information is accumulated to allow our management to make timely
decisions regarding required disclosure. Our principal executive officer and principal financial officer evaluated the effectiveness of our
disclosure controls and procedures as of the end of the period covered by this report and he determined that our disclosure controls and
procedures were not effective due to control deficiencies. During the period we did not have additional personnel to allow segregation of
duties to ensure the completeness or accuracy of our information. The Company does not have an Audit Committee to oversee management
activities, and the Company is dependent on third party consultants for the financial reporting function.
Changes in Internal Control over Financial Reporting
There were no changes in the Company’s internal control over financial reporting identified in connection with the evaluation required by
paragraph (d) of Rule 13a-15 or 15d-15 of the Exchange Act that occurred during the quarter ended March 31, 2018, that have materially
affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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Part II. Other Information
Item 1. Legal Proceedings
On May 26, 2017, Helix Hearing Care (California), Inc. a California corporation (“Helix”), filed a complaint (the “Complaint”) against the
InnerScope and the Moores, in the Circuit Court of the 11th Judicial Circuit in and for Miami-Dade County, Florida, that includes a
rescission of the Consulting Agreement, on the basis that an injunction against certain Officers and Directors renders the Consulting
Agreement impossible to perform. InnerScope was not named as an enjoined party in such previous litigation, and the services
contemplated under the Consulting Agreement are not within the scope of the injunction, thus InnerScope believes the accusation by the
third party is frivolous and without merit, as well as not providing sufficient cause for the Agreement to be terminated.
InnerScope and the Moores filed their Answer and Affirmative Defenses to the Complaint on June 27, 2017. On the same date,
InnerScope, the Moores, and MFHC filed a counterclaim. On February 27, 2018, the Counterclaim was amended to include four claims for
breach of contract, one claim for anticipatory breach of contract, one claim for negligent misrepresentation, and one claim for account
stated. The parties have also sent each other written discovery requests. The parties have also sent each other written discovery requests and
have served written responses to the same.
Item 1A. Risk Factors
We are a smaller reporting company as defined by Rule 12b-2 of the Securities Act of 1934 and are not required to provide the information
under this item.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
On February 23, 2018, the Company issued 111,111 shares of common stock to a consultant. The shares were valued at $7,778, based on
the market price of the common stock on January 31, 2018, the date the Company agreed to issue the shares.
On February 23, 2018, the Company issued 10,397 shares of common stock to an employee. The shares were valued at $728, based on the
market price of the common stock on January 31, 2018, the date the Company agreed to issue the shares.
On February 27, 2018, the Company issued 102,564 shares of common stock that were classified as common stock to be issued as of
December 31, 2017.
The issuances described above were made in reliance on the exemption from registration provided by Sections 3(a)(9) and 4(a)(1) of the
Securities Act as the common stock was issued in exchange for debt securities of the Company held by each shareholder, there was no
additional consideration for the exchange, there was no remuneration for the solicitation of the exchange, the shareholders were not
affiliates, and they had held the underlying debt securities for a long time. The holders provided legal opinions pursuant to Section 4(a)(1)
of Securities Act, or Rule 144 promulgated thereunder.
Item 3. Defaults upon Senior Securities
None.
Item 4. Mine Safety Disclosures
Not applicable.
Item 5. Other Information
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Item 6. Exhibits
Exhibit
Number
3.1*
3.2*
3.3*
3.4*
4.3*
10.2*
10.3*
10.4*
10.5*
10.6*
10.7*
10.8+*
10.9+*
10.10+*
10.11#*
10.12#*
10.13*
10.14*
10.15*
10.16*
10.17*
10.18*
10.19*
10.20*
10.21*
10.22*
10.23*
10.24*
10.25*
10.26*
10.27**
10.28**
10.29**
31.1**
31.2**
3332.1**
101.INS**
101.SCH**
101.CAL**
101.DEF**
101.LAB**
101.PRE**
*
+
**
#

Description of Exhibit
Articles of Incorporation
Bylaws of InnerScope Advertising Agency, Inc.
Amended and Restated Articles of Incorporation
Amended and Restated Articles of Incorporation dated August 25, 2017
Private Placement Offering Memorandum
InnerScope, Inc. Marketing Agreement between the Company and Moore Family Hearing Company, Inc.
Acquisition Agreement and Plan of Share Exchange dated June 20, 2012, between the Company and InnerScope
Advertising Agency, LLC
Acquisition Agreement and Plan of Share Exchange dated November 1, 2013, between the Company and Intela-Hear,
LLC
Promissory Note dated April 1, 2013, between the Company and Matthew Moore
Promissory Note dated June 25, 2013, between the Company and Matthew Moore
June 2012 Business Consulting Agreement
GN ReSound Sales Agreement
Store Expansion Consulting Agreement
Consulting Agreement
Employment Agreement with Matthew Moore, CEO
Employment Agreement with Kimberly Moore, CFO
Financial Consulting Agreement between the Company and Venture Equity, LLC
Consulting and Representation Agreement between the Company and CorporateAds.com
Business Loan Agreement, dated May 5, 2017, between InnerScope Advertising Agency, Inc. and Moore Holdings,
LLC and First Community Bank.
Commercial Security Agreement, dated May 5, 2017, between InnerScope Advertising Agency, Inc. and Moore
Holdings, LLC and First Community Bank.
U.S. Small Business Administration Note.
Deed of Trust, dated May 5, 2017, among InnerScope Advertising Agency, Inc. and Moore Holdings, LLC. and First
Community Bank and Placer Title Company.
Securities Purchase Agreement dated October 5, 2017 by and between InnerScope Hearing Technologies, Inc. and
Power Up Lending Group, LTD.
Convertible Promissory Note dated October 5, 2017, by and between InnerScope Hearing Technologies, Inc. and
Power Up Lending Group, LTD.
Securities Purchase Agreement dated November 10, 2017, by and between InnerScope Hearing Technologies, Inc.
and Carebourn Capital, L.P.
Convertible Promissory Note dated November 10, 2017, by and between InnerScope Hearing Technologies, Inc. and
Carebourn Capital, L.P.
Securities Purchase Agreement dated February 8, 2018 by and between InnerScope Hearing Technologies,
Inc. and Power Up Lending Group, LTD.
Convertible Promissory Note dated February 8, 2018, by and between InnerScope Hearing Technologies,
Inc. and Power Up Lending Group, LTD.
Securities Purchase Agreement dated April 8, 2018, by and between InnerScope Hearing
Technologies, Inc. and Carebourn Capital, L.P.
Convertible Promissory Note dated April 8, 2018, by and between InnerScope Hearing
Technologies, Inc. and Carebourn Capital, L.P.
Securities Purchase Agreement dated May 11, 2018, by and between InnerScope Hearing
Technologies, Inc. and One44 Capital LLC
Convertible Promissory Note dated May 11, 2018, by and between InnerScope Hearing
Technologies, Inc. and One44 Capital LLC
Convertible Back- End Promissory Note dated May 11, 2018, by and between InnerScope Hearing
Technologies, Inc. and One44 Capital LLC
Rule 13a-14(a)/15d-14(a) Certification of Principal Executive Officer
Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer
Section 1350 Certification of Chief Executive Officer and Chief Financial Officer
XBRL Instance
XBRL Taxonomy Extension Schema
XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Labels Linkbase
XBRL Taxonomy Extension Presentation Linkbase

Previously filed.
Confidential Treatment has been requested for certain portions thereof pursuant to Confidential Treatment Request under Rule 406
promulgated under the Securities Act. Such provisions and attachments have been filed with the Securities and Exchange
Commission.
Filed Herewith
Denotes management contract or compensatory plan or arrangement.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
Dated: May 25, 2018
INNERSCOPE HEARING TECHNOLOGIES, INC.
By: /s/ Matthew Moore
Matthew Moore
Chief Executive Officer (principal executive officer)
By: /s/ Kimberly Moore
Kimberly Moore
Chief Financial Officer (principal financial and accounting officer)
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EXHIBIT 10.27

SECURITIES PURCHASE AGREEMENT
This SECURITIES PURCHASE AGREEMENT (the “Agreement”), dated as of May 11, 2018, by and
between Innerscope Hearing Technologies, Inc. , a Nevada corporation, with headquarters located at 2151
Professional Drive, 2nd floor, Roseville, CA 95661 (the “Company”), and ONE44 CAPITAL LLC , a New York
limited liability company, with its address at 1249 Broadway, Suite 103, Hewlett, NY 11557 (the Buyer”).
WHEREAS:
A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption
from securities registration afforded by the rules and regulations as promulgated by the United States Securities and
Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “1933 Act”);
B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and conditions set forth
in this Agreement two 10% convertible notes of the Company, in the forms attached hereto as Exhibit A and B in the
aggregate principal amount of $200,000.00 (with the first note being in the amount of $100,000.00 and the second note
being in the amount of $100,000.00) (together with any note(s) issued in replacement thereof or as a dividend thereon or
otherwise with respect thereto in accordance with the terms thereof, the “Note”), convertible into shares of common
stock, of the Company (the “Common Stock”), upon the terms and subject to the limitations and conditions set forth in
such Note. The first of the two notes (the “First Note”) shall be paid for by the Buyer as set forth herein. The second
note (the “Back End Note”) shall initially be paid for by the issuance of an offsetting $100,000.00 secured note issued
to the Company by the Buyer (“Buyer Note”), provided that prior to conversion of the Second Note, the Buyer must
have paid off the Buyer Note in cash such that the Second Note may not be converted until it has been paid for in cash.
C. The Buyer wishes to purchase, upon the terms and conditions stated in this Agreement, such principal
amount of Note as is set forth immediately below its name on the signature pages hereto; and
NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:
1. Purchase and Sale of Note.
a. Purchase of Note. On each of the Closing Dates (as defined below), the Company shall issue
and sell to the Buyer and the Buyer agrees to purchase from the Company such principal amount of Note as is set forth
immediately below the Buyer’s name on the signature pages hereto.
b. Form of Payment. On the Closing Date (as defined below), (i) the Buyer shall pay the
purchase price for the Note to be issued and sold to it at the Closing (as defined below) (the “Purchase Price”) by wire
transfer of immediately available funds to the Company, in accordance with the Company’s written wiring instructions,
against delivery of the Note in the principal amount equal to the Purchase Price as is set forth immediately below the
Buyer’s name on the signature pages hereto, and (ii) the Company shall deliver such duly executed Note on behalf of
the Company, to the Buyer, against delivery of such Purchase Price.
c. Closing Date. The date and time of the first issuance and sale of the Note pursuant to this
Agreement (the “Closing Date”) shall be on or about May 11, 2018, or such other mutually agreed upon time. The
closing of the transactions contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such
location as may be agreed to by the parties. Subsequent Closings shall occur when the Buyer Note is repaid. The
Closing of the Second Note shall be on or before the dates specified in the Buyer Note. The Company may reject the
closing of the back end financing by giving the Buyer written notice at least 30 days prior to the 6 month anniversary of
the Back End Note. In such case the Back Note and the offsetting full recourse promissory note shall be terminated.
2. Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company that:
a. Investment Purpose. As of the date hereof, the Buyer is purchasing the Note and the shares of
Common Stock issuable upon conversion of or otherwise pursuant to the Note, such shares of Common Stock being
collectively referred to herein as the “Conversion Shares” and, collectively with the Note, the “Securities”) for its own
account and not with a present view towards the public sale or distribution thereof, except pursuant to sales registered
or exempted from registration under the 1933 Act; provided, however, that by making the representations herein, the
Buyer does not agree to hold any of the Securities for any minimum or other specific term and reserves the right to

dispose of the Securities at any time in accordance with or pursuant to a registration statement or an exemption under
the 1933 Act.
b. Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in
Rule 501(a) of Regulation D (an “Accredited Investor”).
c. Reliance on Exemptions. The Buyer understands that the Securities are being offered and sold
to it in reliance upon specific exemptions from the registration requirements of United States federal and state securities
laws and that the Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the
representations, warranties, agreements, acknowledgments and understandings of the Buyer set forth herein in order to
determine the availability of such exemptions and the eligibility of the Buyer to acquire the Securities.
d. Information. The Buyer and its advisors, if any, have been, and for so long as the Note remain
outstanding will continue to be, furnished with all materials relating to the business, finances and operations of the
Company and materials relating to the offer and sale of the Securities which have been requested by the Buyer or its
advisors. The Buyer and its advisors, if any, have been, and for so long as the Note remain outstanding will continue to
be, afforded the opportunity to ask questions of the Company. Notwithstanding the foregoing, the Company has not
disclosed to the Buyer any material nonpublic information and will not disclose such information unless such
information is disclosed to the public prior to or promptly following such disclosure to the Buyer. Neither such inquiries
nor any other due diligence investigation conducted by Buyer or any of its advisors or representatives shall modify,
amend or affect Buyer’s right to rely on the Company’s representations and warranties contained in Section 3 below.
The Buyer understands that its investment in the Securities involves a significant degree of risk. The Buyer is not aware
of any facts that may constitute a breach of any of the Company's representations and warranties made herein.
e. Governmental Review. The Buyer understands that no United States federal or state agency or
any other government or governmental agency has passed upon or made any recommendation or endorsement of the
Securities.
f. Transfer or Re-sale. The Buyer understands that (i) the sale or re-sale of the Securities has not
been and is not being registered under the 1933 Act or any applicable state securities laws, and the Securities may not
be transferred unless (a) the Securities are sold pursuant to an effective registration statement under the 1933 Act,
(b) the Buyer shall have delivered to the Company, at the cost of the Buyer, an opinion of counsel that shall be in form,
substance and scope customary for opinions of counsel in comparable transactions to the effect that the Securities to be
sold or transferred may be sold or transferred pursuant to an exemption from such registration, which opinion shall be
accepted by the Company, (c) the Securities are sold or transferred to an “affiliate” (as defined in Rule 144
promulgated under the 1933 Act (or a successor rule) (“Rule 144”) of the Buyer who agrees to sell or otherwise
transfer the Securities only in accordance with this Section 2(f) and who is an Accredited Investor, (d) the Securities are
sold pursuant to Rule 144, or (e) the Securities are sold pursuant to Regulation S under the 1933 Act (or a successor
rule) (“Regulation S”), and the Buyer shall have delivered to the Company, at the cost of the Buyer, an opinion of
counsel that shall be in form, substance and scope customary for opinions of counsel in corporate transactions, which
opinion shall be accepted by the Company; (ii) any sale of such Securities made in reliance on Rule 144 may be made
only in accordance with the terms of said Rule and further, if said Rule is not applicable, any re-sale of such Securities
under circumstances in which the seller (or the person through whom the sale is made) may be deemed to be an
underwriter (as that term is defined in the 1933 Act) may require compliance with some other exemption under the
1933 Act or the rules and regulations of the SEC thereunder; and (iii) neither the Company nor any other person is
under any obligation to register such Securities under the 1933 Act or any state securities laws or to comply with the
terms and conditions of any exemption thereunder (in each case). Notwithstanding the foregoing or anything else
contained herein to the contrary, the Securities may be pledged as collateral in connection with a bona fide margin
account or other lending arrangement.
g. Legends. The Buyer understands that the Note and, until such time as the Conversion Shares
have been registered under the 1933 Act may be sold pursuant to Rule 144 or Regulation S without any restriction as to
the number of securities as of a particular date that can then be immediately sold, the Conversion Shares may bear a
restrictive legend in substantially the following form (and a stop-transfer order may be placed against transfer of the
certificates for such Securities):
“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES
ARE EXERCISABLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE

SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITHSTANDING
THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH
A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed and the Company shall issue a certificate without such legend to
the holder of any Security upon which it is stamped, if, unless otherwise required by applicable state securities laws, (a)
such Security is registered for sale under an effective registration statement filed under the 1933 Act or otherwise may
be sold pursuant to Rule 144 or Regulation S without any restriction as to the number of securities as of a particular
date that can then be immediately sold, or (b) such holder provides the Company with an opinion of counsel, in form,
substance and scope customary for opinions of counsel in comparable transactions, to the effect that a public sale or
transfer of such Security may be made without registration under the 1933 Act, which opinion shall be accepted by the
Company so that the sale or transfer is effected. The Buyer agrees to sell all Securities, including those represented by a
certificate(s) from which the legend has been removed, in compliance with applicable prospectus delivery
requirements, if any. In the event that the Company does not accept the opinion of counsel provided by the Buyer with
respect to the transfer of Securities pursuant to an exemption from registration, such as Rule 144 or Regulation S,
within 2 business days, it will be considered an Event of Default under the Note.
h. Authorization; Enforcement. This Agreement has been duly and validly authorized. This
Agreement has been duly executed and delivered on behalf of the Buyer, and this Agreement constitutes a valid and
binding agreement of the Buyer enforceable in accordance with its terms.
i. Residency. The Buyer is a resident of the jurisdiction set forth immediately below the Buyer’s
name on the signature pages hereto.
3. Representations and Warranties of the Company . The Company represents and warrants to the Buyer
that:
a. Organization and Qualification. The Company and each of its subsidiaries, if any, is a
corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it is
incorporated, with full power and authority (corporate and other) to own, lease, use and operate its properties and to
carry on its business as and where now owned, leased, used, operated and conducted.
b. Authorization; Enforcement. (i) The Company has all requisite corporate power and authority
to enter into and perform this Agreement, the Note and to consummate the transactions contemplated hereby and
thereby and to issue the Securities, in accordance with the terms hereof and thereof, (ii) the execution and delivery of
this Agreement, the Note by the Company and the consummation by it of the transactions contemplated hereby and
thereby (including without limitation, the issuance of the Note and the issuance and reservation for issuance of the
Conversion Shares issuable upon conversion or exercise thereof) have been duly authorized by the Company’s Board
of Directors and no further consent or authorization of the Company, its Board of Directors, or its shareholders is
required, (iii) this Agreement has been duly executed and delivered by the Company by its authorized representative,
and such authorized representative is the true and official representative with authority to sign this Agreement and the
other documents executed in connection herewith and bind the Company accordingly, and (iv) this Agreement
constitutes, and upon execution and delivery by the Company of the Note, each of such instruments will constitute, a
legal, valid and binding obligation of the Company enforceable against the Company in accordance with its terms.
c. Issuance of Shares. The Conversion Shares are duly authorized and reserved for issuance and,
upon conversion of the Note in accordance with its respective terms, will be validly issued, fully paid and nonassessable, and free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be
subject to preemptive rights or other similar rights of shareholders of the Company and will not impose personal
liability upon the holder thereof.
d. Acknowledgment of Dilution. The Company understands and acknowledges the potentially
dilutive effect to the Common Stock upon the issuance of the Conversion Shares upon conversion of the Note. The
Company further acknowledges that its obligation to issue Conversion Shares upon conversion of the Note in

accordance with this Agreement, the Note is absolute and unconditional regardless of the dilutive effect that such
issuance may have on the ownership interests of other shareholders of the Company.
e. No Conflicts. The execution, delivery and performance of this Agreement, the Note by the
Company and the consummation by the Company of the transactions contemplated hereby and thereby (including,
without limitation, the issuance and reservation for issuance of the Conversion Shares) will not (i) conflict with or
result in a violation of any provision of the Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or
result in a breach of any provision of, or constitute a default (or an event which with notice or lapse of time or both
could become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of,
any agreement, indenture, patent, patent license or instrument to which the Company or any of its Subsidiaries is a
party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state
securities laws and regulations and regulations of any self-regulatory organizations to which the Company or its
securities are subject) applicable to the Company or any of its Subsidiaries or by which any property or asset of the
Company or any of its Subsidiaries is bound or affected (except for such conflicts, defaults, terminations, amendments,
accelerations, cancellations and violations as would not, individually or in the aggregate, have a Material Adverse
Effect). All consents, authorizations, orders, filings and registrations which the Company is required to obtain pursuant
to the preceding sentence have been obtained or effected on or prior to the date hereof. The Company is not in violation
of the listing requirements of the OTC Markets Exchange (the “OTC MARKETS”) and does not reasonably anticipate
that the Common Stock will be delisted by the OTC MARKETS in the foreseeable future, nor are the Company’s
securities “chilled” by FINRA. The Company and its Subsidiaries are unaware of any facts or circumstances which
might give rise to any of the foregoing.
f. Absence of Litigation. Except as disclosed in the Company’s public filings, there is no action,
suit, claim, proceeding, inquiry or investigation before or by any court, public board, government agency, selfregulatory organization or body pending or, to the knowledge of the Company or any of its subsidiaries, threatened
against or affecting the Company or any of its subsidiaries, or their officers or directors in their capacity as such, that
could have a material adverse effect. Schedule 3(f) contains a complete list and summary description of any pending
or, to the knowledge of the Company, threatened proceeding against or affecting the Company or any of its
subsidiaries, without regard to whether it would have a material adverse effect. The Company and its subsidiaries are
unaware of any facts or circumstances which might give rise to any of the foregoing.
g. Acknowledgment Regarding Buyer’ Purchase of Securities . The Company acknowledges and
agrees that the Buyer is acting solely in the capacity of arm’s length purchasers with respect to this Agreement and the
transactions contemplated hereby. The Company further acknowledges that the Buyer is not acting as a financial
advisor or fiduciary of the Company (or in any similar capacity) with respect to this Agreement and the transactions
contemplated hereby and any statement made by the Buyer or any of its respective representatives or agents in
connection with this Agreement and the transactions contemplated hereby is not advice or a recommendation and is
merely incidental to the Buyer’ purchase of the Securities. The Company further represents to the Buyer that the
Company’s decision to enter into this Agreement has been based solely on the independent evaluation of the Company
and its representatives.
h. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting
on its or their behalf, has directly or indirectly made any offers or sales in any security or solicited any offers to buy any
security under circumstances that would require registration under the 1933 Act of the issuance of the Securities to the
Buyer. The issuance of the Securities to the Buyer will not be integrated with any other issuance of the Company’s
securities (past, current or future) for purposes of any shareholder approval provisions applicable to the Company or its
securities.
i. Title to Property. The Company and its subsidiaries have good and marketable title in fee
simple to all real property and good and marketable title to all personal property owned by them which is material to the
business of the Company and its subsidiaries, in each case free and clear of all liens, encumbrances and defects except
such as are described in Schedule 3(i) or such as would not have a material adverse effect. Any real property and
facilities held under lease by the Company and its subsidiaries are held by them under valid, subsisting and enforceable
leases with such exceptions as would not have a material adverse effect.
j. Bad Actor. No officer or director of the Company would be disqualified under Rule 506(d) of
the Securities Act as amended on the basis of being a "bad actor" as that term is established in the September 19, 2013
Small Entity Compliance Guide published by the Securities and Exchange Commission.
k. Breach of Representations and Warranties by the Company . If the Company breaches any of

the representations or warranties set forth in this Section 3, and in addition to any other remedies available to the Buyer
pursuant to this Agreement, it will be considered an Event of default under the Note.
4. COVENANTS.
a. Expenses. At the Closing, the Company shall reimburse Buyer for expenses incurred by them
in connection with the negotiation, preparation, execution, delivery and performance of this Agreement and the other
agreements to be executed in connection herewith (“Documents”), including, without limitation, reasonable attorneys’
and consultants’ fees and expenses, transfer agent fees, fees for stock quotation services, fees relating to any
amendments or modifications of the Documents or any consents or waivers of provisions in the Documents, fees for the
preparation of opinions of counsel, escrow fees, and costs of restructuring the transactions contemplated by the
Documents. When possible, the Company must pay these fees directly, otherwise the Company must make immediate
payment for reimbursement to the Buyer for all fees and expenses immediately upon written notice by the Buyer or the
submission of an invoice by the Buyer.
b. Listing. The Company shall promptly secure the listing of the Conversion Shares upon each
national securities exchange or automated quotation system, if any, upon which shares of Common Stock are then listed
(subject to official notice of issuance) and, so long as the Buyer owns any of the Securities, shall maintain, so long as
any other shares of Common Stock shall be so listed, such listing of all Conversion Shares from time to time issuable
upon conversion of the Note. The Company will obtain and, so long as the Buyer owns any of the Securities, maintain
the listing and trading of its Common Stock on the OTC MARKETS or any equivalent replacement exchange, the
Nasdaq National Market (“Nasdaq”), the Nasdaq SmallCap Market (“Nasdaq SmallCap”) or the New York Stock
Exchange (“NYSE”), and will comply in all respects with the Company’s reporting, filing and other obligations under
the bylaws or rules of the Financial Industry Regulatory Authority (“FINRA”) and such exchanges, as applicable. The
Company shall promptly provide to the Buyer copies of any notices it receives from the OTC MARKETS and any other
exchanges or quotation systems on which the Common Stock is then listed regarding the continued eligibility of the
Common Stock for listing on such exchanges and quotation systems.
c. Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall
maintain its corporate existence and shall not sell all or substantially all of the Company’s assets, except in the event of
a merger or consolidation or sale of all or substantially all of the Company’s assets, where the surviving or successor
entity in such transaction (i) assumes the Company’s obligations hereunder and under the agreements and instruments
entered into in connection herewith and (ii) is a publicly traded corporation whose Common Stock is listed for trading
on the OTC MARKETS, Nasdaq, Nasdaq SmallCap or NYSE.
d. No Integration. The Company shall not make any offers or sales of any security (other than
the Securities) under circumstances that would require registration of the Securities being offered or sold hereunder
under the 1933 Act or cause the offering of the Securities to be integrated with any other offering of securities by the
Company for the purpose of any stockholder approval provision applicable to the Company or its securities.
e. Breach of Covenants . If the Company breaches any of the covenants set forth in this Section
4, and in addition to any other remedies available to the Buyer pursuant to this Agreement, it will be considered an
event of default under the Note.
5. Governing Law; Miscellaneous .
a. Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of New York without regard to principles of conflicts of laws. Any action brought by either party
against the other concerning the transactions contemplated by this Agreement shall be brought only in the state courts
of New York or in the federal courts located in the state and county of New York, or the Federal courts within the
southern or eastern districts of New York . The parties to this Agreement hereby irrevocably waive any objection to
jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on lack of jurisdiction
or venue or based upon forum non conveniens. The Company and Buyer waive trial by jury. The prevailing party shall
be entitled to recover from the other party its reasonable attorney's fees and costs. In the event that any provision of this
Agreement or any other agreement delivered in connection herewith is invalid or unenforceable under any applicable
statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and
shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement.
Each party hereby irrevocably waives personal service of process and consents to process being served in any suit,
action or proceeding in connection with this Agreement or any other Transaction Document by mailing a copy thereof

via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for
notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process
and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process in any other
manner permitted by law.
b. Counterparts; Signatures by Facsimile. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original but all of which shall constitute one and the same agreement
and shall become effective when counterparts have been signed by each party and delivered to the other party. This
Agreement, once executed by a party, may be delivered to the other party hereto by facsimile transmission of a copy of
this Agreement bearing the signature of the party so delivering this Agreement.
c. Headings. The headings of this Agreement are for convenience of reference only and shall not
form part of, or affect the interpretation of, this Agreement.
d. Severability. In the event that any provision of this Agreement is invalid or unenforceable
under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any provision hereof
which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other
provision hereof.
e. Entire Agreement; Amendments . This Agreement and the instruments referenced herein
contain the entire understanding of the parties with respect to the matters covered herein and therein and, except as
specifically set forth herein or therein, neither the Company nor the Buyer makes any representation, warranty,
covenant or undertaking with respect to such matters. No provision of this Agreement may be waived or amended other
than by an instrument in writing signed by the majority in interest of the Buyer.
f. Notices. All notices, demands, requests, consents, approvals, and other communications
required or permitted hereunder shall be in writing and, unless otherwise specified herein, shall be (i) personally served,
(ii) deposited in the mail, registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable
air courier service with charges prepaid, (iv) via electronic mail or (v) transmitted by hand delivery, telegram, or
facsimile, addressed as set forth below or to such other address as such party shall have specified most recently by
written notice. Any notice or other communication required or permitted to be given hereunder shall be deemed
effective (a) upon hand delivery or delivery by facsimile, with accurate confirmation generated by the transmitting
facsimile machine, at the address or number designated below (if delivered on a business day during normal business
hours where such notice is to be received) or delivery via electronic mail, or the first business day following such
delivery (if delivered other than on a business day during normal business hours where such notice is to be received) or
(b) on the second business day following the date of mailing by express courier service, fully prepaid, addressed to
such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such
communications shall be:
If to the Company, to:
Innerscope Hearing Technologies, Inc.
2151 Professional Drive, 2 nd Floor
Roseville, CA 95661
Attn: Matthew Moore, President
If to the Buyer:
ONE44 CAPITAL LLC
1249 Broadway, Suite 103
Hewlett, NY 11557
Attn: Ahron Fraiman, Manager
Each party shall provide notice to the other party of any change in address.
g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the
parties and their successors and assigns. Neither the Company nor the Buyer shall assign this Agreement or any rights
or obligations hereunder without the prior written consent of the other. Notwithstanding the foregoing, the Buyer may
assign its rights hereunder to any person that purchases Securities in a private transaction from the Buyer or to any of
its “affiliates,” as that term is defined under the 1934 Act, without the consent of the Company.

h. Third Party Beneficiaries . This Agreement is intended for the benefit of the parties hereto and
their respective permitted successors and assigns, and is not for the benefit of, nor may any provision hereof be
enforced by, any other person.
i . Survival. The representations and warranties of the Company and the agreements and
covenants set forth in this Agreement shall survive the closing hereunder notwithstanding any due diligence
investigation conducted by or on behalf of the Buyer. The Company agrees to indemnify and hold harmless the Buyer
and all their officers, directors, employees and agents for loss or damage arising as a result of or related to any breach
or alleged breach by the Company of any of its representations, warranties and covenants set forth in this Agreement or
any of its covenants and obligations under this Agreement, including advancement of expenses as they are incurred.
j. Further Assurances . Each party shall do and perform, or cause to be done and performed, all
such further acts and things, and shall execute and deliver all such other agreements, certificates, instruments and
documents, as the other party may reasonably request in order to carry out the intent and accomplish the purposes of
this Agreement and the consummation of the transactions contemplated hereby.
k. No Strict Construction. The language used in this Agreement will be deemed to be the
language chosen by the parties to express their mutual intent, and no rules of strict construction will be applied against
any party.
l. Remedies. The Company acknowledges that a breach by it of its obligations hereunder will
cause irreparable harm to the Buyer by vitiating the intent and purpose of the transaction contemplated hereby.
Accordingly, the Company acknowledges that the remedy at law for a breach of its obligations under this Agreement
will be inadequate and agrees, in the event of a breach or threatened breach by the Company of the provisions of this
Agreement, that the Buyer shall be entitled, in addition to all other available remedies at law or in equity, and in
addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any breach
of this Agreement and to enforce specifically the terms and provisions hereof, without the necessity of showing
economic loss and without any bond or other security being required.
[signature page to follow ]

IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed
as of the date first above written.
Innerscope Hearing Technologies, Inc.
By:________________________________
Matthew Moore, President

ONE44 CAPITAL LLC.
By:_________________________________
Name: Ahron Fraiman
Title: Manager

AGGREGATE SUBSCRIPTION AMOUNT:
Aggregate Principal Amount of the Notes:
Aggregate Purchase Price:
Note 1: $100,000.00 less $5,000.00 in legal fees
Back End Note: $100,000.00 less $5,000.00 in legal fees

$200,000.00

EXHIBIT A
NOTE 1- $100,000.00

EXHIBIT B
BACK END NOTE- $100,000.00

EXHIBIT 10.28

THIS NOTE AND THE COMMON STOCK ISSUABLE UPON
CONVERSION OF THIS NOTE HAVE NOT BEEN AND WILL NOT BE
REGISTERED WITH THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF
ANY STATE PURSUANT TO AN EXEMPTION FROM REGISTRATION
PROVIDED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
AND
THE
RULES
AND
REGULATIONS
PROMULGATED
THEREUNDER (THE "1933 ACT”)
US $100,000.00
INNERSCOPE HEARING TECHNOLOGIES, INC.
10% CONVERTIBLE REDEEMABLE NOTE
DUE MAY 11, 2019

FOR VALUE RECEIVED, INNERSCOPE HEARING TECHNOLOGIES, INC. (the “Company”) promises to
pay to the order of ONE44 CAPITAL LLC and its authorized successors and permitted assigns (" Holder"), the
aggregate principal face amount of One Hundred Thousand Dollars (U.S. $100,000.00) on May 11, 2019 ("Maturity
Date") and to pay interest on the principal amount outstanding hereunder at the rate of 10% per annum commencing on
May 11, 2018. The interest will be paid to the Holder in whose name this Note is registered on the records of the
Company regarding registration and transfers of this Note. The principal of, and interest on, this Note are payable at
1249 Broadway, Suite 103, Hewlett, NY 11557, initially, and if changed, last appearing on the records of the Company
as designated in writing by the Holder hereof from time to time. The Company will pay each interest payment and the
outstanding principal due upon this Note before or on the Maturity Date, less any amounts required by law to be
deducted or withheld, to the Holder of this Note by check or wire transfer addressed to such Holder at the last address
appearing on the records of the Company. The forwarding of such check or wire transfer shall constitute a payment of
outstanding principal hereunder and shall satisfy and discharge the liability for principal on this Note to the extent of
the sum represented by such check or wire transfer. Interest shall be payable in Common Stock (as defined below)
pursuant to paragraph 4(b) herein. Permitted Assigns means any Holder assignment, transfer or sale of all or a portion
of this Note accompanied by an Opinion of Counsel as provided for in Section 2(f) of the Securities Purchase
Agreement.
This Note is subject to the following additional provisions:
1. This Note is exchangeable for an equal aggregate principal amount of Notes of different authorized
denominations, as requested by the Holder surrendering the same. No service charge will be made for such registration
or transfer or exchange, except that Holder shall pay any tax or other governmental charges payable in connection
therewith. To the extent that Holder subsequently transfers, assigns, sells or exchanges any of the multiple lesser
denomination notes, Holder acknowledges that it will provide the Company with Opinions of Counsel as provided for
in Section 2(f) of the Securities Purchase Agreement.
2. The Company shall be entitled to withhold from all payments any amounts required to be withheld
under applicable laws.
3. This Note may be transferred or exchanged only in compliance with the Securities Act of 1933, as
amended ("Act"), applicable state securities laws and Sections 2(f) and 5(f) of the Securities Purchase Agreement. Any
attempted transfer to a non-qualifying party shall be treated by the Company as void. Prior to due presentment for
transfer of this Note, the Company and any agent of the Company may treat the person in whose name this Note is duly
registered on the Company's records as the owner hereof for all other purposes, whether or not this Note be overdue,
and neither the Company nor any such agent shall be affected or bound by notice to the contrary. Any Holder of this
Note electing to exercise the right of conversion set forth in Section 4(a) hereof, in addition to the requirements set forth
in Section 4(a), and any prequalified prospective transferee of this Note, also is required to give the Company written
confirmation that this Note is being converted ("Notice of Conversion ") in the form annexed hereto as Exhibit A. The
date of receipt (including receipt by telecopy) of such Notice of Conversion shall be the Conversion Date. All notices
of conversion will be accompanied by an Opinion of Counsel.
4. (a) The Holder of this Note is entitled, at its option, at any time, to convert all or any amount of the
principal face amount of this Note then outstanding into shares of the Company's common stock (the "Common Stock")
at a price ("Conversion Price") for each share of Common Stock equal to 62% of the lowest trading price of the
Common Stock as reported on the National Quotations Bureau OTCQB exchange which the Company’s shares are
traded or any exchange upon which the Common Stock may be traded in the future ("Exchange"), for the twenty prior
trading days including the day upon which a Notice of Conversion is received by the Company or its transfer agent
(provided such Notice of Conversion is delivered together with an Opinion of Counsel, by fax or other electronic
method of communication to the Company after 4 P.M. Eastern Standard or Daylight Savings Time if the Holder
wishes to include the same day closing price). If the shares have not been delivered within 3 business days, the Notice

of Conversion may be rescinded. Such conversion shall be effectuated by the Company delivering the shares of
Common Stock to the Holder within 3 business days of receipt by the Company of the Notice of Conversion. Accrued,
but unpaid interest shall be subject to conversion. No fractional shares or scrip representing fractions of shares will be
issued on conversion, but the number of shares issuable shall be rounded to the nearest whole share. To the extent the
Conversion Price of the Company’s Common Stock closes below the par value per share, the Company will take all
steps necessary to solicit the consent of the stockholders to reduce the par value to the lowest value possible under law.
The Company agrees to honor all conversions submitted pending this increase. In the event the Company experiences a
DTC “Chill” on its shares, the conversion price shall be decreased to 52% instead of 62% while that “Chill” is in
effect. In no event shall the Holder be allowed to effect a conversion if such conversion, along with all other shares of
Company Common Stock beneficially owned by the Holder and its affiliates would exceed 4.99% of the outstanding
shares of the Common Stock of the Company (which may be increased up to 9.9% upon 60 days’ prior written notice
by the Investor).
(b) Interest on any unpaid principal balance of this Note shall be paid at the rate of 10% per annum.
Interest shall be paid by the Company in Common Stock ("Interest Shares"). The Holder may, at any time, send in a
Notice of Conversion to the Company for Interest Shares based on the formula provided in Section 4(a) above. The
dollar amount converted into Interest Shares shall be all or a portion of the accrued interest calculated on the unpaid
principal balance of this Note to the date of such notice.
(c) The Notes may be prepaid or assigned with the following penalties/premiums:
≤ 60 days
61- 120 days
121-180 days

PREPAY DATE

PREPAY AMOUNT
125% of principal plus accrued interest
135% of principal plus accrued interest
145% of principal plus accrued interest

This Note may not be prepaid after the 180 th day. Such redemption must be closed and funded within 3 days of giving
notice of redemption of the right to redeem shall be null and void.
(d) Upon (i) a transfer of all or substantially all of the assets of the Company to any person in a single
transaction or series of related transactions, (ii) a reclassification, capital reorganization (excluding an increase in
authorized capital) or other change or exchange of outstanding shares of the Common Stock, other than a forward or
reverse stock split or stock dividend, or (iii) any consolidation or merger of the Company with or into another person or
entity in which the Company is not the surviving entity (other than a merger which is effected solely to change the
jurisdiction of incorporation of the Company and results in a reclassification, conversion or exchange of outstanding
shares of Common Stock solely into shares of Common Stock) (each of items (i), (ii) and (iii) being referred to as a
"Sale Event"), then, in each case, the Company shall, upon request of the Holder, redeem this Note in cash for 150% of
the principal amount, plus accrued but unpaid interest through the date of redemption, or at the election of the Holder,
such Holder may convert the unpaid principal amount of this Note (together with the amount of accrued but unpaid
interest) into shares of Common Stock immediately prior to such Sale Event at the Conversion Price.
(e) In case of any Sale Event (not to include a sale of all or substantially all of the Company’s assets) in
connection with which this Note is not redeemed or converted, the Company shall cause effective provision to be made
so that the Holder of this Note shall have the right thereafter, by converting this Note, to purchase or convert this Note
into the kind and number of shares of stock or other securities or property (including cash) receivable upon such
reclassification, capital reorganization or other change, consolidation or merger by a holder of the number of shares of
Common Stock that could have been purchased upon exercise of the Note and at the same Conversion Price, as defined
in this Note, immediately prior to such Sale Event. The foregoing provisions shall similarly apply to successive Sale
Events. If the consideration received by the holders of Common Stock is other than cash, the value shall be as
determined by the Board of Directors of the Company or successor person or entity acting in good faith.
5. No provision of this Note shall alter or impair the obligation of the Company, which is absolute and
unconditional, to pay the principal of, and interest on, this Note at the time, place, and rate, and in the form, herein
prescribed.
6. The Company hereby expressly waives demand and presentment for payment, notice of nonpayment, protest, notice of protest, notice of dishonor, notice of acceleration or intent to accelerate, and diligence in
taking any action to collect amounts called for hereunder and shall be directly and primarily liable for the payment of
all sums owing and to be owing hereto.
7. The Company agrees to pay all costs and expenses, including reasonable attorneys' fees and expenses,
which may be incurred by the Holder in collecting any amount due under this Note.
8. If one or more of the following described "Events of Default" shall occur:
(a) The Company shall default in the payment of principal or interest on this Note or any other note
issued to the Holder by the Company; or
(b) Any of the representations or warranties made by the Company herein or in any certificate or
financial or other written statements heretofore or hereafter furnished by or on behalf of the Company in connection
with the execution and delivery of this Note, or the Securities Purchase Agreement under which this note was issued
shall be false or misleading in any respect; or

(c) The Company shall fail to perform or observe, in any respect, any covenant, term, provision,
condition, agreement or obligation of the Company under this Note or any other note issued to the Holder; or
(d) The Company shall (1) become insolvent (which does not include a “going concern opinion); (2)
admit in writing its inability to pay its debts generally as they mature; (3) make an assignment for the benefit of
creditors or commence proceedings for its dissolution; (4) apply for or consent to the appointment of a trustee,
liquidator or receiver for its or for a substantial part of its property or business; (5) file a petition for bankruptcy relief,
consent to the filing of such petition or have filed against it an involuntary petition for bankruptcy relief, all under
federal or state laws as applicable; or
(e) A trustee, liquidator or receiver shall be appointed for the Company or for a substantial part of its
property or business without its consent and shall not be discharged within sixty (60) days after such appointment; or
(f) Any governmental agency or any court of competent jurisdiction at the instance of any governmental
agency shall assume custody or control of the whole or any substantial portion of the properties or assets of the
Company; or
(g) One or more money judgments, writs or warrants of attachment, or similar process, in excess of fifty
thousand dollars ($50,000) in the aggregate, shall be entered or filed against the Company or any of its properties or
other assets and shall remain unpaid, unvacated, unbonded or unstayed for a period of fifteen (15) days or in any event
later than five (5) days prior to the date of any proposed sale thereunder; or
(h) Defaulted on or breached any term of any other note of similar debt instrument into which the
Company has entered and failed to cure such default within the appropriate grace period; or
(i) The Company shall have its Common Stock delisted from an exchange (including the OTC Markets
exchange) or, if the Common Stock trades on an exchange, then trading in the Common Stock shall be suspended for
more than 10 consecutive days or ceases to file its 1934 act reports with the SEC;
(j) If a majority of the members of the Board of Directors of the Company on the date hereof are no
longer serving as members of the Board;
(k) The Company shall not deliver to the Holder the Common Stock pursuant to paragraph 4 herein
without restrictive legend within 3 business days of its receipt of a Notice of Conversion which includes an Opinion of
Counsel expressing an opinion which supports the removal of a restrictive legend; or
(l) The Company shall not replenish the reserve set forth in Section 12, within 3 business days of the
request of the Holder.
(m) The Company shall be delinquent in its periodic report filings with the Securities and Exchange
Commission; or
(n) The Company shall cause to lose the “bid” price for its stock in a market (including the OTC
marketplace or other exchange).
Then, or at any time thereafter, unless cured within 5 days, and in each and every such case, unless such Event of
Default shall have been waived in writing by the Holder (which waiver shall not be deemed to be a waiver of any
subsequent default) at the option of the Holder and in the Holder's sole discretion, the Holder may consider this Note
immediately due and payable, without presentment, demand, protest or (further) notice of any kind (other than notice of
acceleration), all of which are hereby expressly waived, anything herein or in any note or other instruments contained to
the contrary notwithstanding, and the Holder may immediately, and without expiration of any period of grace, enforce
any and all of the Holder's rights and remedies provided herein or any other rights or remedies afforded by law. Upon
an Event of Default, interest shall accrue at a default interest rate of 24% per annum or, if such rate is usurious or not
permitted by current law, then at the highest rate of interest permitted by law. In the event of a breach of Section 8(k)
the penalty shall be $250 per day the shares are not issued beginning on the 4th day after the conversion notice was
delivered to the Company. This penalty shall increase to $500 per day beginning on the 10 th day. The penalty for a
breach of Section 8(n) shall be an increase of the outstanding principal amounts by 20%. Further, if a breach of Section
8(m) occurs or is continuing after the 6 month anniversary of the Note, then the Holder shall be entitled to use the
lowest closing bid price during the delinquency period as a base price for the conversion. For example, if the lowest
closing bid price during the delinquency period is $0.01 per share and the conversion discount is 50% the Holder may
elect to convert future conversions at $0.005 per share.
If the Holder shall commence an action or proceeding to enforce any provisions of this Note, including, without
limitation, engaging an attorney, then if the Holder prevails in such action, the Holder shall be reimbursed by the
Company for its attorneys’ fees and other costs and expenses incurred in the investigation, preparation and prosecution
of such action or proceeding.
Make-Whole for Failure to Deliver Loss. At the Holder’s election, if the Company fails for any
reason to deliver to the Holder the conversion shares by the by the 3rd business day following the delivery of a Notice
of Conversion to the Company and if the Holder incurs a Failure to Deliver Loss, then at any time the Holder may

provide the Company written notice indicating the amounts payable to the Holder in respect of the Failure to Deliver
Loss and the Company must make the Holder whole as follows:
Failure to Deliver Loss = [(Highest VWAP price for the 30 trading days on or after the day of exercise) x (Number of
conversion shares)]
The Company must pay the Failure to Deliver Loss by cash payment, and any such cash payment must be made by the
third business day from the time of the Holder’s written notice to the Company.
9. In case any provision of this Note is held by a court of competent jurisdiction to be excessive in scope
or otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that it is
enforceable to the maximum extent possible, and the validity and enforceability of the remaining provisions of this
Note will not in any way be affected or impaired thereby.
10. Neither this Note nor any term hereof may be amended, waived, discharged or terminated other than
by a written instrument signed by the Company and the Holder.
11. The Company represents that it is not a “shell” issuer and that if it previously has been a “shell”
issuer that on the 180 day anniversary of the date of this Note at least 12 months would have passed since the
Company has reported Form 10 type information indicating it is no longer a “shell issuer.
12. The Company shall issue irrevocable transfer agent instructions reserving 23,041,000 shares of its
Common Stock for conversions under this Note (the “Share Reserve”). Upon full conversion of this Note, any shares
remaining in the Share Reserve shall be cancelled. The Company shall pay all transfer agent costs associated with
issuing and delivering the share certificates to Holder. If such amounts are to be paid by the Holder, it may deduct such
amounts from the Conversion Price. The company should at all times reserve a minimum of four times the amount of
shares required if the note would be fully converted. The Holder may reasonably request increases from time to time to
reserve such amounts. The Company will instruct its transfer agent to provide the outstanding share information to the
Holder in connection with its conversions.
13. The Company will give the Holder direct notice of any corporate actions, including but not limited
to name changes, stock splits, recapitalizations etc. This notice shall be given to the Holder as soon as possible under
law.
14. If it shall be found that any interest or other amount deemed interest due hereunder violates the
applicable law governing usury, the applicable provision shall automatically be revised to equal the maximum rate of
interest or other amount deemed interest permitted under applicable law. The Company covenants (to the extent that it
may lawfully do so) that it will not seek to claim or take advantage of any law that would prohibit or forgive the
Company from paying all or a portion of the principal or interest on this Note.
15. This Note shall be governed by and construed in accordance with the laws of New York applicable
to contracts made and wholly to be performed within the State of New York and shall be binding upon the successors
and assigns of each party hereto. The Holder and the Company hereby mutually waive trial by jury and consent to
exclusive jurisdiction and venue in the courts of the State of New York or in the Federal courts sitting in the county or
city of New York, or the Federal courts within the southern or eastern districts of New York . This Agreement may be
executed in counterparts, and the facsimile transmission of an executed counterpart to this Agreement shall be effective
as an original.

IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by an officer
thereunto duly authorized.
Dated: __________________

INNERSCOPE HEARING TECHNOLOGIES, INC.
By: __________________________________
Title: _________________________________

EXHIBIT A
NOTICE OF CONVERSION
(To be Executed by the Registered Holder in order to Convert the Note)
The undersigned hereby irrevocably elects to convert $___________ of the above Note into _________
Shares of Common Stock of INNERSCOPE HEARING TECHNOLOGIES, INC. (“Shares”) according to the
conditions set forth in such Note, as of the date written below.
If Shares are to be issued in the name of a person other than the undersigned, the undersigned will pay
all transfer and other taxes and charges payable with respect thereto.
Date of Conversion: _______________________________________________
Applicable Conversion Price: ________________________________________
Signature: _______________________________________________________
[Print Name of Holder and Title of Signer]
Address: ________________________________________________________
________________________________________________________
SSN or EIN: __________________________
Shares are to be registered in the following name: __________________________________
Name: ______________________________________________
Address: ____________________________________________
Tel: __________________________
Fax: _________________________
SSN or EIN: ___________________
Shares are to be sent or delivered to the following account:
Account Name: ______________________________________________
Address: ___________________________________________________

EXHIBIT 10.29

THIS NOTE AND THE COMMON STOCK ISSUABLE UPON
CONVERSION OF THIS NOTE HAVE NOT BEEN AND WILL NOT BE
REGISTERED WITH THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF
ANY STATE PURSUANT TO AN EXEMPTION FROM REGISTRATION
PROVIDED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
AND
THE
RULES
AND
REGULATIONS
PROMULGATED
THEREUNDER (THE "1933 ACT”)
US $100,000.00
INNERSCOPE HEARING TECHNOLOGIES, INC.
10% CONVERTIBLE REDEEMABLE NOTE
DUE MAY 11, 2019
BACK END NOTE
FOR VALUE RECEIVED, INNERSCOPE HEARING TECHNOLOGIES, INC. (the “Company”) promises to
pay to the order of ONE44 CAPITAL LLC and its authorized successors and permitted assigns (" Holder"), the
aggregate principal face amount of One Hundred Thousand Dollars (U.S. $100,000.00) on May 11, 2019 ("Maturity
Date") and to pay interest on the principal amount outstanding hereunder at the rate of 10% per annum commencing on
May 11, 2018. The interest will be paid to the Holder in whose name this Note is registered on the records of the
Company regarding registration and transfers of this Note. The principal of, and interest on, this Note are payable at
1249 Broadway, Suite 103, Hewlett, NY 11557, initially, and if changed, last appearing on the records of the Company
as designated in writing by the Holder hereof from time to time. The Company will pay each interest payment and the
outstanding principal due upon this Note before or on the Maturity Date, less any amounts required by law to be
deducted or withheld, to the Holder of this Note by check or wire transfer addressed to such Holder at the last address
appearing on the records of the Company. The forwarding of such check or wire transfer shall constitute a payment of
outstanding principal hereunder and shall satisfy and discharge the liability for principal on this Note to the extent of
the sum represented by such check or wire transfer. Interest shall be payable in Common Stock (as defined below)
pursuant to paragraph 4(b) herein. Permitted Assigns means any Holder assignment, transfer or sale of all or a portion
of this Note accompanied by an Opinion of Counsel as provided for in Section 2(f) of the Securities Purchase
Agreement.
This Note is subject to the following additional provisions:
1. This Note is exchangeable for an equal aggregate principal amount of Notes of different authorized
denominations, as requested by the Holder surrendering the same. No service charge will be made for such registration
or transfer or exchange, except that Holder shall pay any tax or other governmental charges payable in connection
therewith. To the extent that Holder subsequently transfers, assigns, sells or exchanges any of the multiple lesser
denomination notes, Holder acknowledges that it will provide the Company with Opinions of Counsel as provided for
in Section 2(f) of the Securities Purchase Agreement.
2. The Company shall be entitled to withhold from all payments any amounts required to be withheld
under applicable laws.
3. This Note may be transferred or exchanged only in compliance with the Securities Act of 1933, as
amended ("Act"), applicable state securities laws and Sections 2(f) and 5(f) of the Securities Purchase Agreement. Any
attempted transfer to a non-qualifying party shall be treated by the Company as void. Prior to due presentment for
transfer of this Note, the Company and any agent of the Company may treat the person in whose name this Note is duly
registered on the Company's records as the owner hereof for all other purposes, whether or not this Note be overdue,
and neither the Company nor any such agent shall be affected or bound by notice to the contrary. Any Holder of this
Note electing to exercise the right of conversion set forth in Section 4(a) hereof, in addition to the requirements set forth
in Section 4(a), and any prequalified prospective transferee of this Note, also is required to give the Company written
confirmation that this Note is being converted ("Notice of Conversion ") in the form annexed hereto as Exhibit A. The
date of receipt (including receipt by telecopy) of such Notice of Conversion shall be the Conversion Date. All notices
of conversion will be accompanied by an Opinion of Counsel.
4. (a) The Holder of this Note is entitled, at its option, at any time after full cash payment, to convert all
or any amount of the principal face amount of this Note then outstanding into shares of the Company's common stock
(the "Common Stock") at a price ("Conversion Price") for each share of Common Stock equal to 62% of the lowest
trading price of the Common Stock as reported on the National Quotations Bureau OTCQB exchange which the
Company’s shares are traded or any exchange upon which the Common Stock may be traded in the future
("Exchange"), for the twenty prior trading days including the day upon which a Notice of Conversion is received by the
Company or its transfer agent (provided such Notice of Conversion is delivered together with an Opinion of Counsel,
by fax or other electronic method of communication to the Company after 4 P.M. Eastern Standard or Daylight Savings
Time if the Holder wishes to include the same day closing price). If the shares have not been delivered within 3

business days, the Notice of Conversion may be rescinded. Such conversion shall be effectuated by the Company
delivering the shares of Common Stock to the Holder within 3 business days of receipt by the Company of the Notice
of Conversion. Accrued, but unpaid interest shall be subject to conversion. No fractional shares or scrip representing
fractions of shares will be issued on conversion, but the number of shares issuable shall be rounded to the nearest whole
share. To the extent the Conversion Price of the Company’s Common Stock closes below the par value per share, the
Company will take all steps necessary to solicit the consent of the stockholders to reduce the par value to the lowest
value possible under law. The Company agrees to honor all conversions submitted pending this increase. In the event
the Company experiences a DTC “Chill” on its shares, the conversion price shall be decreased to 52% instead of 62%
while that “Chill” is in effect. In no event shall the Holder be allowed to effect a conversion if such conversion, along
with all other shares of Company Common Stock beneficially owned by the Holder and its affiliates would exceed
4.99% of the outstanding shares of the Common Stock of the Company (which may be increased up to 9.9% upon 60
days’ prior written notice by the Investor).
(b) Interest on any unpaid principal balance of this Note shall be paid at the rate of 10% per annum.
Interest shall be paid by the Company in Common Stock ("Interest Shares"). The Holder may, at any time, send in a
Notice of Conversion to the Company for Interest Shares based on the formula provided in Section 4(a) above. The
dollar amount converted into Interest Shares shall be all or a portion of the accrued interest calculated on the unpaid
principal balance of this Note to the date of such notice.
(c) This Note may not be prepaid, except that if this Note has not been cash paid, and if the $100,000
Rule 144 convertible redeemable note issued by the Company of even date herewith is redeemed by the Company
within 6 months of the issuance date of such Note, all obligations of the Company under this Note and all obligations
of the Holder under the Holder issued Back End Note will be automatically be deemed satisfied and this Note and the
Holder issued Back End Note will be automatically be deemed cancelled and of no further force or effect.
(d) Upon (i) a transfer of all or substantially all of the assets of the Company to any person in a single
transaction or series of related transactions, (ii) a reclassification, capital reorganization (excluding an increase in
authorized capital) or other change or exchange of outstanding shares of the Common Stock, other than a forward or
reverse stock split or stock dividend, or (iii) any consolidation or merger of the Company with or into another person or
entity in which the Company is not the surviving entity (other than a merger which is effected solely to change the
jurisdiction of incorporation of the Company and results in a reclassification, conversion or exchange of outstanding
shares of Common Stock solely into shares of Common Stock) (each of items (i), (ii) and (iii) being referred to as a
"Sale Event"), then, in each case, the Company shall, upon request of the Holder, redeem this Note in cash for 150% of
the principal amount, plus accrued but unpaid interest through the date of redemption, or at the election of the Holder,
such Holder may convert the unpaid principal amount of this Note (together with the amount of accrued but unpaid
interest) into shares of Common Stock immediately prior to such Sale Event at the Conversion Price.
(e) In case of any Sale Event (not to include a sale of all or substantially all of the Company’s assets) in
connection with which this Note is not redeemed or converted, the Company shall cause effective provision to be made
so that the Holder of this Note shall have the right thereafter, by converting this Note, to purchase or convert this Note
into the kind and number of shares of stock or other securities or property (including cash) receivable upon such
reclassification, capital reorganization or other change, consolidation or merger by a holder of the number of shares of
Common Stock that could have been purchased upon exercise of the Note and at the same Conversion Price, as defined
in this Note, immediately prior to such Sale Event. The foregoing provisions shall similarly apply to successive Sale
Events. If the consideration received by the holders of Common Stock is other than cash, the value shall be as
determined by the Board of Directors of the Company or successor person or entity acting in good faith.
5. No provision of this Note shall alter or impair the obligation of the Company, which is absolute and
unconditional, to pay the principal of, and interest on, this Note at the time, place, and rate, and in the form, herein
prescribed.
6. The Company hereby expressly waives demand and presentment for payment, notice of nonpayment, protest, notice of protest, notice of dishonor, notice of acceleration or intent to accelerate, and diligence in
taking any action to collect amounts called for hereunder and shall be directly and primarily liable for the payment of
all sums owing and to be owing hereto.
7. The Company agrees to pay all costs and expenses, including reasonable attorneys' fees and expenses,
which may be incurred by the Holder in collecting any amount due under this Note.
8. If one or more of the following described "Events of Default" shall occur:
(a) The Company shall default in the payment of principal or interest on this Note or any other note
issued to the Holder by the Company; or
(b) Any of the representations or warranties made by the Company herein or in any certificate or
financial or other written statements heretofore or hereafter furnished by or on behalf of the Company in connection
with the execution and delivery of this Note, or the Securities Purchase Agreement under which this note was issued
shall be false or misleading in any respect; or
(c) The Company shall fail to perform or observe, in any respect, any covenant, term, provision,
condition, agreement or obligation of the Company under this Note or any other note issued to the Holder; or

(d) The Company shall (1) become insolvent (which does not include a “going concern opinion); (2)
admit in writing its inability to pay its debts generally as they mature; (3) make an assignment for the benefit of
creditors or commence proceedings for its dissolution; (4) apply for or consent to the appointment of a trustee,
liquidator or receiver for its or for a substantial part of its property or business; (5) file a petition for bankruptcy relief,
consent to the filing of such petition or have filed against it an involuntary petition for bankruptcy relief, all under
federal or state laws as applicable; or
(e) A trustee, liquidator or receiver shall be appointed for the Company or for a substantial part of its
property or business without its consent and shall not be discharged within sixty (60) days after such appointment; or
(f) Any governmental agency or any court of competent jurisdiction at the instance of any governmental
agency shall assume custody or control of the whole or any substantial portion of the properties or assets of the
Company; or
(g) One or more money judgments, writs or warrants of attachment, or similar process, in excess of fifty
thousand dollars ($50,000) in the aggregate, shall be entered or filed against the Company or any of its properties or
other assets and shall remain unpaid, unvacated, unbonded or unstayed for a period of fifteen (15) days or in any event
later than five (5) days prior to the date of any proposed sale thereunder; or
(h) Defaulted on or breached any term of any other note of similar debt instrument into which the
Company has entered and failed to cure such default within the appropriate grace period; or
(i) The Company shall have its Common Stock delisted from an exchange (including the OTC Markets
exchange) or, if the Common Stock trades on an exchange, then trading in the Common Stock shall be suspended for
more than 10 consecutive days or ceases to file its 1934 act reports with the SEC;
(j) If a majority of the members of the Board of Directors of the Company on the date hereof are no
longer serving as members of the Board;
(k) The Company shall not deliver to the Holder the Common Stock pursuant to paragraph 4 herein
without restrictive legend within 3 business days of its receipt of a Notice of Conversion which includes an Opinion of
Counsel expressing an opinion which supports the removal of a restrictive legend; or
(l) The Company shall not replenish the reserve set forth in Section 12, within 3 business days of the
request of the Holder.
(m) The Company’s Common Stock has a closing bid price of less than $0.015 per share for at least 5
consecutive trading days; or
(n) Intentionally deleted; or
( o ) The Company shall cease to be “current” in its filings with the Securities and Exchange
Commission; or
(p) The Company shall lose the “bid” price for its stock in a market (including the OTCBB marketplace
or other exchange)
Then, or at any time thereafter, unless cured (except for 8(m) and 8(n) which are incurable defaults, the sole remedy of
which is to allow the Holder to cancel both this Note and the Holder Issued Note, and in each and every such case,
unless such Event of Default shall have been waived in writing by the Holder (which waiver shall not be deemed to be
a waiver of any subsequent default) at the option of the Holder and in the Holder's sole discretion, the Holder may
consider this Note immediately due and payable, without presentment, demand, protest or (further) notice of any kind
(other than notice of acceleration), all of which are hereby expressly waived, anything herein or in any note or other
instruments contained to the contrary notwithstanding, and the Holder may immediately, and without expiration of any
period of grace, enforce any and all of the Holder's rights and remedies provided herein or any other rights or remedies
afforded by law. Upon an Event of Default, interest shall accrue at a default interest rate of 24% per annum or, if such
rate is usurious or not permitted by current law, then at the highest rate of interest permitted by law. In the event of a
breach of Section 8(k) the penalty shall be $250 per day the shares are not issued beginning on the 4 th day after the
conversion notice was delivered to the Company. This penalty shall increase to $500 per day beginning on the 10 th day.
The penalty for a breach of Section 8(p) shall be an increase of the outstanding principal amounts by 20%. Further, if a
breach of Section 8(o) occurs or is continuing after the 6 month anniversary of the Note, then the Holder shall be
entitled to use the lowest closing bid price during the delinquency period as a base price for the conversion. For
example, if the lowest closing bid price during the delinquency period is $0.01 per share and the conversion discount is
50% the Holder may elect to convert future conversions at $0.005 per share. If this Note is not paid at maturity, the
outstanding principal due under this Note shall increase by 10%.
If the Holder shall commence an action or proceeding to enforce any provisions of this Note, including, without
limitation, engaging an attorney, then if the Holder prevails in such action, the Holder shall be reimbursed by the
Company for its attorneys’ fees and other costs and expenses incurred in the investigation, preparation and prosecution
of such action or proceeding.

Make-Whole for Failure to Deliver Loss. At the Holder’s election, if the Company fails for any
reason to deliver to the Holder the conversion shares by the by the 3rd business day following the delivery of a Notice
of Conversion to the Company and if the Holder incurs a Failure to Deliver Loss, then at any time the Holder may
provide the Company written notice indicating the amounts payable to the Holder in respect of the Failure to Deliver
Loss and the Company must make the Holder whole as follows:
Failure to Deliver Loss = [(Highest VWAP price for the 30 trading days on or after the day of exercise) x (Number of
conversion shares)]
The Company must pay the Failure to Deliver Loss by cash payment, and any such cash payment must be made by the
third business day from the time of the Holder’s written notice to the Company.
9. In case any provision of this Note is held by a court of competent jurisdiction to be excessive in scope
or otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that it is
enforceable to the maximum extent possible, and the validity and enforceability of the remaining provisions of this
Note will not in any way be affected or impaired thereby.
10. Neither this Note nor any term hereof may be amended, waived, discharged or terminated other than
by a written instrument signed by the Company and the Holder.
11. The Company represents that it is not a “shell” issuer and that if it previously has been a “shell”
issuer that on the 180 day anniversary of the date of this Note at least 12 months would have passed since the
Company has reported Form 10 type information indicating it is no longer a “shell issuer.
12. Prior to cash funding of this Note, The Company will issue irrevocable transfer agent instructions
reserving 3x the number of shares of Common Stock necessary to allow the holder to convert this note based on the
discounted conversion price set forth in Section 4(a) herewith. Upon full conversion of this Note, the reserve
representing this Note shall be cancelled. The Company will pay all transfer agent costs associated with issuing and
delivering the shares. If such amounts are to be paid by the Holder, it may deduct such amounts from the Conversion
Price. Conversion Notices may be sent to the Company or its transfer agent via electric mail. The Company will
instruct its transfer agent to provide the outstanding share information to the Holder in connection with its conversions.
13. The Company will give the Holder direct notice of any corporate actions, including but not limited
to name changes, stock splits, recapitalizations etc. This notice shall be given to the Holder as soon as possible under
law.
14. If it shall be found that any interest or other amount deemed interest due hereunder violates the
applicable law governing usury, the applicable provision shall automatically be revised to equal the maximum rate of
interest or other amount deemed interest permitted under applicable law. The Company covenants (to the extent that it
may lawfully do so) that it will not seek to claim or take advantage of any law that would prohibit or forgive the
Company from paying all or a portion of the principal or interest on this Note.
15. This Note shall be governed by and construed in accordance with the laws of New York applicable
to contracts made and wholly to be performed within the State of New York and shall be binding upon the successors
and assigns of each party hereto. The Holder and the Company hereby mutually waive trial by jury and consent to
exclusive jurisdiction and venue in the courts of the State of New York or in the Federal courts sitting in the county or
city of New York, or the Federal courts within the southern or eastern districts of New York . This Agreement may be
executed in counterparts, and the facsimile transmission of an executed counterpart to this Agreement shall be effective
as an original.

IN WITNESS WHEREOF, the Company has caused this Note to be duly executed by an officer
thereunto duly authorized.
Dated: __________________

INNERSCOPE HEARING TECHNOLOGIES, INC.
By: __________________________________
Title: _________________________________

EXHIBIT A
NOTICE OF CONVERSION
(To be Executed by the Registered Holder in order to Convert the Note)
The undersigned hereby irrevocably elects to convert $___________ of the above Note into _________
Shares of Common Stock of INNERSCOPE HEARING TECHNOLOGIES, INC. (“Shares”) according to the
conditions set forth in such Note, as of the date written below.
If Shares are to be issued in the name of a person other than the undersigned, the undersigned will pay
all transfer and other taxes and charges payable with respect thereto.
Date of Conversion: _______________________________________________
Applicable Conversion Price: ________________________________________
Signature: _______________________________________________________
[Print Name of Holder and Title of Signer]
Address: ________________________________________________________
________________________________________________________
SSN or EIN: __________________________
Shares are to be registered in the following name: __________________________________
Name: ______________________________________________
Address: ____________________________________________
Tel: __________________________
Fax: _________________________
SSN or EIN: ___________________
Shares are to be sent or delivered to the following account:
Account Name: ______________________________________________
Address: ___________________________________________________

EXHIBIT 31.1
CERTIFICATIONS
I, Matthew Moore, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q of InnerScope Hearing Technologies, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such
evaluation; and
(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent
functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's
internal control over financial reporting.
Date: May 25, 2018

/s/ Matthew Moore
Matthew Moore
Chief Executive Officer
(Principal Executive Officer)

EXHIBIT 32.1
Section 1350 Certification
In connection with the Quarterly Report on Form 10-Q of InnerScope Hearing Technologies, Inc. (the "Company") for the
three months ended March 31, 2018 as filed with the Securities and Exchange Commission (the "Report"), I, Matthew Moore, Chief
Executive Officer, and Kimberly Moore, Chief Financial Officer, of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.
Date: May 25, 2018

/s/ Matthew Moore
Matthew Moore, Chief Executive Officer

Date: May 25, 2018

/s/ Kimberly Moore
Kimberly Moore, Chief Financial Officer

This certification accompanies this Quarterly Report on Form 10-Q pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall
not, except to the extent required by such Act, be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”). Such certification will not be deemed to be incorporated by reference into any filing under the
Securities Act of 1933, as amended, or the Exchange Act, except to the extent that the Company specifically incorporates it by reference.

