De Joya Griffith & Company, LLC
Certified Public Accountants & Consultants

2425 W. Horizon Ridge Parkway

Henderson, Nevada 89052

REPORT OF INDEPENDENT AUDITOR

To the Board of Directors and Stockholders

of Metarunner, Inc. 
We have audited the accompanying balance sheet of Metarunner, Inc. (a Nevada corporation) as of September 30, 2005, and the related statements of operations, stockholders’ (deficit) and cash flows for years ended September 30, 2005 and 2004.  These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with generally accepted auditing standards in the United States of America.  Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation.  We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Metarunner, Inc. as of September 30, 2005 and the results of its operations and its cash flows for the years ended September 30, 2005 and 2004, in conformity with accounting principles generally accepted in the United States of America.

The accompanying financial statements have been prepared assuming the Company will continue as a going concern.  As discussed in Note 2 of the financial statements, the Company has not shown a trend for generating sufficient net income and cash flow from normal operations. Those conditions raise substantial doubt about its ability to continue as a going concern.  Management’s plans regarding those matters are also described in Note 2.  The financial statements do not include any adjustments that might result from the outcome of this uncertainty.








De Joya Griffith & Company, LLC
Henderson, NV

December 8, 2005
Telephone (702) 563-1600  ●  Facsimile (702) 920-8049 
METARUNNER, INC.
BALANCE SHEETS AT SEPTEMBER 30, 2005 and 2004

Assets

2005


Current assets

$              --

Intangible assets

Web browser software (Notes 4 and 8)

    1,000,000

Accumulated amortization

(   200,000)
  



_________



$  800,000

Liabilities and Shareholders’ Deficit
Current liabilities

  Accounts payable

$           190


  Promissory note ($2,860,000 principal)

    plus accrued interest of $2,779,277
    at September 30, 2005

5,639,277


Accrued management fee

300,000

Accounts payable

116,525


Accrued interest – other

17,993


Due on web browser software

   600,000



6,673,985


Contingencies

--

Shareholders’ deficit

  Preferred stock, no par value, 10,000,000

    shares authorized, 0 shares issued and

    outstanding at September 30, 2005 

--


  Common stock, no par value, 190,000,000

    shares authorized, 35,651,339 shares

    outstanding at September 30, 2005 

7,969,918


Accumulated other comprehensive income

390,414


Accumulated deficit

(14,234,317)



(  5,873,985)




$    800,000


See accompanying notes to these financial statements.
METARUNNER, INC.
STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED SEPTEMBER 30, 2005 and 2004

2005
2004
Revenue
    $              --
$              --

Expenses
  Amortization
200,000
--

  Transfer fees
190
--

  Management fees
300,000
--

  Interest expense – promissory note
764,112
708,357

  Interest expense – other
      17,993
             --

       1,282,295
   708,357
Net loss
$( 1,282,295)
$(   708,357)
Basic loss per share
$(  0.04)
$( 0.09)

Net loss as reported
( 1,282,295)
(  708,357)

Weighted average

  number of shares outstanding
35,651,339
8,305,487

See accompanying notes to these financial statements.

METARUNNER, INC.
STATEMENTS OF SHAREHOLDERS’ DEFICITS
FOR THE YEARS ENDED SEPTEMBER 30, 2005 and 2004

Common Stock

Accumulated
Accumulated
Deferred
Total


Shares
Amount
Other
Deficit
Compensation



Comprehensive




Income

Balance,

September 30, 2003
251,339
$7,569,918
$   390,414
$(12,243,665)
              --
$(4,283,333)
  Net loss
--
--
--
(     708,357)
--
(   708,357)
  Issuance of common

  stock on June 15, 2004
400,000
50,000
          --
--
--
50,000
  Issuance of common

  stock on July 9, 2004
35,000,000
   350,000
          --
                --
          --
   350,000
Balance,

September 30, 2004
35,651,339
$ 7,969,918
$  390,414
$(12,952,022)
--
$(4,591,690)

Net loss in the year ended

September 30, 2005
                --
                --
              --
    (1,282,295)
          --
  (1,282,295)
Balance,

September 30, 2005
35,651,339
$7,969,918
$390,414
$(14,234,317)
                   --
$(5,873,985)
                             See accompanying notes to these financial statements.

METARUNNER, INC.
STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED SEPTEMBER 30, 2005 and 2004

2005
2004
Net loss
$( 1,282,295)
$(   708,357)
Changes in operating assets and liabilities

  Amortization
200,000
--

Accounts payable
190
600,000

Accrued interest payable
782,105
708,357

  Management fees payable
  300,000
            --
Net cash flows from operating activities
--
600,000

Net cash flows from investing activities
--
--
  Purchase of web browser software
              --
( 1,000,000)

--
( 1,000,000)

Net cash flows from financing activities
--
--
  Issuance of common stock
              --
    400,000

              --
    400,000
Net change in cash
--
--

Cash and cash equivalents, beginning 

  of the year
              --
              --
Cash and cash equivalents, end

  of the year
$             --
 $              --
See accompanying notes to these financial statements.
METARUNNER, INC.
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEARS ENDED SEPTEMBER 30, 2005 and 2004

Note 1 – History, Organization and Operations 

Metarunner, Inc. (the Company) formerly Infertek, Inc., was created by a reverse merger effective December 11, 1998. 
Infertek, Inc.

In the above referenced SEC filings, Infertek Inc.’s consolidated financial statements included its four subsidiaries: Infertek Technologies Inc. (Technologies), Intelli Trade, Inc. (Intelli); Infer Technologies, Inc. (Infer); and Origin Software Corporation (Origin). All subsidiaries except Infer are British Columbia, Canada, corporations. Infer is a Delaware corporation. Infertek, Inc. was originally domiciled in the State of Colorado and was redomiciled in the State of Washington and on June 15, 2004 by action of the Board of Directors the state of incorporation was changed from Washington to Nevada.  

Two of the above subsidiaries (Technologies and Intelli) were deemed to have filed an assignment in bankruptcy in British Columbia on July 11, 2002 and July 25, 2002, respectively (Note 6). Although a minority interest exists in Origin due to its preferred class B stock issued to Columbia Diversified Software Fund Limited Partnership, the Company owns all issued and outstanding stock of the four subsidiaries. However, the above preferred stock B of Origin can be converted into the Company’s common stock (Note 9).

Metarunner, Inc.

A new management took control of Infertek, Inc. on June 14, 2004 and on June 15, 2004 changed its name to Metarunner, Inc.  The accompanying financial statements are not consolidated and reflect only those liabilities incurred by Infertek, Inc., the former parent company, and predecessor of Metarunner plus Metarunner’s purchase of the web browser software.
Infertek, Inc. was operated primarily as a holding company which raised funds and advanced them to subsidiaries. Metarunner owns the proprietary rights to a web browser known as a web crawler and will be an operating company. The new management began with 251,339 post-reverse stock splits (on a 1 - 50 basis) common shares outstanding and issued 35,400,000 shares to Rukos Security Advice AG, a brokerage company in Frankfurt, Germany, organized under the laws of the Marshall Islands.

The www.metarunner.com megasearch engine lets users search multiple engines, web directories and news databases simultaneously and receive one simple summary of results. The megasearch engine provides an advantage to the online user who wishes to search within one easy-to-use Web site rather than surf and navigate through several complex locations.

Metarunner, Inc. seeks to become a compelling destination portal for business to business on the Internet. The Company intends to host an array of affiliated sales alternatives covering many categories of general items. The goal of the Company is to provide auction facilities. Metarunner, Inc. will have to engage Internet users and then demonstrate to them the advantages of using www.metarunner.com either as their search engine of choice or their home page of choice.

The Company is now in the process of upgrading its search engine intellectual property and related Internet site. The meta-search engine technology acquired by Metarunner, Inc. enables consumers to search multiple sites concurrently, but return the results in a serial fashion. The most significant enhancement to the search engine, MegaSeach, is the ability to return summarized results.

For its business visitors, Metarunner will also be launching the “Metasearch B2B” service.  “Metaseach B2B” will provide business users with the ability to browse an extensive B2B specific directory and run B2B searches. With “Metaserach B2B”, Metarunner, Inc. seeks to provide a compelling destination for business to business on the Internet.

NOTE 2 – GOING CONCERN CONSIDERATIONS

The Company incurred operating losses in the fiscal years 2005 and 2004 and had a shareholders’ deficit at September 30, 2005 of $14,234,317. To date, no revenue has been generated from the web browser software. These factors raise substantial doubt about the Company’s ability to continue as a going concern. The Company’s continued existence depends on its ability to fulfill its business plan and achieve profitable operations.  Management has approved a $1,000,000 “506” financing plan. 

Note 3 – Summary of Significant Accounting Policies

Basis of Presentation – The accompanying financial statements are presented in accordance with U.S. generally accepted accounting principles and expressed in US dollars.   Notes 6 and 9 are in Canadian dollars.

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 amounts reported in the financial statements and accompanying notes. Actual results could differ from those estimates.

Amortization – Intangible assets are amortized over their useful lives using the straight-line method.
Loss Per Share – Basic loss per share amounts are computed based on the weighted average number of shares outstanding during the periods after giving retroactive effect to the 1 to 50 reverse stock split. Diluted loss per share is computed by determining the number of additional shares that are deemed outstanding due to other potentially dilutive share equivalents. Because of the loss incurred by the Company, no dilutive loss per share has not been computed because of its anti-dilutive effect.

Accumulated Comprehensive Income – Comprehensive income represents brought-forward foreign currency translation adjustments from translating assets and liabilities and revenue and expenses from the local currency of Infertek, Inc.’s subsidiaries into US dollars.
Capital Stock – Common stock presented in the accompanying financial statements has been restated for a one for fifty reverse stock split authorized on June 25, 2004.
Note 4 – Intangible Asset

On June 15, 2004, the Company acquired all the proprietary software and software rights and all rights, title and interest in and to an Internet web crawler denominated www.metarunner.com, together with all the ownership rights to the Internet domain name “metarunner.com”, for $1,000,000 consisting of $400,000 paid down and $600,000 due on account.  The acquisition was from a European financial services and venture capital company.  See Note 10 “Subsequent Events”.
Note 5 – Promissory Note

The promissory note consists of the following:

	
	2005

	Promissory note (in default) in the face amount of $2,860,000, due January 12, 2005, at a rate of 17% compounded annually, see description below.
	$2,860,000

	Accrued interest
	2,779,277

	Total 
	$5,639,277


On February 24, 2000, Infertek, Inc. issued a convertible debenture and detachable stock purchase warrants for gross proceeds of $5 million. The debenture was to mature in February 2005 and bore interest at 7%, which was payable upon maturity, or upon conversion or redemption. The detachable warrants entitled holder to purchase 330,000 shares of Infertek Inc.’s common stock over a five-year term at an exercise price of $11.10 per share.

On January 12, 2001 Infertek, Inc. and the holder of the convertible debenture described in the preceding paragraph, entered into a redemption and exchange agreement whereby the mandatory redemption notice was withdrawn, and warrants for 330,000 shares of Infertek Inc.’s common stock and the amounts payable under the convertible debenture together with the rights thereon were cancelled in exchange for consideration tendered by Infertek, Inc. Such consideration included a single payment of $1,300,000 and the issuance of a note in the face amount of $2,860,000. The note was due and payable on January 12, 2005, including all unpaid interest. The note provided for interest at 11% per annum, compounded annually and called for minimum monthly interest payments of $20,000 beginning on January 12, 2002 through maturity. It was understood that such payments may not be sufficient to pay all accrued interest. 

On January 12, 2002, Infertek, Inc. failed to make the first monthly partial interest payment as described above. Accordingly, the note and all unpaid interest became due and payable on that date, and unpaid principal and interest on the note were charged an interest rate of 17% compounded annually until such time as the note and interest are paid. 

Note 6 – Assignments in Bankruptcy

As described in Note 1, on July 11, 2002 and on July 25, 2002, respectively, Technologies and Intelli Trade were deemed to have filed an assignment in bankruptcy in British Columbia. KPMG, Inc. was appointed as Trustee of the estates of the bankrupts. The Statement of Affairs filed by Technologies with the bankruptcy filing showed a deficiency of C$5,718,312, of which C$5,060,373 was recorded as a guarantor to the holder of the promissory note described in Note 5. The Statement of Affairs filed by Intelli Trade showed a deficiency of C$5,388,500, of which C$5,300,000 were recorded as a guarantor to the holder of the promissory note described in Note 5. 

Note 7 – Income Taxes

The Company has a net preacquisition net operating loss carry forward (NOL) of approximately $4,800,000 which has been fully reserved. Because of ownership changes nearly all of this net operating loss carryforward may be limited for use by Metarunner, Inc. by Internal Revenue Code Section 381. The Company has not recognized any of this tax benefit as an asset due to the uncertainty of future income and Section 381 of the Internal Revenue Code.

A deferred tax of approximately $2,800,000 represents interest on the $2,860,000 liability which has not been deducted for tax purposes.  

Note 8 – Related Party

The Company pays a management fee of $25,000 per month to a related party.  Interest is accrued at 12% compounded quarterly.
Note 9 – Contingencies
In connection with the promissory note described in Note 5, the note holder obtained on July 19, 2002 a default judgment of approximately C$5,000,000 against the former management.  A default judgment occurs when the named defendant doesn’t respond.  The Company believes this liability may have been settled but there can be no guarantee that this is the case.
In 1995 and 1996, a subsidiary of Infertek, Inc. sold the rights to its primary software product “Origin” to Columbia Diversified Software Fund (Columbia). The software product was reacquired in 1999 in exchange for 5,000,000 shares of Class B preferred stock by one of Infertek, Inc.’s subsidiaries. The preferred stock  can be converted into the Company’s (Metarunner, Inc.) common stock. 

Management believes because of the elapsed time any liability is possible but not probable and in any event a negotiated settlement would materially reduce any possible liability.

Note 10 – SUBSEQUENT EVENTS

On October 16, 2005 the Company’s share capital was changed to 490,000,000 common shares authorized and 10,000,000 preferred shares authorized.

On October 28, 2005 the Company issued 200,000,000 common shares at $.005 by way of a Private Placement.  The remaining $600,000 of the purchase price for the web browser was paid down and accrued management fees and accrued interest thereon was paid.  The remaining proceeds were applied to pre paying management fees.
