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Special Note Regarding Forward-Looking Statements
Unless the context clearly indicates otherwise, when used in this report “we,” “us,” “our,” “Superstar Platforms, Inc.,” the “Company,” or “our Company”
refers to Superstar Platforms, Inc. and, where applicable, its subsidiaries.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (this “Report”) contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

Forward-looking statements discuss matters that are not historical facts and are based on current expectations and assumptions regarding future events.
Because forward-looking statements relate to future events or conditions, they may include words such as “anticipate,” “believe,” “estimate,” “intend,”
“could,” “should,” “would,” “may,” “seek,” “plan,” “might,” “will,” “expect,” “predict,” “project,” “forecast,” “potential,” “continue,” or similar
expressions, including the negatives of those terms. These forward-looking statements appear in various places throughout this Report and include
statements regarding, including without limitation, possible or assumed future results of operations; business strategies and objectives; future cash flows
and liquidity; financing plans and capital requirements; plans and objectives of management; future operations and business plans; and any other statements
that are not historical facts. Forward-looking statements may also appear in our other filings with the Securities and Exchange Commission, including
reports on Form 8-K, in press releases, investor presentations, information posted on our website, and other public statements made by us. These forward-
looking statements are not guarantees of future performance and involve risks, uncertainties, and assumptions that are difficult to predict. Many of these
risks and uncertainties are outside of our control and could cause actual results to differ materially from those expressed or implied by the forward-looking
statements. Factors that could cause actual results to differ materially include, but are not limited to, those discussed under “Item 1A — Risk Factors” and
elsewhere in this Report. Considering these risks, uncertainties, and assumptions, the events described in the forward-looking statements may not occur or
may occur to a different extent or at a different time than we have described. You are cautioned not to place undue reliance on forward-looking statements,
which speak only as of the date of this Report. Except as required by applicable law, we undertake no obligation to update or revise any forward-looking
statements, whether as a result of new information, future events, changed circumstances, or otherwise.
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Part I
Item 1. Business

Overview

Superstar Platforms, Inc. (“Superstar,” the “Company,” “we,” “us,” or “our”) is a Nevada corporation that operates as a technology-focused holding
company. The Company seeks to acquire, develop, and manage a diversified portfolio of subsidiaries across various industries. The Company’s growth
strategy is primarily focused on strategic acquisitions, capital allocation, and operational oversight of its portfolio businesses.

Currently, the Company owns and operates PawnTrust, a technology-enabled marketplace platform designed to serve approximately 11,000 pawn shops in
the United States. PawnTrust is intended to digitize participating pawn shop inventory and facilitate borrowing, buying, and bartering transactions through
a mobile-based marketplace. The platform seeks to connect pawn shops and consumers through a centralized digital interface and generate revenue through
transaction-based fees.

In addition to operating PawnTrust, the Company provides strategic capital resources and operational support to affiliated and third-party businesses. The
Company evaluates opportunities to deploy capital in a manner intended to enhance long-term shareholder value, including through structured lending
arrangements and potential acquisitions.

The Company’s operations are currently concentrated in capital deployment activities and the continued development of its technology platform. The
Company intends to expand its portfolio through disciplined acquisition and investment strategies, subject to available capital and market conditions.

History

The issuer was incorporated in the State of Nevada in 2002 as Simplagene USA Inc. and was known by that name until 2005. The Company operated as
Dinewise Inc. until March 2025 when it changed its name to Superstar Platforms Inc. SuperStar Platforms, Inc. added a marketplace exclusively for Pawn
Shops to its business model. PawnTrust acts as an intermediary between the Pawn Shop and consumer using the best technology to streamline borrowing,
buying, and bartering transactions through an app on a mobile phone.

The Issuer went through Receivership Proceedings in the State of Nevada. Case A-17-766927-P Department Number: XXIX. The Custodianship was
Approved on January 31, 2018. Discharged on January 21, 2020. On February 25, 2020, Nevada Courts approved the Motion to return Control of Company
to the new Board of Directors.

The Company is currently authorized to issue one billion shares of common stock and ten thousand shares of preferred stock. The following represent the
Company’s issued shares as of December 31, 2025:

Common shares: 182,289,904
Series A Preferred Shares-1
Series B Preferred Shares- 9,999
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Products and Services

The Company’s operations currently consist of two primary activities: (i) operation and development of a technology-enabled marketplace platform, and
(i1) capital deployment through structured lending arrangements.

1. PawnTrust Marketplace Platform

The Company owns PawnTrust, a digital marketplace platform designed to serve pawn shops and consumers. PawnTrust is intended to enable participating
pawn shops to digitize inventory and offer products and services through a mobile-accessible interface. The platform seeks to facilitate the listing of pawn
shop inventory, consumer purchasing of listed merchandise, borrowing and lending transactions facilitated through pawn operators, as well as bartering
related transaction facilitation. PawnTrust is intended to operate as a technology intermediary between pawn shops and end users and is not intended to
operate as a direct lender or purchaser of inventory. The platform remains in development and expansion stages and may require additional capital
investment for further functionality, marketing, and scaling.

2. Capital Deployment Activities

The Company has entered into promissory note arrangements with related and non-related parties. These notes generally bear fixed interest rates and have
defined maturity dates. Interest income is recognized in accordance with the terms of the notes. The Company may continue to evaluate structured lending
or other capital deployment opportunities as part of its overall business strategy.

Revenue Model
The Company’s revenue currently consists primarily of:
1. Interest Income

Revenue is generated from promissory notes bearing contractual interest rates. Interest is accrued monthly in accordance with the terms of the
agreements. The Interest Income will be reflected on the companies Statement of Operations as other Income.

2. Transaction-Based Fees (PawnTrust)

PawnTrust is designed to generate revenue through transaction-based fees earned as an intermediary between participating pawn shops and
consumers. Currently PawnTrust has not generated any revenue, as the technology is in the development stage.

Revenue recognition is performed in accordance with U.S. GAAP. Interest income is recognized using the effective interest method, and marketplace
revenue is recognized when performance obligations are satisfied. The Company’s revenue concentration is currently dependent on interest income from
outstanding loans receivable. As PawnTrust develops, the Company expects marketplace-based revenue, although there can be no assurance of such growth
and it is highly dependent on capital investment for development.

Strategic Growth and Acquisition Strategy

Superstar Platforms intends to pursue growth through a combination of organic development and strategic acquisitions. The Company’s strategy is to
identify and acquire businesses that can benefit from centralized capital resources, operational expertise, and technology integration. Management evaluates
potential acquisition opportunities based on several factors, including, scalability of the target business model, ability to leverage technology to improve
operational efficiency, opportunities to integrate the business into the Company’s broader platform ecosystem and while creating recurring revenue and
strong profit margins. The Company intends to focus on businesses operating in industries where technology-enabled marketplaces and financial services
solutions can create meaningful competitive advantages. Superstar Platforms seeks to provide acquired businesses with access to capital, operational
support, and shared technology infrastructure while allowing them to maintain operational focus within their respective markets. Management believes this
strategy will allow the Company to build a diversified portfolio of operating businesses capable of generating long-term shareholder value.
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Long-Term Strategy

The Company’s long-term objective is to develop a diversified technology driven platform company that owns and operates businesses across multiple
industries. Management believes that combining technology innovation, strategic capital deployment, and disciplined acquisition strategy will enable the
Company to scale rapidly and expand its presence in multiple markets.

Competition

PawnTrust operates in a competitive environment that includes, online marketplace platforms (e.g., e-commerce platforms facilitating resale of
goods),digital marketplace startups targeting local commerce, traditional pawn shop marketing channels and classified listing platforms. Competition is
based on technology functionality, user adoption, transaction fees, brand recognition and ease of use. The pawn industry remains fragmented, with
approximately 11,000 pawn shops in the United States, many of which operate independently. The Company’s lending and capital deployment activities
compete with traditional banks, individual investors, private lenders and specialty finance companies. Competition is based on access to capital, speed of
execution, interest rates, and borrower relationships. The Company’s limited capital resources may constrain its ability to compete with larger, more
established financial institutions.

Regulation

The Company operates in an environment subject to federal, state, and local laws and regulations. PawnTrust may be subject to consumer protection laws,
data privacy and cybersecurity regulations, state-level regulations applicable to pawn transactions, E-commerce and online marketplace laws. The
Company does not currently operate as a bank or regulated financial institution. The Company’s promissory note activities may be subject to state usury
laws, contract law, and federal and state lending regulations. The Company evaluates its activities to determine whether it is subject to additional regulatory
oversight and may incur costs to comply with applicable regulations. Failure to comply with applicable regulations could adversely affect operations.

Employees

As of December 31, 2025, the Company has no full-time employees and relies on its executive officers and key service providers to manage operations.
Certain functions, including accounting, legal, and technical development, may be supported by third-party consultants or contractors.

Research and Development

The Company continues to invest in the development and enhancement of the PawnTrust marketplace platform. Development activities include software
engineering, platform architecture design, user interface development, cybersecurity infrastructure, and marketplace integration functionality. The
Company incurred research and development expenses during the year ended December 31, 2025 related to platform development and system
enhancements. These expenditures are expensed or capitalized in accordance with U.S. GAAP, depending on the stage of development. Management
believes continued investment in platform development is necessary to support functionality, scalability, and long-term commercialization of the PawnTrust
marketplace.

Intellectual Property

The Company’s intellectual property consists primarily of proprietary software code, platform architecture, branding, trade names, and marketplace design
associated with PawnTrust. As development progresses, the Company expects the PawnTrust platform to represent a significant intangible asset of the
business. The Company relies on trade secret protection, contractual confidentiality provisions, and, where applicable, trademark protections to safeguard
its intellectual property. The Company does not currently hold issued patents. The Company’s ability to compete depends in part on protecting its
proprietary technology and maintaining the confidentiality of its platform architecture and development processes.
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Seasonality

The Company’s lending activities are not subject to material seasonal fluctuations. However, PawnTrust marketplace activity, once fully operational, may
experience increased transaction volume during holiday periods and other seasonal retail cycles. At this time, seasonality has not materially impacted
consolidated operating results.

Item 1A. Risk Factors

An investment in our common stock is highly speculative and involves a high degree of risk. In determining whether to purchase Superstar Platforms Inc.s
common stock, an investor should carefully consider all the material risks described below, together with the other information contained in this report. An
investor should only purchase Superstar Platforms Inc.s securities if he or she can afford to suffer the loss of his or her entire investment.

General Business and Industry Risks
An inability to retain our senior management team would be detrimental to the success of our business.

We rely heavily on our senior management team; our ability to retain them is particularly important to our future success. Given the highly specialized
nature of our services the senior management team must have a thorough understanding of our product and service offerings as well as the skills and
experience necessary to manage an organization consisting of a diverse group of professionals and external parties. In addition, we rely on our senior
management team to generate and market our business successfully in a crowded, complex, and legislatively bound marketplace. Further, our senior
management’s personal reputation and relationships with our clients are a critical element in obtaining and maintaining client engagements. We will enter
into non-solicitation agreements with our senior management team, and we will also enter into well-scoped non-competition agreements. If one or more
members of our senior management team leave and we cannot replace them with a suitable candidate quickly, we could experience difficulty in securing
and successfully completing engagements and managing our business properly, which could harm our business prospects and results of operations.

Our inability to hire and retain talented people in an industry where there is great competition for talent could have a serious negative effect on
our prospects and results of operations.

Superstar Platforms, is a company that seeks to own and control a diversified portfolio of subsidiaries across various industries. Growth will primarily be
driven through strategic acquisitions. Currently Superstar Platforms owns PawnTrust— a specialized marketplace designed exclusively for the
approximately 11,000 pawn shops across the country. The online marketplace (www.pawntrust.com) digitizes the inventory using advanced image
recognition algorithms to automate item descriptions of the participating pawn shops and markets them on a national scale. The marketplace contains
cutting-edge technology that streamlines the borrowing, buying, and bartering transactions typically found at a pawn shop. These enhancements let
consumers experience a frictionless shopping experience on their mobile app that gives them instant access to this nationwide inventory of pawn shops. Not
only does this provide a more efficient way for consumers to shop, eliminating the need to visit multiple stores, but it also amplifies the reach of individual
pawn shop owners. By joining the PawnTrust- ‘Pawn Partners’ network, shop owners gain access to a broader audience, enhancing their visibility and sales
opportunities. This innovative approach aligns customer convenience with business growth, reshaping how people interact with the pawn industry.
Consumers that purchase items outside of their local area will have their items conveniently shipped to them. As the intermediary in each transaction,
PawnTrust earns a fee on every item sold in the marketplace. Many of these local pawn shops lack an online presence or the capital to market their
inventory on a national scale. By bridging this gap, PawnTrust opens opportunities for incremental sales from a wider buying base, effectively transforming
the pawn shop industry. This model not only supports local businesses but also extends their reach, driving growth and innovation within the market. Our
success depends largely on our general ability to attract, develop, motivate, and retain highly skilled professionals. Further, we must successfully maintain
the right mix of professionals with relevant experience and skill sets as we grow, as we expand into new service offerings, and as the market evolves. The
loss of a considerable number of our professionals, the inability to attract, hire, develop, train, and retain additional skilled personnel, or the failure to
maintain the right mix of professionals could have a serious negative effect on us, including our ability to manage, staff, and successfully complete our
existing engagements and obtain new engagements. Qualified professionals are in great demand, and we face significant competition from both senior and
junior professionals with the requisite credentials and experience. Our principal competition for talent comes from other pawnshops and consulting firms as
well as from organizations seeking to staff their internal professional positions. Many of these competitors may be able to offer significantly greater
compensation and benefits or more attractive lifestyle choices, career paths, or geographic locations than we do. Therefore, we may not be successful in
attracting and retaining the skilled people we require to conduct and expand our operations successfully. Increasing competition for these revenue-
generating professionals may also significantly increase our labor costs, which could negatively affect our margins and results of operations.
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Additional hiring, departures, business acquisitions and dispositions could disrupt our operations, increase our costs, or otherwise harm our
business.

Our business strategy is dependent in part upon our ability to grow by hiring individuals or groups of individuals and by acquiring complementary
businesses. However, we may be unable to identify, hire, acquire, or successfully integrate new employees and acquired businesses without substantial
expense, delay, or other operational or financial obstacles. From time to time, we will evaluate the total mix of products and services we provide, and we
may conclude that businesses may not achieve the results we previously expected. Competition for future hiring and acquisition opportunities in our
markets could increase the compensation we offer to potential employees or the prices we pay for businesses we wish to acquire. In addition, we may be
unable to achieve the financial, operational, and other benefits we anticipate from any hiring or acquisition, as well as any disposition, including those we
have completed so far. New acquisitions could also negatively impact existing practices and cause current employees to depart. Hiring additional
employees or acquiring businesses could also involve several additional risks, including:

e the diversion of management time, attention, and resources from managing and marketing our Company;

e the failure to retain key acquired personnel or existing personnel who may view the acquisition unfavorably;

e the potential loss of clients of acquired businesses;

e the need to compensate new employees while they wait for their restrictive covenants with other institutions to expire;

e the potential need to raise significant amounts of capital to finance a transaction or the potential issuance of equity securities that could be dilutive
to our existing shareholders;

e increased costs to improve, coordinate, or integrate managerial, operational, financial, and administrative systems;
e the potential assumption of liabilities of an acquired business;
e the inability to attain the expected synergies with an acquired business;

e the usage of earn-outs based on the future performance of our business acquisitions may deter the acquired
company from fully integrating into our existing business;

e the perception of inequalities if diverse groups of employees are eligible for different benefits and incentives
or are subject to different policies and programs; and

e (difficulties in integrating diverse backgrounds and experiences of consultants, including if we experience a transition period for newly hired
consultants results in a temporary drop in our utilization rates or margins.

Our intangible assets primarily consist of customer relationships, trade names, customer contracts, technology, and software. We evaluate our intangible
assets for impairment whenever events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable. Determining the
fair value of a reporting unit requires us to make significant judgments, estimates, and assumptions. While we believe that the estimates and assumptions
underlying our valuation methodology are reasonable, these estimates and assumptions could have a significant impact on whether a non-cash goodwill
impairment charge is recognized and the magnitude of any such charge. The results of an impairment analysis are as of a point in time. There is no
assurance that the actual future earnings or cash flows of our reporting units will be consistent with our projections. We will monitor any changes to our
assumptions and will evaluate goodwill as deemed warranted during future periods. Any significant decline in our operations could result in additional non-
cash goodwill impairment charges.

Changes in capital markets, legal or regulatory requirements, and general economic or other factors beyond our control could reduce demand for
our services, in which case our revenues and profitability could decline.

Several factors outside of our control affect demand for our services. These include:
e fluctuations in the U.S. and world economies;
e the U.S. or global financial markets and the availability, costs, and terms of credit;
e changes in laws and regulations; and
e other economic factors and general business conditions.

We are not able to predict the positive or negative effects that future events or changes to the U.S. or global economy, financial markets, or regulatory and
business environment could have on our operations.

Changes in U.S. tax laws could have a material adverse effect on our business, cash flow, results of operations and financial conditions.

We are subject to income and other taxes in the U.S. at the state and federal level. Changes in applicable U.S. state or federal tax laws and regulations, or
their interpretation and application, could materially affect our tax expense and profitability. The Company has not filed its federal tax returns for the last 11
years. The Company does not anticipate material adjustments of its tax liabilities when such returns are filed, but there is no guarantee that such filings will
not have a material adverse effect.
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If we are unable to manage fluctuations in our business successfully, we may not be able to achieve profitability.

To successfully manage growth, we must periodically adjust and strengthen our operating, financial, accounting, and other systems, procedures, and
controls, which could increase our costs and may adversely affect our gross profits and our ability to achieve profitability if we do not generate increased
revenues to offset the costs. As a public company, our information and control systems must enable us to prepare accurate and timely financial information
and other required disclosures. If we discover deficiencies in our existing information and control systems that impede our ability to satisfy our reporting
requirements, we must successfully implement improvements to those systems in an efficient and timely manner.

The nature of our services and the general economic environment make it difficult to predict our future operating results. To achieve profitability, we must:

e attract, integrate, retain, and motivate highly qualified professionals;

e achieve and maintain adequate utilization and suitable billing rates for our revenue-generating professionals;
e cexpand our existing relationships with our clients and identify new clients in need of our services;

e successfully resell product/ engagements and secure new client sales/engagements every year;

e maintain and enhance our brand recognition; and

e adapt quickly to meet changes in our markets, our business mix, the economic environment, the credit markets,
and competitive developments.

Our financial results could suffer if we are unable to achieve or maintain adequate utilization and suitable billing rates for our products and
services.

It is likely that our year end results of operations may fluctuate in the future because of certain factors, some of which may be outside of our
control.

Superstar Platforms, Inc owns PawnTrust which is an exclusive online marketplace dedicated to serving the unique needs of pawn shops. Our platform
connects pawn shops with a network of buyers and sellers, creating an efficient marketplace designed to optimize business opportunities in the pawn
industry. In addition to our marketplace services, A key element of our strategy is to market our products and services directly to certain specific
organizations, and to increase the number of our products and services utilized by existing clients. The sales cycle for some of our products and services is
often lengthy and may involve significant commitment of client personnel. Consequently, the commencement date of a client engagement often cannot be
accurately forecasted. Certain of our client contracts contain terms that result in revenue being deferred and cannot be recognized until the occurrence of
certain events. As a result, the period between contract signing and recognition of associated revenue may be lengthy, and we are not able to predict with
certainty the period in which revenue will be recognized.

Certain of our contracts state that some portion or all our fees are at risk if our services do not result in the achievement of certain performance targets. To
the extent that any revenue is contingent upon the achievement of a performance target, we only recognize revenue upon client confirmation that the
performance targets have been achieved. If a client fails to provide such confirmation in a timely manner, our ability to recognize revenue will be delayed.
Fee discounts, pressure to not increase or even decrease our rates, and less advantageous contract terms could result in the loss of clients, lower revenues
and operating income, higher costs, and less profitable engagements. More discounts or write-offs than we expect in any period would have a negative
impact on the results of operations.

Other fluctuations in our year end results of operations may be due to several other factors, some of which are not within our control, including:

e the timing and volume of client invoices processed, and payments received, which may affect the fees payable to us under certain of our
engagements;

e client decisions regarding renewal or termination of their contracts;
e the amount and timing of costs related to the development or acquisition of technologies or businesses; and
e unforeseen legal expenses, including litigation and other settlement gains or losses.
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Our business is becoming increasingly dependent on information technology and will require additional investments to grow and meet the
demands of our clients.

We depend on the use of sophisticated technologies and systems. Some of the services may become dependent on the use of software applications and
systems that we do not own and could become unavailable. Moreover, our technology platforms will require continuing investments by us to expand
existing service offerings and develop complementary services. Our future success depends on our ability to adapt our services and infrastructure while
continuing to improve the performance, features, and reliability of our services in response to the evolving demands of the marketplace.

Adverse changes to our relationships with key third-party vendors, or in the business of our key third-party vendors, could unfavorably impact
our business.

A portion of our services and solutions depend on technology or software provided by third-party vendors. Some of these third-party vendors refer potential
clients to us, and others require that we obtain their permission prior to accessing their software. These third-party vendors could terminate their
relationship with us without cause and with little or no notice, which could limit our service offerings and harm our financial condition and operating
results. In addition, if a third-party vendor’s business changes or is reduced, that could adversely affect our business. Moreover, if third-party technology or
software that is important to our business does not continue to be available or utilized within the marketplace, or if the services that we provide to clients
are no longer relevant in the marketplace, our business may be unfavorably impacted.

We could experience system failures, service interruptions, or security breaches that could negatively impact our business.

Our organization is comprised of employees who work on matters throughout the United States. We may be subject to disruption to our operating systems
from technological events that are beyond our control, including the possibility of failures at third-party data centers, disruptions to the Internet, natural
disasters, power losses, and malicious attacks. In addition, despite the implementation of security measures, our infrastructure and operating systems,
including the Internet and related systems, may be vulnerable to physical break-ins, hackers, improper employee or contractor access, computer viruses,
programming errors, denial-of-service attacks, or other attacks by third parties seeking to disrupt operations or misappropriate information or similar
physical or electronic breaches of security. While we have taken and are taking reasonable steps to prevent and mitigate the damage of such events,
including implementation of system security measures, information backup, and disaster recovery processes, those steps may not be effective and there can
be no assurance that any such steps can be effective against all risks. We will need to continue to invest in technology to achieve the redundancies
necessary to prevent service interruptions. Access to our systems because of security breach, the failure of our systems, or the loss of data could result in
legal claims or proceedings, liability, or regulatory penalties and disruption operations, which could adversely affect our business and financial results.

Our reputation could be damaged, and we could incur additional liabilities if we fail to protect client and employee data of our own accord or if
our information systems are breached.

We rely on information technology systems to process, transmit, and store electronic information and to communicate among our locations and with our
clients, partners, and employees. The breadth and complexity of this infrastructure increases the potential risk of security breaches which could lead to
potential unauthorized disclosure of confidential information.

In providing services to clients, we may manage, utilize, and store sensitive or confidential client data. In addition, many states, and U.S. federal
governmental authorities have adopted, proposed, or are considering adopting or proposing, additional data security and/or data privacy statutes or
regulations. Continued governmental focus on data security and privacy may lead to additional legislative and regulatory action, which could increase the
complexity of doing business. The increased emphasis on information security and the requirements to comply with applicable U.S. data security and
privacy laws and regulations may increase our costs of doing business and negatively impact our results of operations.
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These laws and regulations are increasing in complexity and number. If any person, including any of our employees, negligently disregards or intentionally
breaches our established controls with respect to client data, or otherwise mismanages or misappropriates that data, we could be subject to significant
monetary damages, regulatory enforcement actions, fines, and/or criminal prosecution.

In addition, unauthorized disclosure of sensitive or confidential client data, whether through systems failure, employee negligence, fraud, or
misappropriation, could damage our reputation and cause us to lose clients and their related revenue in the future.

Changes in capital markets, legal or regulatory requirements, general economic conditions and monetary or geo-political disruptions, as well as
other factors beyond our control, could reduce demand for our practice offerings or services, in which case our revenues and profitability could
decline.

Several factors outside of our control could affect demand for our practices and our services. These include:
e fluctuations in the U.S. economy, including economic recessions and the strength and rate of any general economic recoveries;
e the U.S. financial markets and the availability, costs and terms of credit and credit modifications;
e business and management crises, including the occurrence of alleged fraudulent or illegal activities and practices;
e new and complex laws and regulations, repeals of existing laws and regulations or changes of enforcement of laws, rules and regulations;
e other economic, geographic, or political factors; and
e general business conditions.

We are not able to predict the positive or negative effects that future events or changes to the U.S. economy will have on our business. Fluctuations,
changes, and disruptions in finance, credit, mergers and acquisitions and other markets, political instability and general business factors could impact
various operations and could affect such operations differently. Changes to factors described above, as well as other events, including by way of example,
contractions of regional economies, monetary systems, banking, real estate and retail or other industries; debt or credit difficulties or defaults by businesses;
new, repeals of or changes to laws and regulations, including changes to the bankruptcy and competition laws of the U.S.; a decline in the implementation
or adoption of new laws of regulation, or in government enforcement, litigation or monetary damages or remedies that are sought; or political instability
may have adverse effects on our business.

Our revenues, operating income and cash flow are likely to fluctuate.

We expect to experience fluctuations in our revenues and cost structure and the resulting operating income and cash flows. We may experience fluctuations
in our annual and quarterly financial results, including revenues, operating income and earnings per share, for reasons that include (i) the types and
complexity, number, size, timing and duration of client engagements; (ii) the timing of revenue recognition under accounting principles generally accepted
in the United States of America (“U.S. GAAP”); (iii) the utilization of revenue-generating professionals, including the ability to adjust staffing levels up or
down to accommodate our business and prospects; (iv) the time it takes before a new hire becomes profitable; (v) the geographic locations of our clients or
the locations where services are rendered; (vi) billing rates and fee arrangements, including the opportunity and ability to successfully reach milestones and
complete projects, and collect for them; (vii) the length of billing and collection cycles and changes in amounts that may become uncollectible; (viii)
changes in the frequency and complexity of government regulatory and enforcement activities; and (ix) economic factors beyond our control.
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We may also experience fluctuations in our operating income and related cash flows because of increases in employee compensation, including changes to
our incentive compensation structure and the timing of incentive payments. Also, the timing of investments or acquisitions and the cost of integrating them
may cause fluctuations in our financial results, including operating income and cash flows. This volatility may make it difficult to forecast our future results
with precision and to assess accurately whether increases or decreases in any one or more quarters are likely to cause annual results to exceed or fall short
of expectations.

Our Company faces certain risks, including (i) industry consolidation and a heightened competitive environment, (ii) downward pricing pressure,
(iii) technology changes and obsolescence, (iv) failure to protect client information against cyber-attacks and (v) failure to protect IP, which
individually or together could cause the financial results and prospects of the Company to decline.

Our Company is facing significant competition from other consultants. There continues to be significant consolidation of companies providing products
and services like those offered by our Company, which may provide competitors with greater financial and other resources than those of Superstar
Platforms Inc. This industry is subject to significant and rapid innovation. Larger competitors may be able to invest more in research and development,
react more quickly to new regulatory or legal requirements and other changes, or innovate more quickly and efficiently.

The software and products of our Company are subject to rapid technological innovation. There is no guarantee that we will successfully develop new
versions of our software or other products. Our software may not keep pace with necessary changes and innovation. There is no assurance that new,
innovative, or improved software or products will be developed, compete effectively with the software and technology developed and offered by
competitors, be price competitive with other companies providing similar software or products, or be accepted by our clients or the marketplace. If
Superstar Platforms Inc. is unable to develop and offer competitive software and products or is otherwise unable to capitalize on market opportunities, the
impact could adversely affect our operating margins and financial results.

We may face cyber-based attacks and attempts by hackers and similar unauthorized users to gain access to or corrupt our information technology systems.
Such attacks could disrupt our business operations, cause us to incur unanticipated losses or expenses, and result in unauthorized disclosures of confidential
or proprietary information. Although we seek to prevent, detect, and investigate these network security incidents, and have taken steps to mitigate the
likelihood of network security breaches, there can be no assurance that attacks by unauthorized users will not be attempted in the future or that our security
measures will be effective.

We rely on a combination of, trade secrets, confidentiality, and other contractual provisions to protect our assets. Our software and related documentation
will be protected principally under United States laws, which afford only limited protection, and the laws of some foreign jurisdictions provide less
protection for our proprietary rights than the laws of the U.S. Unauthorized use and misuse of our IP by employees or third parties could have a material
adverse effect on our business, financial condition and results of operations. The available legal remedies for unauthorized or misuse of our IP may not
adequately compensate us for the damage caused by unauthorized use.

We may not manage our growth effectively, and our profitability may suffer.

Periods of expansion may strain our management team, or human resources and information systems. To manage growth successfully, we may need to add
qualified managers and employees and periodically update our operating, financial and other systems, as well as our internal procedures and controls. We
also must effectively motivate, train, and manage a larger professional staff. If we fail to add or retain qualified managers, employees and contractors when

needed, estimate costs, or manage our growth effectively, our business, financial results and financial condition may suffer.
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We cannot be assured that we can successfully manage growth through acquisitions and the integration of the companies and assets we acquire or that they
will result in the financial, operational, and other benefits that we anticipate. Some acquisitions may not be immediately accretive to earnings, and some
expansion may result in significant expenditures.

In periods of declining growth, underutilized employees and contractors may result in expenses and costs being a greater percentage of revenues. In such
situations, we will have to weigh the benefits of decreasing our workforce or limiting our service offerings and saving costs against the detriment that
Superstar Platforms Inc. could experience from losing valued professionals and their industry expertise and clients.

Our business, financial condition, results of operations and growth could be harmed by the effects of the COVID-19 pandemic.

We are subject to risks related to the public health crises such as the global pandemic associated with the coronavirus (COVID-19). In December 2019, a
novel strain of coronavirus, SARS-CoV-2, was reported to have surfaced in Wuhan, China. Since then, SARS-CoV-2, and the resulting disease COVID-19,
has spread to most countries, and all fifty states within the United States. In March 2020, the World Health Organization declared the COVID-19 outbreak a
pandemic. The COVID-19 pandemic is no longer a national emergency but is considered still to be a public health priority. Numerous governmental
jurisdictions have imposed in the past, and others in the future may impose, “shelter-in-place” orders, quarantines, executive orders and similar government
orders and restrictions for their residents to control the spread of COVID-19. Such orders or restrictions, and the perception that such orders or restrictions
could occur, have resulted in business closures, work stoppages, slowdowns and delays, work-from-home policies, travel restrictions and cancellation of
events, among other effects, thereby negatively impacting our customers, employees, and offices, among others. We may experience further limitations on
employee resources in the future, because of sickness of employees or their families.

The widespread COVID-19 pandemic has resulted in, and may continue to result in, significant volatility and uncertainty in U.S. financial markets, which
may reduce our ability to access capital, which could in the future negatively affect our liquidity.

We may not secure the capital required to develop our business.
Our business is dependent on securing additional capital. If we fail to secure the required capital our business will fail.
Going Concern Risk Factor

Although our financial statements have been prepared on a going concern basis, we have accumulated significant losses and have had negative cash
flows from operations that could adversely affect our ability to secure additional capital to fund our operations or limit our ability to react to changes in
the economy or our industry. These additional risks or uncertainties not presently known to us, or that we currently deem immaterial, raise substantial
doubt about our ability to continue as a going concern.

Under Accounting Standards Update (“ASU”) 2014-15, Presentation of Financial Statements—Going Concern (Subtopic 205-40) Accounting Standards
Codification (“ASC 205-40”), Superstar Platforms Inc. has the responsibility to evaluate whether conditions and/or events raise substantial doubt about its
ability to meet its future financial obligations as they become due within one year after the date that the financial statements are issued. As required by ASC
205-40, this evaluation shall initially not take into consideration the potential mitigating effects of plans that have not been fully implemented as of the date
the financial statements are issued. Management has assessed Superstar Platforms Inc.’s ability to continue as a going concern in accordance with the
requirement of ASC 205-40.

The accompanying consolidated financial statements have been prepared in accordance with U.S. GAAP and the rules and regulations of the SEC. The
consolidated financial statements have been prepared using U.S. GAAP applicable to a going concern that contemplates the realization of assets and
liquidation of liabilities in the normal course of business. Superstar Platforms Inc. has accumulated significant losses and has negative cash flows from
operations and, on December 31, 2025, had a working capital deficit and accumulated a deficit of $1,835,034, respectively. In addition, the Company’s cash
position is critically deficient, and critical payments are not being made in the ordinary course of business, all of which raises substantial doubt about
Superstar Platforms Inc.’s ability to continue as a going concern. Management’s plans with respect to alleviating the adverse financial conditions that
caused management to express substantial doubt about Superstar Platforms Inc.’s ability to continue as a going concern are discussed in “Management’s
Discussion and Analysis of Financial Condition and Results of Operations.”
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Superstar Platforms Inc. has incurred substantial costs in connection with the acquisition of the Platform which may include accounting, tax, legal and other
professional services costs, recruiting, and relocation costs associated with hiring key senior management personnel who are new to Superstar Platforms
Inc., tax costs and costs to separate information systems, among other costs. Our platform connects pawn shops with a network of buyers and sellers,
creating an efficient marketplace designed to optimize business opportunities in the pawn industry. In addition to our marketplace services, PawnTrust
provides tailored small business solutions, with a core focus on supporting the growth and operational needs of pawn shops. The cost of performing such
functions is anticipated to be higher than the amounts reflected in Superstar Platforms Inc.’s historical financial statements, which would cause its future
losses to increase. Accordingly, Superstar Platforms Inc. will continue to focus on increasing revenues.

There can be no assurance that Superstar Platforms Inc. will be able to achieve its business plan, raise any additional capital or secure the additional
financing necessary to implement its current operating plan. The ability of Superstar Platforms Inc. to continue as a going concern is dependent upon its
ability to significantly increase its revenues and eventually achieve profitable operations. The accompanying consolidated financial statements do not
include any adjustments that might be necessary if Superstar Platforms Inc. is unable to continue as a going concern.
Risks Related to Our Common Stock

Our stock is considered a “penny stock,” and is therefore considered risky.
OTC Pink Sheet stocks, and especially those being offered for less than $5.00 per share, are often known as “penny stocks” and are subject to regulations
which mandate the dispersion of certain disclosures to potential investors prior to any investor’s purchase of any penny stocks. Penny stocks are low-priced
securities with low trading volume. Consequently, the price of the stock is often volatile, and investors may be unable to buy or sell the stock when you
desire. The SEC extensively monitors “penny stocks,” and such regulations are enumerated in Exchange Act Section 15(h) and Exchange Act Rules 3a51-1
and 15g-1 through 15g-100. With certain exceptions, brokers selling our stock must adhere to the SEC’s “penny stock™ regulations, which requirements
include, but are not limited to, the following:

e  Brokers must provide you with a risk disclosure document relating to the penny stock market.

e  Brokers must disclose price quotations and other information relating to the penny stock market.

e  Brokers must disclose any compensation they receive from the sale of our stock.

e  Brokers must provide a disclosure of any compensation paid to any associated persons in connection with transactions relating to our stock.

e Brokers must provide you with quarterly account statements.

e  Brokers may not sell any of our stock that is held in escrow or trust accounts.

e Prior to selling our stock, brokers must approve your account for buying and selling penny stocks.

e Brokers must make a special written determination that the penny stock is a suitable investment for the purchaser and receive the purchaser’s
written agreement to the transaction.
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These additional sales practices and the disclosure requirements could impede the sale of our securities. In addition, the liquidity of our securities may be
adversely affected, with related adverse effects on the price of our securities.

FINRA sales practice requirements may limit a stockholder’s ability to buy and sell our stock.

In addition to the “penny stock” rules described above, FINRA has adopted rules that require that in recommending an investment to a customer, a broker-
dealer must have reasonable grounds for believing that the investment is suitable for that customer. Prior to recommending speculative low-priced
securities to their non-institutional customers, broker-dealers must make reasonable efforts to obtain information about the customer’s financial status, tax
status, investment objectives and other information. Under interpretations of these rules, FINRA believes that there is a high probability that speculatively
low-priced securities will not be suitable for at least some customers. The FINRA requirements make it more difficult for broker-dealers to recommend
their customers buy our common stock, which may have the effect of reducing the trading activity in our common stock. As a result, fewer broker-dealers
may be willing to make a market in our common stock, reducing a stockholder’s ability to resell shares of our common stock, thereby potentially reducing
the liquidity of our common stock.

We have no plans to pay dividends on our Common Stock.

We have not previously paid any cash dividends, nor have we decided to pay dividends on any share of preferred stock or shares of Common Stock. There
can be no assurance that our operations will result in sufficient revenues to enable us to operate at profitable levels or to generate positive cash flows.
Furthermore, there is no assurance that the Board of Directors will declare dividends even if profitable. Dividend policy is subject to the discretion of our
Board of Directors and will depend on, among other things, our earnings, financial condition, capital requirements and other factors.

If we issue additional shares in the future, it will result in the dilution of our existing shareholders.

Superstar Platforms Inc. has authorized one billion shares of $0.001 par value Common Stock of which 182,289,904 were issued and outstanding as of
December 31, 2025. These shares have one vote per share. The issuance of any such shares may result in a reduction in the market price of our outstanding
shares of our common stock.

We are a “smaller reporting company” and we cannot be certain if the reduced disclosure requirements applicable to smaller reporting companies will
make our Common Stock less attractive to investors.

We are a “smaller reporting company,” as defined in Rule 12b-2 under the Exchange Act, and we may take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies, including “emerging growth companies” such as, but not limited to, not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive
compensation and stockholder approval of any golden parachute payments not previously approved. Our status as a smaller reporting company is
determined on an annual basis. We cannot predict if investors will find our Common Stock less attractive or our Company less comparable to certain other
public companies because we will rely on these exemptions. For example, if we do not adopt a new or revised accounting standard, our future financial
results may not be as comparable to the financial results of certain other companies in our industry that adopted such standards. If some investors find our
Common Stock less attractive as a result, there may be a less active trading market for our Common Stock and our stock price may be more volatile.
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The requirements of being a reporting public company may strain our resources, divert management’s attention, and affect our ability to attract and
retain additional executive management and qualified board members.

As a reporting public company, we will be subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, and the Dodd-Frank Act,
and other applicable securities rules and regulations. Compliance with these rules and regulations will increase our legal and financial compliance costs,
make some activities more difficult, time-consuming, or costly and increase demand on our systems and resources, particularly after we are no longer a
“smaller reporting company.” The Exchange Act requires, among other things, that we file annual, quarterly, and current reports with respect to our
business and results of operations. As a “smaller reporting company,” we receive certain reporting exemptions under the Sarbanes-Oxley Act.

Changing laws, regulations and standards relating to corporate governance and public disclosure creates uncertainty for public companies, increases legal
and financial compliance costs and increase time expenditures for internal personnel. These laws, regulations and standards are subject to interpretation, in
many cases due to their lack of specificity, and their application in practice may evolve over time as regulators and governing bodies provide new guidance.
These changes may result in continued uncertainty regarding compliance matters and may necessitate higher costs due to ongoing revisions to filings,
disclosures, and governance practices. We intend to invest resources to comply with evolving laws, regulations and standards, and this investment may
result in increased general and administrative expenses and a diversion of management’s time and attention from revenue-generating activities to
compliance activities. If our efforts to comply with new laws, regulations and standards differ from the activities intended by regulatory or governing
bodies due to ambiguities related to their application and practice, regulatory authorities may initiate regulatory or legal proceedings against us, and our
business may be adversely affected.

As a public company under these rules and regulations, we expect that it may make it more expensive for us to obtain director and officer liability
insurance, and we may be required to accept reduced coverage or incur higher costs to obtain coverage. These factors could also make it more difficult for
us to attract and retain qualified members of our Board of Directors and could also make it more difficult to attract qualified executive officers.
Our stock price may be volatile, which may result in losses to our shareholders.
The stock markets have experienced and may experience significant price and trading volume fluctuations, and the market prices of companies quoted on
the Pink Tier of the OTC Marketplace, which is where our stock is currently quoted, have experienced sharp share price and trading volume changes. The
trading price of our common stock is likely to be volatile and could fluctuate widely in response to many factors both in and outside of our control, and
include but are not limited to the following:

e variations in our operating results;

e changes in expectations of our future financial performance, including financial estimates by securities analysts and investors;

e changes in operating and stock price performance of other companies in our industry;

e additions or departures of key personnel; and

e future sales of our common stock.

Stock markets often experience significant price and volume fluctuations. These fluctuations, as well as general economic and political conditions unrelated
to our performance, may adversely affect the price of our common stock.

Volatility in the price of our common stock may subject us to securities litigation.

The market for our common stock may be characterized by significant price volatility as compared to seasoned issuers, and we expect that our share price
will be more volatile than a seasoned issuer for the indefinite future. In the past, plaintiffs have often initiated securities class action litigation against a
company following periods of volatility in the market price of its securities. We may, in the future, be the target of similar litigation. Securities litigation

could result in substantial costs and liabilities and could divert management’s attention and resources.
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Our common stock may become thinly traded and you may be unable to sell at or near ask prices, or at all.

We cannot predict the extent to which an active public market for trading our common stock will be sustained. The trading volume of our common stock
may be sporadically or “thinly traded,” meaning that the number of persons interested in purchasing our common stock at or near bid prices at certain given
time may be small or non-existent.

This situation is attributable to several factors, including the fact that we are a small company which is unknown to stock analysts, stockbrokers,
institutional investors, and others in the investment community who generate or influence sales volume. Even if we came to the attention of such people,
those people may be reluctant to follow, purchase, or recommend the purchase of shares of an unproven company such as ours until such time as we
become more seasoned and viable. Consequently, there may be periods of several days or more when trading activity in our shares is minimal or non-
existent, as compared to a seasoned issuer which has a large and steady volume of trading activity that will support continuous sales without an adverse
effect on share price. We cannot give you any assurance that a broader or more active public trading market for our common stock will develop or be
sustained.

The market price for our common stock may become volatile given our status as a small company, which could lead to wide fluctuations in our share
price. You may be unable to sell your common stock at or above your purchase price if at all, which may result in substantial losses to you.

The market for penny stocks has suffered in recent years from patterns of fraud and abuse. Such patterns include but are not limited to: (1) control of the
market for the security by one or a few broker-dealers that are often related to the promoter or issuer; (2) manipulation of prices through prearranged
matching of purchases and sales and false and misleading press releases; (3) boiler room practices involving high-pressure sales tactics and unrealistic price
projections by inexperienced sales persons; (4) excessive and undisclosed bid-ask differential and markups by selling broker-dealers; and (5) the wholesale
dumping of the same securities by promoters and broker-dealers after prices have been manipulated to a desired level, along with the resulting inevitable
collapse of those prices and with consequent investor losses. Our management is aware of the abuses that have occurred historically in the penny stock
market. Although we do not expect to be able to dictate the behavior of the market or of broker-dealers who participate in the market, management will
strive within the confines of practical limitations to prevent the described patterns from being established with respect to our securities. The occurrence of
these patterns or practices could increase the volatility of our share price.

Risks Related to Our Loan Portfolio

Our loan portfolio is concentrated among a limited number of borrowers. As of December 31, 2025, our loans receivable are concentrated among a limited
number of borrowers. A substantial portion of our outstanding loan balance is attributable to a small group of entities, including loans associated with a
common principal borrower. The failure of one or more significant borrowers to repay principal or interest when due could materially adversely affect our
financial condition and results of operations.

A significant portion of our loan portfolio is associated with a common principal borrower.

As of December 31, 2025, a portion of our loans receivable is associated with two borrowing entities that share a common principal borrower. Although
these loans are documented as separate obligations, financial difficulties experienced by the principal borrower or related business interests could adversely
affect the ability of one or both entities to repay their obligations. If these borrowers fail to perform under the terms of their promissory notes, our financial
condition and results of operations could be materially adversely affected.

A significant portion of our loans are to related parties.

Certain loans have been made to entities controlled by our Chief Executive Officer. Although such loans are documented by promissory notes with stated
interest rates and maturity dates, related-party transactions present potential conflicts of interest and may be subject to heightened regulatory and investor

scrutiny. If such borrowers experience financial difficulty, repayment could be delayed or impaired.
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Our loans are primarily unsecured

With limited exceptions, our loans are unsecured obligations. In the event of a borrower default, we may have limited ability to recover outstanding
principal and accrued interest. The absence of collateral increases our credit risk exposure.

Our loans are structured as interest-only obligations with balloon maturities

Our loans generally require monthly interest payments with principal due in full at maturity on December 31, 2026. Because principal is not amortized
during the loan term, our exposure to principal repayment risk remains constant throughout the life of the loan. Our ability to recover principal depends on
the borrower’s ability to refinance or otherwise repay the loan at maturity.

Our loans bear relatively high interest rates, which may reflect increased credit risk

Many of our loans bear interest at 24% per annum. Higher interest rates may reflect increased perceived credit risk associated with borrowers. If borrowers
are unable to generate sufficient cash flow to meet their obligations, defaults could occur.

We recorded an allowance for credit losses based on estimates that may prove inaccurate

We maintain an allowance for credit losses under ASC 326 based on management’s estimates of lifetime expected credit losses. These estimates involve
judgment and assumptions regarding borrower financial condition, economic conditions, concentration risk, and other qualitative factors. If actual credit
losses exceed our estimates, we may be required to record additional provisions, which could materially affect our results of operations.

Our business model includes lending activities that expose us to credit risk

A portion of our assets consists of loans receivable issued to various borrowers pursuant to promissory notes. These loans accrue interest monthly and are
unsecured. As a result, we are exposed to the risk that borrowers may fail to repay principal or interest in accordance with the terms of their agreements. If
borrowers default on their obligations or experience financial difficulty, we may be unable to recover amounts owed to us, which could adversely affect our
financial condition, results of operations, and cash flows. Although management evaluates the creditworthiness of borrowers and has established an
allowance for credit losses, these measures may not be sufficient to fully mitigate the risk of borrower defaults.

Risks Related to PawnTrust and Platform Development

PawnTrust is in development and may not achieve commercial success

PawnTrust remains in development and expansion stages. The success of the platform depends on achieving meaningful adoption by pawn shops and
consumers. There can be no assurance that the platform will generate sufficient transaction volume to achieve profitability.

We are incurring research and development expenses that may not generate expected returns

We are investing in technology development, platform enhancement, and related research and development activities. These expenditures may not result in
commercially viable products or revenue growth. If PawnTrust fails to achieve market acceptance, we may not recover our development investments.

PawnTrust operates in a competitive marketplace

The marketplace platform competes with established e-commerce platforms, classified listing services, and other technology-enabled marketplaces. Many
competitors have significantly greater financial, technological, and marketing resources than we do.

Our platform may be subject to cybersecurity and data protection risks

Operation of PawnTrust involves the collection and storage of data. Any data breach, cybersecurity incident, or failure of information technology systems
could disrupt operations, result in reputational damage, and expose us to legal liability.
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Risks Related to Liquidity and Capital Resources
Our liquidity depends on borrower performance and access to capital

Our ability to meet operating expenses depends on interest collections and the repayment of principal on outstanding loans. If borrowers fail to make
payments, our liquidity could be adversely affected.

Our reliance on debt financing could impact our financial flexibility.

As of December 31, 2025, we had approximately $2,674,670 in notes payable. These borrowings are used to support our operations and lending activities.
Our ability to service these obligations depends on our future operating performance and the collectability of loans receivable.

If we are unable to generate sufficient cash flows or obtain additional financing, we may be required to refinance existing debt, delay expansion plans, or
reduce operations.

All of our loans mature on December 31, 2026

The concentration of maturities on a single date increases refinancing risk. If borrowers are unable to repay or refinance their loans at maturity, we may
experience delays or losses in principal recovery.

We may require additional capital

We may require additional capital to continue operations, expand PawnTrust, or pursue acquisitions. There can be no assurance that additional financing
will be available on acceptable terms, or at all. Issuance of additional equity could result in dilution to existing shareholders.

Risks Related to Our Corporate Structure and Governance

Our Chief Executive Officer has significant influence over the Company

Our Chief Executive Officer owns and controls significant equity interests in the Company and may have substantial influence over corporate matters,
including the election of directors and approval of transactions. This concentration of control may limit the ability of other shareholders to influence
corporate decisions.

We are a small public company with limited resources

As a smaller reporting company and non-accelerated filer, we have limited financial and administrative resources. Compliance with SEC reporting
requirements imposes significant costs and may divert management’s attention from business operations.

We may be subject to regulatory oversight relating to lending activities

Although we do not operate as a bank or regulated financial institution, our lending activities may be subject to state usury laws and other applicable
regulations. Changes in applicable laws or interpretations could adversely affect our operations.

We may be subject to litigation

As a public company engaged in lending and technology operations, we may be subject to litigation or regulatory inquiries, which could result in
significant costs.

General Risk Statement

Based on all the foregoing, we believe it is possible for future revenue, expenses, and operating results to vary significantly from quarter to quarter and year
to year. As a result, quarter-to-quarter and year-to-year comparisons of operating results are not necessarily meaningful or indicative of future performance.
Furthermore, we believe that it is possible that in any given quarter or fiscal year our operating results could differ from the expectations of public market
analysts or investors. In such an event or if adverse conditions prevail, or are perceived to prevail, with respect to our business or generally, the market
price of our Common Stock would likely decline.
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Item 1B. Unresolved Staff Comments
None

Item 1C. Cybersecurity

The Company recognizes the importance of cybersecurity in protecting its information systems, technology infrastructure, and data. The Company’s
operations include the development of the PawnTrust marketplace platform and the use of various information technology systems to support business
operations. As a result, the Company may be exposed to cybersecurity risks, including unauthorized access to systems, data breaches, ransomware attacks,
and other cyber incidents.

The Company seeks to manage cybersecurity risk through a combination of technical safeguards, internal processes, and third-party service providers.
These measures include access controls, system monitoring, data protection procedures, and periodic review of system security practices. The Company
also relies on reputable third-party service providers for certain hosting, data storage, and technology services that support the Company’s operations.

Cybersecurity risk management is overseen by management, including executive leadership responsible for technology and operational oversight.
Management evaluates cybersecurity risks as part of the Company’s broader risk management process and takes steps to address identified vulnerabilities
when appropriate.

As of the date of this report, the Company has not identified any cybersecurity incidents that have materially affected, or are reasonably likely to materially
affect, the Company’s business strategy, results of operations, or financial condition. However, cybersecurity threats are continually evolving, and the
Company may face cybersecurity risks in the future.

The Company expects to continue evaluating and enhancing its cybersecurity practices as its operations and technology infrastructure evolve.

Item 2. Properties

The Company leases office space located at 586 Cobb Parkway S, Suite 900, Marietta, Georgia 30060, which serves as the Company’s principal executive
office. The lease term is twelve (12) months, with monthly rental payments of $500, resulting in annual lease payments of approximately $6,000. The
Company accounts for leases in accordance with Accounting Standards Codification (“ASC”) 842, Leases. The Company has elected the short-term lease
exemption for leases with a term of twelve months or less. Under this election, the Company does not recognize right-of-use assets or lease liabilities for
qualifying leases and instead recognizes lease payments as rent expense on a straight-line basis over the lease term. Management believes that the
Company’s current facilities are adequate for its present operational needs.

Item 3. Legal Proceedings

From time to time, the Company may be involved in various legal proceedings and claims arising in the ordinary course of business. As of the date of this
report, the Company is not a party to any material legal proceedings, and management is not aware of any pending or threatened legal proceedings that
could have a material adverse effect on the Company’s financial condition, results of operations, or cash flows.

Item 4. Mine Safety Disclosures

Not applicable.
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PART 11
Item S. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

The Company’s common stock is quoted on the OTC Markets under the symbol “SPST.” The OTC Markets is a quotation service that displays real-time
quotes, last-sale prices, and volume information in over-the-counter equity securities. Securities quoted on the OTC Markets may have less liquidity and
greater volatility than securities listed on national securities exchanges. Because our Common Stock is not listed on national securities exchange and its
quotation on OTC Pink is limited and sporadic, there is currently no established public trading market for our Common Stock

The market price of the Company’s common stock may fluctuate significantly in response to various factors, including the Company’s financial results,
developments in the Company’s business operations, general economic conditions, market perception of the Company’s growth prospects, and other factors
beyond the Company’s control.

The following table sets forth the high and low closing prices per share of our common stock as reported for the periods indicated. Such quotations
represent inter-dealer prices without retail markup, markdown on commissions and may not represent actual transactions. On December 31, 2025, the
closing price of our common stock on OTC Pink was $.078 per share.

Quarter Ended High Low
June 30,2022 $ 016 $ .016
September 30, 2022 $ 0275  $ .0275
December 31, 2022 $ 0.185 $ 0.1775
March 31, 2023 $ 0.165 $ 0.131
June 30, 2023 $ 0.07 $ 0.068
September 30, 2023 $ 0.0599 § 0.0599
December 31, 2023 $ 007 $ 0.056
March 31, 2024 $ 0.027 $ 0.027
June 30, 2024 $ 0.04 $ 0.04
September 30, 2024 $ 0.05 $ 0.05
December 31, 2024 $ 0.022 $ 0.022
March 31, 2025 $ 078 § .078
June 30, 2025 $ 09 3 .09
September, 30, 2025 $ 105§ .105
December 31, 2025 $ 078 § .078

Record Holders

There were 204 holders of record as of December 31, 2025. In many instances, a registered shareholder is a broker or other entity holding shares in street
name for one or more customers who beneficially own the shares.

The transfer agent for our Common Stock is Pacific Stock Transfer Co., 6725 Via Austi Parkway Suite 300, Las Vegas, NV 89119. Their telephone number
is (702) 361-3033.

As of March 6, 2026, we had a total of 182,209,904 shares of our common stock outstanding. 100,000,000 (54.8%) of these shares are currently held by
Christina Farr, who is an officer and director of the Company and is considered an “affiliate” of the Company. We have not agreed to register any additional
outstanding shares of our common stock under the Securities Act.

Options and Warrants

None of the shares of our common stock are subject to outstanding options or warrants.
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Status of Outstanding Common Stock

As of March 6, 2026, we had a total of 182,289,904 shares of our common stock outstanding. 100,000,000 (54.8%) of these shares are currently held by
Christina Farr, who is an officer and director of the Company and is considered an “affiliate” of the Company. We have not agreed to register any additional
outstanding shares of our common stock under the Securities Act.

Dividend Policy

The Company has not declared or paid any cash dividends on its common stock since its inception. The Company currently intends to retain any future
earnings to support the development and expansion of its business and does not anticipate paying cash dividends in the foreseeable future. Any future
determination regarding the payment of dividends will be made at the discretion of the Company’s Board of Directors and will depend upon the Company’s
financial condition, results of operations, capital requirements, contractual restrictions, and other factors that the Board of Directors deems relevant.

Penny Stock

Broker-dealer practices in connection with transactions in “penny stocks” are regulated by certain penny stock rules adopted by the SEC. Penny stocks are
equity securities with a price of less than $5.00. Excluded from the penny stock designation are securities registered on certain national securities
exchanges or quoted on NASDAQ, provided that current price and volume information with respect to transactions in such securities is provided by the
exchange/system or sold to established customers or accredited investors.

The penny stock rules require a broker-dealer, prior to a transaction in a penny stock not otherwise exempt from the rules, to deliver a standardized risk
disclosure document that provides information about penny stocks and the risks in the penny stock market. The broker-dealer also must provide the
customer with the current bid and offer quotations for the penny stock, the compensation of the broker-dealer and its salesperson in connection with the
transaction, and the monthly account statements showing the market value of each penny stock held in the customer’s account. In addition, the penny stock
rules require that prior to a transaction in a penny stock, the broker-dealer must make a special written determination that the penny stock is a suitable
investment for the purchaser and receive the purchaser’s written agreement to the transaction.

These disclosure requirements may have the effect of reducing the level of trading activity in the secondary market for a stock that becomes subject to the
penny stock rules. As our Common Stock has become subject to the penny stock rules, investors may find it more difficult to sell their shares.

Recent Sales of Unregistered Securities

During the fiscal year ended December 31, 2025, the Company issued shares of its common stock in private transactions that were not registered under the
Securities Act of 1933, as amended (the “Securities Act”).

These securities were issued in reliance on exemptions from registration provided by Section 4(a)(2) of the Securities Act and/or Regulation D promulgated
there under, as transactions not involving a public offering. The recipients of these securities represented that they were acquiring the securities for
investment purposes and not with a view to distribution. The securities were issued without registration in reliance on the exemptions provided under the
Securities Act. The shares issued in these transactions constitute restricted securities and may be resold only pursuant to registration under the Securities
Act or an available exemption from registration, including Rule 144, if applicable. The issuances described above are reflected in the Company’s Statement
of Stockholders’ Equity for the year ended December 31, 2025.
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Price Per
Date Name # of shares Amount paid Share Reason Exemption
2/10/2025  Samuel Wells 95,239 $ 2,000 $ 0.02 Direct Company Sale Rule 144
2/11/2025  Amber McAffee 476,191 $ 10,000 $ 0.02 Direct Company Sale Rule 144
2/11/2025  Cathy Lance 166,667 $ 3,500 $ 0.02 Direct Company Sale Rule 144
2/11/2025  Wade McAffee 119,048 $ 2,500 $ 0.02 Direct Company Sale Rule 144
3/8/2025 Richard Brookfield 60,000 $ 3,000 $ 0.05 Direct Company Sale Rule 144
3/8/2025 Deante Brumfield 30,000 $ 1,500 $ 0.05 Direct Company Sale Rule 144
3/9/2025 Miranda Allen 20,000 $ 1,000 $ 0.05 Direct Company Sale Rule 144
3/17/2025  Rebecca Wells 40,000 $ 2,000 $ 0.05 Direct Company Sale Rule 144
3/27/2025  Carlos Diaz 3,000,000 $ 50,000 $ 0.02 Direct Company Sale Rule 144
4/7/2025 Bruce Hebel 2,000,000 $ 0 $ 0.00 Gift Rule 144
4/14/2025  James Washington 500,000 $ 10,000 $ 0.02 Direct Company Sale Rule 144
4/24/2025  Chris Naftky 238,096 $ 5,000 § 0.02  Direct Company Sale Rule 144
4/25/2025  Robert Bennett 200,401 $ 10,000 $ 0.05 Direct Company Sale Rule 144
4/25/2025  Eric Walker 200,401 $ 10,000 $ 0.05 Direct Company Sale Rule 144
4/30/2025  Wayne Miller 250,000 $ 19,500 $ 0.08 Direct Company Sale Rule 144
5/5/2025 Dayton Greaves 20,000 $ 1,000 $ 0.05 Direct Company Sale Rule 144
5/9/2025 Johnny Walker 20,000 $ 1,000 $ 0.05 Direct Company Sale Rule 144
5/12/2025  Alissa Wells 238,095 $ 5,000 $ 0.02 Direct Company Sale Rule 144
5/12/2025  Susan Wells 238,095 $ 5,000 $ 0.02 Direct Company Sale Rule 144
5/12/2025  Lolita Smith 142,857 $ 3,000 $ 0.02 Direct Company Sale Rule 144
5/12/2025  Braden Smith 110,000 $ 5,500 $ 0.05 Direct Company Sale Rule 144
6/9/2025 Duke Hale 250,000 $ 19,500 $ 0.08 Direct Company Sale Rule 144
08/25/2025  Wayne Miller 357,143 $ 25,000 $ 0.07 Direct Company Sale Rule 144
Total 10,557,948 $

The company issued a total of $10,557,948 shares from year ended December 31, 2024-December 31, 2025

Purchases of Equity Securities by the Issuer

The Company did not repurchase any shares of its common stock during the fiscal year ended December 31, 2025.
Equity Compensation Plan Information

As of December 31, 2025, the Company did not maintain any equity compensation plans under which equity securities of the Company were authorized for
issuance.

Item 6. [Reserved]
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

THE FOLLOWING DISCUSSION OF OUR PLAN OF OPERATION AND RESULTS OF OPERATIONS SHOULD BE READ IN CONJUNCTION WITH
THE FINANCIAL STATEMENTS AND RELATED NOTES TO THE FINANCIAL STATEMENTS INCLUDED ELSEWHERE IN THIS REPORT.

THIS DISCUSSION CONTAINS FORWARD-LOOKING STATEMENTS THAT RELATE TO FUTURE EVENTS OR OUR FUTURE FINANCIAL
PERFORMANCE. THESE STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS THAT MAY
CAUSE OUR ACTUAL RESULTS, LEVELS OF ACTIVITY, PERFORMANCE OR ACHIEVEMENTS TO BE MATERIALLY DIFFERENT FROM
ANY FUTURE RESULTS, LEVELS OF ACTIVITY, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY THESE FORWARD-
LOOKING STATEMENTS. THESE FORWARD-LOOKING STATEMENTS ARE SUBJECT TO NUMEROUS RISKS AND UNCERTAINTIES,
INCLUDING OUR ABILITY TO COMMERCIALIZE NEW PRODUCTS, HIRE AND RETAIN KEY PERSONNEL, AND SECURE SUFFICIENT
FUNDING TO EXECUTE OUR GROWTH PLAN. IF OUR ASSUMPTIONS REGARDING PLANNED EXPENDITURES OR REVENUE
GENERATION PROVE INACCURATE, WE MAY NEED TO ADJUST OUR STRATEGIC TIMELINE OR RESOURCE ALLOCATION,WHILE WE
BELIEVE THESE PATENTS PROVIDE MEANINGFUL PROTECTION FOR CERTAIN ASPECTS OF OUR TECHNOLOGY, THERE IS NO
GUARANTEE THAT THEY WILL PREVENT ALL COMPETITORS FROM DEVELOPING SIMILAR PRODUCTS, FAILURE TO COMPLY WITH
THE FAMILY EDUCATIONAL RIGHTS AND PRIVACY ACT (“FERPA”) COULD LIMIT OR DELAY OUR ABILITY TO DEPLOY
SAFESCHOOL™ IN CERTAIN JURISDICTIONS, IMPACT CUSTOMER ADOPTION, OR EXPOSE THE COMPANY TO REGULATORY RISK
AND OTHER FACTORS INCLUDE, AMONG OTHERS, THOSE LISTED UNDER “FORWARD-LOOKING STATEMENTS” AND “RISK
FACTORS” AND THOSE INCLUDED ELSEWHERE IN THIS REPORT.

Overview

The issuer was incorporated in the State of Nevada in 2002 as Simplagene USA Inc. and was known by that name until 2005. The Company operated as
Dinewise Inc. until March 2025 when it changed its name to Superstar Platforms Inc. Superstar Platforms, will be a leading national technology
conglomerate that will control a diversified portfolio of subsidiaries across various industries. The Company’s business strategy includes the development
of technology platforms, strategic capital deployment, and potential acquisitions intended to expand the Company’s operations. The Company currently
owns and is developing the PawnTrust marketplace platform, which is designed to enable pawn shops to digitize inventory and facilitate borrowing,
buying, and bartering transactions through a mobile-based marketplace. In addition to its platform development activities, the Company has entered into
promissory note arrangements with both related and non-related parties. These notes bear fixed interest rates and represent the Company’s primary source
of revenue during the current stage of operations.

As of December 31, 2025, the Company’s principal assets consist primarily of loans receivable bearing contractual interest rates and maturing on
December 31, 2026. The Company accrues interest income on these notes in accordance with the terms of the underlying agreements.

The Company qualifies as a “smaller reporting company” as defined in Section 10(f) of Regulation S-K(17 C.F.R. § 229.10) as one that has a public float
of less than $250 million. It has revenues of less than $100,000,000 per year.

Overview of Business

The Company operated as Dinewise Inc. until March 27, 2025 when it changed its name to Superstar Platforms Inc. Superstar Platforms, Inc owns
PawnTrust. PawnTrust is a marketplace exclusively for Pawn Shops. It allows users to buy, borrow and barter through an app on their mobile phone. The
marketplace is in beta testing and is slated to go live in Q2/2026. The Company utilizes a combination of shareholder capital and debt financing to fund its
lending activities, generating interest income from loans receivable.

Market Outlook

The global technology sector is projected to surpass 5.5 trillion in 2026. Superstar Platforms, Inc is driven by accelerated demand for Al, cloud computing,
cyber security, and fintech solutions. While macroeconomic and regulatory risks persist, well-diversified and innovative tech conglomerates are well-
positioned to capitalize on digital transformation and sustained investment in technology infrastructure.

Potential Acquisitions

As an adjunct to its business strategy, the Company will also seek to identify potential acquisitions in the small lending business.

Capital Formation

Superstar Platforms Inc.- Shareholders’ Equity Capital Formation

The issuer was incorporated in the State of Nevada in 2002 as Simplagene USA Inc. and was known by that name until 2005. The Company operated as
Dinewise Inc. until March 27, 2025 when it changed its name to Superstar Platforms Inc. As of December 31, 2025, The Company was authorized to issue
one billion of common stock with 182,289,904 issued and outstanding. The company has issued 10,557,948 shares since the Annual Report for the period
ending December 31, 2024. In 2022, the Company issued 34,000,000 shares for debt conversions. In 2023, the Company issued 13,000,000 shares for debt
conversion. In 2024, the Company issued 17,000,000 for debt conversions. There is no preferred stock. The Company may require additional funding for
ongoing operations in the future. There is no guarantee that we will be able to raise any additional capital and have no current arrangements for any such

financing.
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Results of Operations

Revenue

For the year ended December 31, 2025, the Company generated total revenue of $307,068., compared to $0 for the year ended December 31, 2024.
Operating Expenses

Operating expenses totaled $(541,211) for year ended December 31, 2025, compared to $(164,014) for year ended December 31, 2024, an increase of
$377,197 or 229.98%. The reason for the increase was an increase in payroll expense and bad debt expense which is explained in allowance for Credit
Losses.

Net Profit

The Company recorded a net loss of $335,366 for the year ended December 31, 2025, compared to a net loss of $164,014 for the year ended December 31,
2024, an increase of $171,352, or 104.47%. The increase in net loss was primarily attributable to interest expense.

The following table summarizes the results of our operations for year ended December 31, 2025 and December 31, 2024, respectively, and provides
information regarding the dollar and percentage increase or (decrease) from the current year to the prior year:

Line item 12/31/25 12/31/24 Increase/Decrease % Increase/Decrease
Revenue $ 0 $ 0.00 $ 0

Operating Expenses $ (541,211)  $ (164,014) $ 377,197 229.98%
Net Profit $ (335,366) $ (164,014) $ 175,352 104.47%
Loss Per Share $ 0.00184 $ 0.00096 $ .00089 92.67%

Liquidity and Capital Resources

The Company’s primary sources of liquidity consist of cash on hand, proceeds from financing activities, and collections of principal and interest from loans
receivable.

The Company generates revenue primarily through interest income earned on its loan portfolio. Management expects that collections of interest and
principal from loans receivable, together with future financing activities, will provide sufficient liquidity to support the Company’s operating activities and
lending operations. Historically, we have depended on equity offerings and loans from our principal shareholders and their affiliated companies to provide
us with working capital as required. the Company funded its lending activities and operations primarily through a combination of equity issuances and
borrowings under promissory note agreements. As of December 31, 2025, the Company had $2,674,670 in notes payable, which were used primarily to
fund a potential acquisition as well as provide working capital to fund loans issued to various borrowers under promissory note agreements. There is no
guarantee that such funding will be available when required and there can be no assurance that our stockholders, or any of them, will continue making
loans or advances to us in the future.

Management continuously evaluates capital needs and may seek additional financing through debt or equity issuances in order to expand lending activities,
fund strategic acquisitions, or support the development of the PawnTrust digital marketplace.

As of December 31, 2025, and December 31, 2024, we had total assets of $2,817,823 and $54. working capital of $1,138 and $54 and an accumulated
deficit of $(1,835,034) and $(1,499,668) respectively. Our operating activities used $(95,726) in cash for the year ended December 31, 2025, compared to
net cash used in operations of $48 for the year ended December 31, 2024.
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As of December 31, 2025, and December 31, 2024, the Company had an outstanding loan balance of $307,674 from a related party. The note was due on
December 31, 2021 and will accrue interest until paid off. The Company finances a portion of its lending activities through notes payable, which totaled
$2,674,670 as of December 31, 2025. These borrowings are used primarily to fund the Company’s loan receivable portfolio and provide working capital for
operations. The Company generates revenue through the interest spread between the cost of borrowed funds and the interest earned on loans issued to
borrowers. As of December 31, 2025 the loan receivable balance was $2,587,233. which contributes to interest income recognized in the Company’s
statement of operations. These loans generally bear interest at an annual rate of approximately 24% and are documented through promissory note
agreements. Management expects that collections of principal and interest from these receivables will contribute to the Company’s liquidity and support its
ongoing operations. The Company evaluates its loan portfolio on an ongoing basis and maintains an allowance for credit losses in accordance with ASC
326 to reflect potential credit risk associated with its lending activities.

Credit Risk Management

The Company monitors credit risk associated with its loan portfolio on an ongoing basis. Management evaluates borrower payment performance, financial
condition, and compliance with loan agreements. As of December 31, 2025, all loans were current and performing in accordance with their contractual
terms. The Company has established an allowance for credit losses consistent with the guidance under ASC 326 to address potential future credit losses.

Off Balance Sheet Arrangements

The company does not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial
condition, changes in financial condition, revenues or expenses, results of operations, liquidity or capital expenditures or capital resources that are material
to an investor in our securities.

Inflation

Our business and operating results are affected in material ways by inflation. Periods of high rates of unemployment and other downturns in the economy
lead to increases in revenue but can also have increased defaults on loans when the economy is down.

Critical Accounting Policies

The Securities and Exchange Commission issued Financial Reporting Release No. 60, “Cautionary Advice Regarding Disclosure About Critical
Accounting Policies” suggesting that companies provide additional disclosure and commentary on their most critical accounting policies. In Financial
Reporting Release No. 60, the Securities and Exchange Commission has defined the most critical accounting policies as the ones that are most important to
the portrayal of a company’s financial condition and operating results, and require management to make its most difficult and subjective judgments, often
as a result of the need to make estimates of matters that are inherently uncertain. The nature of our business generally does not call for the preparation or
use of estimates.

New Accounting Pronouncements

In November 2023, the Financial Accounting Standards Board (“FASB”) issued a new standard to improve reportable segment disclosures. The guidance
expands the disclosures required for reportable segments in our annual and interim consolidated financial statements, primarily through enhanced
disclosures about significant segment expenses. The standard will be effective for us beginning with our annual reporting for fiscal year 2025 and interim
periods thereafter, with early adoption permitted. We are currently evaluating the impact of this standard on our segment disclosures.

In December 2023, the FASB issued a new standard to improve income tax disclosures. The guidance requires disclosure of disaggregated income taxes
paid, prescribes standardized categories for the components of the effective tax rate reconciliation, and modifies other income tax-related disclosures. The
standard will be effective for us beginning with our annual reporting for fiscal year 2026, with early adoption permitted. We are currently evaluating the
impact of this standard on our income tax disclosures.

In November 2024, the FASB issued a new standard to expand disclosures about income statement expenses. The guidance requires disaggregation of
certain costs and expenses included in each relevant expense caption on our consolidated income statements in a separate note to the financial statements at
each interim and annual reporting period, including amounts of purchases of inventory, employee compensation, depreciation, and intangible asset
amortization. The standard will be effective for annual reporting periods beginning after December 15, 2026, and interim reporting periods within annual
reporting periods beginning after December 15, 2027, with early adoption permitted. We are currently evaluating the impact of this standard on our
disclosures.
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Other recent accounting pronouncements issued by the FASB (including its Emerging Issues Task Force) and the United States Securities and Exchange
Commission did not or are not believed by management to have a material impact on the Company’s present or future financial statements.

Revenue Recognition

Interest income is recognized in accordance with the contractual terms of promissory notes and applicable accounting guidance. Management periodically
reviews its estimates and assumptions. Actual results may differ from these estimates.

Allowance for Credit Losses

The Company accounts for expected credit losses on loans receivable in accordance with ASC 326 — Financial Instruments — Credit Losses (CECL). As of
December 31, 2025, the Company recorded an allowance for credit losses equal to approximately 3% of outstanding loan balances. Management
determined this allowance based on factors including, the unsecured nature of most loans, borrower concentration, maturity concentration of the loans,
historical repayment experience and current economic conditions. Actual credit losses may differ from management’s estimates. These credit losses are
expensed on the company’s statement of operations.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

As a “smaller reporting company,” we are not required to provide the information required by this Item.
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Report of the Independent Registered Public Accounting Firm
To the shareholders and the board of directors of
Superstar Platforms, Inc.

Opinion on the Financial Statements

We have audited the accompanying balance sheets of Superstar Platforms, Inc. as of December 31, 2025 and 2024, and the related statements of
operations, changes in stockholders' deficit, and cash flows for each of the two years in the period ended December 31, 2025 and 2024, and the related
notes (collectively referred to as the "financial statements").

In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025 and 2024,
and the results of its operations and its cash flows for each of the two years in the period ended December 31, 2025, in conformity with accounting
principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming the Company will continue as a going concern as disclosed in Note 2 to the financial
statement, the Company incurred a net loss of $(335,366) and an accumulated deficit of $(1,835,034). These conditions raise substantial doubt about the
Company’s ability to continue as a going concern. These financial statements do not include any adjustments that might result from the outcome of this
uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audit. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
("PCAOB") and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules
and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of
internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over
financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audit also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audit provides a reasonable basis for our opinion.

Critical Audit Matters

Critical audit matters are matters arising from the current period audit of the financial statements that were communicated or required to be communicated
to the audit committee and that: (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially
challenging, subjective, or complex judgments. Communication of critical audit matters does not alter in any way our opinion on the financial statements
taken as a whole and we are not, by communicating the critical audit matters, providing separate opinions on the critical audit matter or on the accounts or
disclosures to which they relate.

Going Concern Uncertainty — See also Going Concern Uncertainty explanatory paragraph above:

As described in Note 2 to the financial statements, the Company has significant operating losses and a working capital deficiency. The ability of the
Company to continue as a going concern is dependent on obtaining additional working capital funding from the sale of equity and/or debt securities to
execute its plans and continue operations. These conditions raise substantial doubt about the Company’s ability to continue as a going concern.

The procedures performed to address the matter included.

1) We inquired of executive officers, and key members of management, of the Company regarding factors that would have an impact on the
Company’s ability to continue as a going concern,

(ii) We evaluated management’s plan for addressing the adverse effects of the conditions identified, including assessing the reasonableness of
forecasted information and underlying assumptions by comparing to actual results of prior periods and actual results achieved to date, and utilizing
our knowledge of the entity, its business and management in considering liquidity needs and the Company’s ability to generate sufficient cash
flow,

(iii) We assessed the possibility of raising additional debt or credit,
@iv) We evaluated the completeness and accuracy of disclosures in the financial statements.

/S/ Boladale Lawal
Boladale Lawal & CO

We have served as the Company's auditor since 2024
Lagos, Nigeria
April 15,2026
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Balance Sheets

Superstar Platforms, Inc
Balance Sheet

Assets
Current Assets
Cash
Loan Receivable (L/R)
Interest Receivable
Allowance for Bad Debt
Total Assets
Liabilities and Stockholders’ Deficit
Current Liabilities
Accounts Payable and accrued Liabilities
Notes Payable (N/P)
Interest Payable & Other Payables
Due to Related Party
Total for Current Liabilities

Total for Liabilities

Stockholder’ Deficit:
Common Stock $0.001 par value,1,000,000,000 shares authorized: 182,289,904 and
171,731,956 shares issued and outstanding as of December 31, 2025 and December 31,
2024, respectively
Additional paid in capital
Accumulated Deficit

Total Stockholders’ Deficit

Total for Liabilities and Stockholders’ Deficit

F-2

December 31, 2025 December 31, 2024

$ 1,138 $ 54
$ 307,068 $ 0
$ 2,587,233

$ (77,617)

$ 2,817,823 $ 54
$ 1,002,001 $ 660,000
$ 2,674,670 $ 90,000
$ 129,654

$ 307,674 $ 307,674
$ 4,113,999 $ 1,057,674
$ 4,113,999 $ 1,057,674
$ 182,290 $ 171,732
$ 356,568 $ 270,316
$ (1,835,034) $ (1,499,668)
$ (1,296,176) $ (1,057,620)
$ 2,817,823 $ 54
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Statements of Operations

Superstar Platforms, Inc
Statement of Operations

Revenues
Cost of Revenues

Gross Profit

Operating Expenses
General and Administrative
Professional Fees
Payroll Expense
Other Expenses
Total Operating Expenses

Loss from Operations
Other Income (Expense)
Other Income

Interest Income
Interest Expense

Total Other Income (Expense)
Loss before income taxes
Net Loss

Net Loss Per Common Share:
Basic and Diluted

Weighted Average Number of Common Shares Outstanding:
Basic and Diluted

F-3

For the Years Ended December 31,

2025 2024
$ 0.00
$ 0 $ 0
$ 0 3 0
$ 159,804 S 12,014
$ 45,407 $ 22,000
$ 336,000 $ 130,000
$ 0 3 0
$ 541,211 $ 164,014
$ (541,211) $ (164,014)
$ 0 3 0
$ 307,068 $ 0
$ (101,223) $ 0
$ 205,845 $ 0
$ (335,366) § (164,014)
$ (335,366) $ (164,014)
0.0018 0.0096
182,289,904 171,731,956
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Statements of Stockholders’ Equity

Balance on January 01, 2023
Shares issued during the period
Net Loss for the Year

Balance as of December 31, 2023

Balance as of January 1, 2024
Shares Issued during the Period
Net Loss for the Year

Balance as of December 31, 2024

Balance as of January 1, 2025
Shares Issued during the Period
Net Loss for the Year

Balance as of December 31, 2025

SUPERSTAR PLATFORMS, INC
Statement of Stockholder’s Equity

For the Year Ended December 31, 2023 thru December 31, 2025

Common Stock Additional Accumulated

Shares Amount Paid in Capital Surplus Total
132,731,956  $ 132,732 § 287,268 $  (1,211,994) $ (791,944)
22,000,000 $ 22,000 $ 22,000
$ (123,660) (123660)
154,731,956  $ 154732 $ 287,268 $ (1,335,654 $ (893,654)
154,731,956  $ 154,732 § 287,268 $  (1,335654) $ (893,654)
17,000,000 $ 17,000 $ (16,952) $ 48
$ (164,014) (164,014)
171,731,956  $ 171,732 $ 270316 $  (1,499,668) $  (1,057,620)
171,731,956  $ 171,732 $ 270,316 (1,499,668) $  (1,057,620)
10,557,948  § 10,558 86,252 $ 96,810
$ (335366) $ (335,366)
182,289,904  $ 182,290 $ 356,568 $  (1,835,034) $ (1,296,176
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Statements of Cash Flows

Superstar Platforms, Inc
Statement of Cash Flows

OPERATING ACTIVITIES
Net Income
Adjustments to reconcile Net Income to Net Cash provided by operations:
Allowance for Bad Debt
Due to Related Party
Loan Receivable (L/R)
Loan Receivable (L/R):Accrued Interest Receivable
Loans to officers
Loans to others
Notes Payable (N/P)
Notes Payable (N/P):Interest Payable & Other Payables
Payables
Salaries Payable
Total for Adjustments to reconcile Net Income to Net Cash provided by operations:
Net cash provided by operating activities
INVESTING ACTIVITIES
FINANCING ACTIVITIES
Accumulated Deficit
Additional paid in capital
Common stock
Net cash provided by financing activities
NET CASH INCREASE FOR PERIOD
Cash at beginning of period
CASH AT END OF PERIOD

F-5

For Years Ended December 31,

2025
$ (335,366)  $ (164,014)
$ 77,617
$ 307,674
$ (2,587,233)  $ 270,000
$ (307,068)
$ 0
$ 0
$ 2,584,670 $ (270,000)
$ 129,654
$ 6,000
$ 336,000 $ 130,000
$ 239,640 $ 437,674
$ (95,726) $ 273,659
$ (794,821)
$ 86,252 $ 349,478
$ 10,558 $ 171,732
$ 96,810 $ (273,611)
$ 1,084 § 48
$ 54 S 6
$ 1,138 § 54
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Notes to the Audited Financial Statements

NOTE 1 -ORGANIZATION AND BUSINESS

Superstar Platforms, Inc. (“Superstar Platforms,” the “Company,” “we,” “us,” or “our”’) was incorporated on March 27, 2025, under the laws of the State of
Nevada. The Company is a technology-focused holding company that seeks to build, acquire, and scale businesses across multiple industries through
strategic acquisitions and technology-driven platforms.

Superstar Platforms operates as the parent company of a diversified portfolio of subsidiaries and strategic initiatives. The Company’s business strategy is
centered on identifying and acquiring businesses that can benefit from centralized capital resources, operational support, and technology infrastructure.
Through this model, the Company intends to provide strategic capital, management expertise, and technological innovation designed to support the growth
and development of its subsidiaries and operating platforms.

A key component of the Company’s strategy is the development of technology-enabled marketplaces and financial services platforms capable of generating
scalable and recurring revenue streams. One of the Company’s primary initiatives is the development of PawnTrust, a digital marketplace designed to
connect pawn shops and consumers through a mobile-based platform. PawnTrust is intended to enable pawn shops to digitize their inventory and facilitate
borrowing, buying, and bartering transactions through an integrated online marketplace. Management believes that the PawnTrust platform has the
potential to modernize and expand access to the pawn industry by providing a technology-driven solution for inventory management and consumer
transactions.

In addition to its technology development initiatives, the Company currently generates revenue primarily through interest income earned on promissory
notes issued to both related and unrelated parties. These lending activities are intended to support strategic relationships, provide working capital to
affiliated and third-party businesses, and generate recurring interest income.

The Company’s long-term objective is to build a diversified technology and investment platform that combines strategic capital deployment, technology
innovation, and disciplined acquisition strategy to create scalable operating businesses and long-term shareholder value.

The Company’s principal executive office is located in Marietta, Georgia.

NOTE 2 —-GOING CONCERN

The Company’s financial statements as of December 31, 2025 have been prepared using generally accepted accounting principles in the United States of
America applicable to a going concern, which contemplates the realization of assets and liquidation of liabilities in the normal course of business. The
Company has accumulated deficit of $(1,835,034) as of December 31, 2025, the company currently does not have a business operation, these factors raise

substantial doubt about company ‘ability to continue as a going concern.
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NOTE 3 -SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

These financial statements and related notes are presented in accordance with accounting principles generally accepted in the United States of America
(“GAAP”) and are expressed in US dollars. The Company’s fiscal year-end is December 31.

New Accounting Pronouncements

There were various accounting standards and interpretations issued recently, none of which are expected to have a material impact on our financial position,
operations or cash flows.

Use of Estimates and Assumptions
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 period. Actual results could differ from those estimates.

Due to the limited level of operations, the Company has not had to make material assumptions or estimates other than the assumption that the Company is a
going concern.

Cash and Cash Equivalents

For the purposes of the statement of cash flows, the Company considers all highly liquid instruments purchased with an original maturity of three months
or less to be cash equivalents.

Loans Receivable

Loans receivable represent promissory notes issued to both related and non-related parties. These loans bear fixed interest rates and generally require
monthly interest payments with principal due at maturity. Loans are recorded at the principal amount outstanding, net of any allowance for credit losses.

Allowance for Credit Losses

The Company accounts for expected credit losses in accordance with ASC 326 — Financial Instruments — Credit Losses (CECL). Management evaluates the
collectability of loans receivable and records an allowance for expected credit losses based on factors including borrower credit quality, loan concentration,
economic conditions, and historical repayment experience. As of December 31, 2025, the Company recorded an allowance for credit losses equal to
approximately 3% of outstanding loan balances.

Leases

The Company accounts for leases under ASC 842, Leases. The Company has elected the short-term lease exemption for leases with a term of twelve
months or less. Under this election, right-of-use assets and lease liabilities are not recognized on the balance sheet.
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Fair Value of Financial Instruments

ASC 820, “Fair Value Measurements”, requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. It establishes a fair value hierarchy based on the level of independent, objective evidence surrounding the inputs used to measure fair
value. A financial instrument’s categorization within the fair value hierarchy is based upon the lowest level of input that is significant to the fair value
measurement. It prioritizes the inputs into three levels that may be used to measure fair value:

Level 1
Level 1 applies to assets or liabilities for which there are quoted prices in active markets for identical assets or liabilities.
Level 2

Level 2 applies to assets or liabilities for which there are inputs other than quoted prices that are observable for the asset or liability such as quoted prices
for similar assets or liabilities in active markets; quoted prices for identical assets or liabilities in markets with insufficient volume or infrequent
transactions (less active markets); or model-derived valuations in which significant inputs are observable or can be derived principally from, or
corroborated by, observable market data.

Level 3

Level 3 applies to assets or liabilities for which there are unobservable inputs to the valuation methodology that are significant to the measurement of the
fair value of the assets or liabilities.

The Company’s financial instruments consist principally of cash, accounts receivable, short-term investments, accounts payable and note payable. The
respective carrying values of these financial instruments approximate their fair values. Fair value estimates discussed herein are based upon certain market
assumptions and pertinent information available to management as of December 31, 2025. Fair values were assumed to approximate carrying values for
these financial instruments as either they do not have any active market or are short term in nature and therefore their carrying amounts approximate fair
value.

Income Taxes

Income taxes are determined in accordance with the provisions of ASC 740, “Income Taxes” (“ASC 740). 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 basis. Deferred tax assets and liabilities are measured using enacted income tax rates expected to apply to taxable income
in the years in which those temporary differences are expected to be recovered or settled. Any effect on deferred tax assets and liabilities of a change in tax
rates is recognized in income in the period that includes the enactment date.

ASC 740 prescribes a comprehensive model for how companies should recognize, measure, present, and disclose in their financial statements uncertain tax
positions taken or expected to be taken on a tax return. Under ASC 740, tax positions must initially be recognized in the financial statements when it is
more likely than not the position will be sustained upon examination by the tax authorities. Such tax positions must initially and subsequently be measured
as the largest amount of tax benefit that has a greater than 50% likelihood of being realized upon ultimate settlement with the tax authority assuming full
knowledge of the position and relevant facts.

For the period ended December 31, 2025, the Company did not have any interest and penalties associated with tax positions. As of December 31, 2025, the
Company did not have any significant unrecognized uncertain tax positions.
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Commitments and Contingencies

The Company follows ASC 440 &ASC 450, subtopic 450-20 of the FASB Accounting Standards Codification to report accounting for contingencies and
commitments respectively. Certain conditions may exist as of the date the financial statements are issued, which may result in a loss to the Company, but
which will only be resolved when one or more future events occur or fail to occur. The Company assesses such contingent liabilities, and such assessment
inherently involves an exercise of judgment. In assessing loss contingencies related to legal proceedings that are pending against the Company or un-
asserted claims that may result in such proceedings, the Company evaluates the perceived merits of any legal proceedings or un-asserted claims as well as
the perceived merits of the amount of relief sought or expected to be sought therein.

If the assessment of a contingency indicates that it is probable that a material loss has been incurred and the amount of the liability can be estimated, then
the estimated liability would be accrued in the Company’s financial statements. If the assessment indicates that a potentially material loss contingency is
not probable but is reasonably possible, or is probable but cannot be estimated, then the nature of the contingent liability, and an estimate of the range of
possible losses, if determinable and material, would be disclosed.

Loss contingencies considered remote are generally not disclosed unless they involve guarantees, in which case the guarantees would be disclosed.
Management does not believe, based upon information available at this time, that these matters will have a material adverse effect on the Company’s
financial position, results of operations or cash flows. However, there is no assurance that such matters will not materially and adversely affect the
Company’s business, financial position, and results of operations or cash flows.

Intangible Assets — work in progress

Costs incurred during the development of a website are initially recognized as work in progress (WIP) and classified as an intangible asset on the balance
sheet. Only costs directly attributable to the website development phase are capitalized. These include salaries and wages for employees directly involved,
payments to external developers or consultants, software or tools specifically purchased for the project, and material hosting or domain costs incurred
during the development phase. Costs not meeting the criteria for capitalization, such as research expenses, general administrative costs, and ongoing
maintenance or upgrades after the website becomes operational, are expensed as incurred.

The website remains classified as a work in progress until it is fully developed and ready for its intended use. Once completed, the accumulated costs are
transferred to intangible assets and amortized over its estimated useful life, typically ranging from 3 to 5 years, using a straight-line method. The costs
capitalized as WIP are reviewed periodically to ensure they are directly related to the development phase.

Work in progress is tested for impairment annually or whenever circumstances indicate that the carrying amount may not be recoverable. Any impairment
losses identified are recognized in the income statement. Upon completion of the website, its amortization begins, reflecting the consumption of the asset’s
benefits over its useful life.

Revenue Recognition

Revenue is recognized when earned at the fair value of the consideration received or receivable.

Interest Income is recognized upon loaning the money to the customer and is accrued on a monthly basis at the rate of 2% simple interest on the loan
amount receivable from the customer.

Income from other investment activities is generated through various short-term alternative investment activities as seem profitable to the management and
income from such activities is recognized when earned.

Market place is a digital platform for buyers and sellers. The platform’s primary performance obligation is to facilitate transactions by providing a
marketplace for buyers and sellers. This includes enabling the listing of goods/services, facilitating payment processing, and providing customer support.
Income is recognized on a net basis, representing only the fee or commission earned, when the platform satisfies its performance obligation by successfully
facilitating the transaction. This generally occurs when the buyer’s payment is processed and the platform’s role in the transaction is complete.
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NOTE 4 -COMMON STOCK

The Company has common stock outstanding of 182,289,904 as of December 31, 2025 and record of holders was 204.
NOTE 5 -LOAN RECEIVABLE

Loans receivable represent funds advanced by the Company pursuant to executed promissory notes. The loans accrue interest monthly, are interest only,
unsecured and all mature December 31, 2026. As of December 31, 2025, all loans were current.

Total Loans Receivable: $2,587,233

NOTE 6 —~ALLOWANCE FOR CREDIT LOSSES

The Company accounts for expected credit losses in accordance with ASC 326 — Financial Instruments — Credit Losses (CECL). Management evaluates the
collectability of loans receivable and records an allowance for expected credit losses based on factors including borrower credit quality, loan concentration,
economic conditions, and historical repayment experience. As of December 31, 2025, the Company recorded an allowance for credit losses equal to
approximately 3% of outstanding loan balances

Total Allowance for Credit loss-$77,617

NOTE 7 —CREDIT QUALITY INDICATORS

The Company monitors borrower credit quality through payment history, borrower financial condition and compliance with loan terms. As of December
31,2025 all loans were performing.

NOTE 8 - NONACCRUAL AND PAST DUE LOANS

The Company places loans on nonaccrual status when collection is uncertain. As of December 31, 2025 no loans were past due, impaired or on nonaccrual
status.

NOTE 9 — NOTES PAYABLE, INTEREST PAYABLE & OTHER PAYABLES

Notes payable represent borrowings incurred by the Company to finance acquisitions, support working capital, and fund ongoing operations. These notes
bear fixed interest rates and have specified maturity dates in accordance with the underlying agreements. As of December 31, 2025, total notes payable
amounted to $2,674,670.

Interest payable represents the accrued interest on outstanding notes payable and is recognized as an expense in the Company’s statement of operations.

Other payables consist of accrued fee expenses, including a success fee that is contingent upon the closing of a potential acquisition. This fee is amortized
over the term of the related notes payable, with initial recognition recorded as fee expense in the statement of operations.

NOTE 10 - RELATED PARTY TRANSACTIONS
Certain loans receivable and notes payable involve entities affiliated with the Company’s Chief Executive Officer. These transactions are conducted
pursuant to written promissory notes and formal lending agreements that specify principal amounts, interest rates, repayment terms, and other customary

provisions.
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The Company applies the same underwriting standards, credit evaluation procedures, and approval processes to related-party transactions as it does to loans
issued to unrelated third parties. Management evaluates borrower creditworthiness, repayment capacity, and other relevant risk factors prior to extending
credit.

Interest rates, repayment terms, and other contractual provisions associated with these related-party transactions are consistent with the Company’s general
lending practices and are believed to be comparable to terms that would be obtained in similar transactions with unaffiliated borrowers. Management

believes these transactions were entered into on commercially reasonable terms and in the ordinary course of business.

Total Related Party Receivables- $1,638,233
Total Related Party Payables-$482,644

NOTE 11- RESEARCH AND DEVELOPMENT

The Company incurred research and development expenses related to the development of the PawnTrust digital marketplace.

NOTE 12- INTELLECTUAL PROPERTY

The Company is developing proprietary intellectual property associated with the PawnTrust marketplace.

NOTE 13-LEASES

The Company leases office space located in Marietta, Georgia. The lease term is twelve months, with monthly rent of $500, resulting in annual lease
payments of approximately $6,000. The Company has elected the short-term lease exemption under ASC 842, and therefore does not recognize right-of-use
assets or lease liabilities for this lease. Rent expense is recognized as incurred.

NOTE 14 - SEGMENT REPORTING (ASC 280)

The Company operates as one reportable segment.

NOTE 15 -SUBSEQUENT EVENTS

The Company has evaluated other subsequent events till the date these financial statements were issued and has determined that there are no items to
disclose.
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ITEM 9- Changes in and Disagreements With Accountants on Accounting and Financial Disclosure
None

ITEM 9A- Controls and Procedures

Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15 under the Securities Exchange Act of 1934, we have carried out an evaluation of the effectiveness of our disclosure controls
and procedures as of the end of the period covered by this annual report, December 31, 2025. This evaluation was carried out by our Chief Executive
Officer.

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our reports
filed or submitted under the Securities Exchange Act of 1934 is recorded, processed, summarized, and reported, within the time periods specified in the
Securities and Exchange Commission’s rules and forms. Disclosure controls and procedures include controls and procedures designed to ensure that
information required to be disclosed in our company’s reports filed under the Securities Exchange Act of 1934 is accumulated and communicated to
management, including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.

Based upon that evaluation, including our Chief Executive Officer, we have concluded that our disclosure controls and procedures were ineffective as of
the end of the period covered by this report due to a material weakness in our internal control over financial reporting, which is described below.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rule 13a-15(f) under the
Securities Exchange Act of 1934). Management has assessed the effectiveness of our internal control over financial reporting as of December 31, 2025
based on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission. As a result of this assessment, management concluded that, as of December 31, 2025, our internal control over financial reporting was not
effective. Our management identified the following material weaknesses in our internal control over financial reporting, which are indicative of many small
companies with small staff: (i) inadequate segregation of duties and effective risk assessment. and (ii) insufficient written policies and procedures for
accounting and financial reporting with respect to the requirements and application of both US GAAP and SEC guidelines.

We plan to take steps to enhance and improve the design of our internal control over financial reporting. During the period covered by this annual report on
Form 10-K, we have not been able to remediate the material weaknesses identified above. To remediate such weaknesses, we hope to implement the
following changes during our fiscal year ending December 31, 2025: (i) appoint additional qualified personnel to address inadequate segregation of duties
and ineffective risk management; and (ii) adopt sufficient written policies and procedures for accounting and financial reporting. The remediation efforts
set out in (i) and (ii) are largely dependent upon our securing additional financing to cover the costs of implementing the changes required. If we are
unsuccessful in securing such funds, remediation efforts may be adversely affected in a material manner.

To a certain extent, the size of our operation provides inherent checks and balances relative to internal controls: Because of our limited staff size and the
integration of our executives and directors in operations, the prospect for significant internal control failures resulting in unreliable financial statements or
worse is remote. Regardless, we recognize the importance of multiple layers of reporting and controls and are working toward improving our capabilities.

Changes in Internal Control over Financial Reporting

There was no change in the Company’s internal control over financial reporting that occurred during the Company’s most recently completed fiscal quarter
that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

ITEM 9B - Other Information

None

ITEM 9C - Disclosure Regarding Foreign Jurisdiction That Prevents Inspections
Not Applicable
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PART III
ITEM 10- Directors, Executive Officers and Corporate Governance
Directors

The following table sets forth the names and ages of our initial directors and executive officers who currently serve on the Board of Directors for Superstar
Platforms Inc. Directors will be elected annually.

Name Age Position
Michael Farr 58 Director, Chair-
Mel Farr, Jr. 59 Director-
Christina Farr 49 Director
Andre Ware 57 Director
James Washington 60 Director
Tanja Oquendo 58 Director
Steve Rayman 71 Director
Darryl Jackson 66 Director

Michael Farr is married to Christina Farr and is the brother of Mel Farr, Jr.
Christina Farr is married to Michael Farr and is the sister in law of Mel Farr, Jr.
Mel Farr, Jr is the brother of Mel Farr, Jr., and the brother in law of Christina Farr.

In the last ten years, none of the directors have filed for bankruptcy, nor have been convicted in a criminal proceeding or was a named subject of a pending
criminal proceeding (excluding traffic violations and other minor offenses).

None of the directors was the subject of any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent
jurisdiction, permanently or temporarily enjoining him from, or otherwise limiting, the following activities: (i) Acting as a futures commission merchant,
introducing broker, commodity trading advisor, commodity pool operator, floor broker, leverage transaction merchant, any other person regulated by the
Commodity Futures Trading Commission, or an associated person of any of the foregoing, or as an investment adviser, underwriter, broker or dealer in
securities, or as an affiliated person, director or employee of any investment company, bank, savings and loan association or insurance company, or
engaging in or continuing any conduct or practice in connection with such activity;(ii) Engaging in any type of business practice; or(iii) Engaging in any
activity in connection with the purchase or sale of any security or commodity or in connection with any violation of Federal or State securities laws or
Federal commodities laws.

In the last ten years, none of the directors were the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any
Federal or State authority barring, suspending or otherwise limiting for more than 60 days the right of such person to engage in any activity described in
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In the last ten years, none of the directors were found by a court of competent jurisdiction in a civil action or by the Commission to have violated any
Federal or State securities law, and the judgment in such civil action or finding by the Commission has not been subsequently reversed, suspended, or
vacated.

In the last ten years, none of the directors were found by a court of competent jurisdiction in a civil action or by the Commodity Futures Trading
Commission to have violated any Federal commodities law, and the judgment in such civil action or finding by the Commodity Futures Trading
Commission has not been subsequently reversed, suspended, or vacated.

In the last ten years, none of the directors were the subject of, or a party to, any Federal or State judicial or administrative order, judgment, decree, or
finding, not subsequently reversed, suspended or vacated, relating to an alleged violation of:(i) Any Federal or State securities or commodities law or
regulation; or(ii) any law or regulation respecting financial institutions or insurance companies including, but not limited to, a temporary or permanent
injunction, order of disgorgement or restitution, civil money penalty or temporary or permanent cease-and-desist order, or removal or prohibition order;
or(iii) any law or regulation prohibiting mail or wire fraud or fraud in connection with any business entity.

In the last ten years, none of the directors were the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any
self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act (15 U.S.C. 78¢(a)(26))), any registered entity (as defined in Section 1(a)
(29) of the Commodity Exchange Act (7 U.S.C. 1(a)(29))), or any equivalent exchange, association, entity or organization that has disciplinary authority
over its members or persons associated with a member.

There are no agreements with respect to electing directors. Each director shall serve until his successor is elected at our Annual Meeting of Shareholders
and is qualified, subject to removal by Superstar Platforms Inc.’s shareholders. The Board of Directors appoints officers annually and each executive officer
serves at the discretion of the Board of Directors. Superstar Platforms Inc. does not have any standing board committees currently, and due to its small size
does not believe that committees are necessary currently. As of the date of this filing our two directors fulfill the duties of the audit committee. None of the
directors held any directorships during the past five years in any company with a class of securities registered pursuant to Section 12 of the Exchange Act
or subject to the requirements of Section 15(d) of such act, or of any company registered as an investment company under the Investment Company Act of
1940.

Executive Officers

The following table sets forth the Company’s executive officers:

Name Position
Michael Farr Chief Executive Officer
Mel Farr, Jr Chief Operations Officer

Executive officers are appointed by the Board of Directors and serve at the discretion of the Board.

Corporate Governance

The Company does not have a compensation committee, and it does not have an audit committee financial expert. It does not have a compensation
committee. There is no independent audit committee financial expert because it is believed the cost related to retaining a financial expert at this time is

prohibitive in the circumstances of the Company. A financial expert will be retained when the financial circumstances allow.
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ITEM 11- Executive Compensation

Christina Farr receives $10,000.00 per month in compensation during the fiscal year of 2025. Mrs. Farr owns 54.8% of the common stock of the Company.
She is married to Michael Farr who is Chairman and a Chief Executive Officer. Mrs. Farr has a total of $770,000 in accrued wages starting in August 2019.

Michael Farr, Chairman and Chief Executive Officer received a salary of $10,000.00 per month in the fiscal year of 2025. Michael Farr is owed 130,000 in
accrued wages. Michael Farr owns no shares of Company stock.

Mel Farr, Jr., Director, and Chief Executive Officer received a salary of $8,000.00 per month in the fiscal year of 2025. Mel Farr, Jr is owed $96, 000 in
accrued wages. He is the brother of Michael Farr and the brother-in-law of Christina Farr. He owns 6.58% of the outstanding common shares in the
Company.

No other officer or director of the Company has received any compensation, and no one is due or payable. We currently have no formal written salary
arrangement with our officers or directors. No retirement, pension, profit sharing, stock option or insurance programs or other similar programs have been
adopted by the Company for the benefit of the Company’s employees.

We have no contract, agreement, plan or arrangement, whether written or unwritten, that provides for payments to our directors or executive officers at,
following, or in connection with the resignation, retirement or other termination of our directors or executive officers, or a change in control of our

company or a change in our directors’ or executive officers’ responsibilities following a change in control.

There are no employment Agreements and no option grants have been exercised by the executive officers or directors and there have been no stock options
exercised by the executive officers or directors.

ITEM 12-Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
The following table sets forth, as of December 31, 2025, information regarding beneficial ownership of our capital stock by:
e Each person, or group of affiliated persons, known by us to beneficially own more than 5% of any class of our voting securities;
o Each of our executive officers;
e Each of our directors; and
e All our current executive officers and directors as a group.
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Beneficial ownership is determined according to the rules of the Securities and Exchange Commission (the “SEC”) and generally means that a person has
beneficial ownership of a security if he, she, or it possesses sole or shared voting or investment power of that security, including convertible securities,
warrants and options that are convertible or exercisable within 60 days. Except as indicated by the footnotes below, we believe, based on the information
furnished to us, that the persons named in the table below have sole voting and investment power with respect to all shares shown that they beneficially
own, subject to community property laws where applicable. The address for each of our executive officers and directors is c¢/o Superstar Platforms Inc. 586
Cobb Parkway S Suite 900, Marietta, GA 30060.

Title of Class

No. Shares in
Name of Class
Beneficial Owner Owned

% of Total % of
Ownership Voting Power

Common stock

MacFund Holdings 100,000,000
Christina Moore aka
Christina Farr

586 Cobb Parkway S Suite 900,
Marietta, GA 30060

Christina Farr is the spouse of
Michael Farr, and the Sister in Law
of of Mel Farr, Jr.

Ms. Farr is the CEO and CFO of the
Company.

Convenient Gourmet 12,196,216
Group LLC Larry Clark

5334 Achilles Drive

Virginia Beach, VA 23464

Melvin Farr, Jr 12,000,000
Venkateswarlu Garikapati 10,000,000
36223 Ohan Drive

Irving, TX 75063

Tanja Oquendo 12,000,000

54.8% 54.8%

6.69% 6.69%

6.58% 6.58%

5.48% 5.48%

6.58% 6.58%

(1) Based on 182,289,904 shares of Common Stock issued and outstanding as of December 31, 2025, and additional shares deemed to be outstanding
as to a particular person, in accordance with applicable rules of the SEC. Beneficial ownership is determined in accordance with SEC rules to
generally include shares of Common Stock subject to options or issuable upon conversion of convertible securities or exercise of warrants, and
such shares are deemed outstanding for computing the percentage of the person holding such options, securities or warrants, but are not deemed
outstanding for computing the percentage of any other person. This table assumes the Company has sufficient authorized shares of Common Stock
available to permit the conversion of all outstanding convertible securities and the exercise of all outstanding warrants and options.

(2) The Company has one class of voting securities, the Common Stock,

Change-in-Control

We do not currently have, nor are we aware of, any arrangements which if consummated may result in a change of control in the future.
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ITEM 13- Certain Relationships and Related Transactions, and Director Independence

Michael Farr is owed $ 130,000 for accrued wages. Christina Farr is owed $770,000 for her accrued wages. Mel Farr Jr. is owed $ 96,000 for accrued
wages. No other officer or director are owed any funds by Superstar Platforms Inc. currently and have no plans to loan any funds to the Company.

Director Tanja Oquendo owns 6.58% of the outstanding common stock and is an affiliate of the Company

Michael Farr, Mel Farr, Jr. Christina Farr and Tanja Oquendo are not independent directors. The remaining directors are independent directors. They have
no material relationship with the Company that would compromise their judgment or objectivity in overseeing the Company’s management.

The Company may enter into transactions with its officers, directors, or entities affiliated with such persons. These transactions may include loans
receivable, notes payable, compensation arrangements, and other financial relationships that arise in the ordinary course of business.

Certain loans receivable have been issued to entities affiliated with the Company’s Chief Executive Officer. These loans are documented through written
promissory notes that specify principal amounts, interest rates, repayment terms, and other customary provisions. The Company applies the same
underwriting standards, credit evaluation procedures, and approval processes to related-party transactions as it does to loans issued to unrelated third
parties. Management evaluates borrower creditworthiness, repayment capacity, and other relevant risk factors prior to extending credit.

Interest rates, repayment terms, and other contractual provisions associated with these related-party loans are consistent with the Company’s general
lending practices and are believed to be comparable to terms that would be obtained in similar transactions with unaffiliated borrowers. Management
believes these transactions were entered into on commercially reasonable terms and in the ordinary course of business.

In addition, certain notes payable include borrowings from parties that have business relationships with the Company. These borrowings were executed
pursuant to written agreements and were approved by the Board of Directors.

Executive compensation arrangements with certain officers were also approved by the Board of Directors and are structured to accrue compensation until
such time as the Company has sufficient working capital to make payments. These arrangements are disclosed in Item 11 — Executive Compensation.

All related-party transactions are reviewed by the Company’s Board of Directors to ensure that such transactions are conducted on terms that are fair to the
Company and consistent with the Company’s overall business practices.

ITEM 14-Principal Accounting Fees and Services

The following table sets forth the aggregate fees billed to the Company for the fiscal years ended December 31, 2025 and 2024 by the Company’s
independent registered public accounting firm.

Fee Category 2025 2024
Audit Fees $ 37,875

Audit Fees

Audit fees consist of fees billed for professional services rendered by the Company’s independent registered public accounting firm for the audit of the
Company’s annual financial statements and the review of financial statements included in the Company’s periodic reports.

Pre-Approval Policies and Procedures
The Company’s Board of Directors is responsible for reviewing and approving all audit and permissible non-audit services performed by the Company’s
independent registered public accounting firm. The Board reviews the scope of services and related fees to ensure that the provision of such services does

not impair the independence of the Company’s independent auditors.
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PART IV

ITEM 15-Exhibits and Financial Statement Schedules

a. The following financial statements of the Company and notes thereto and the Report of Independent Registered Public Accounting Firm are
contained in Item 8 — Financial Statements and Supplementary Data of this Form 10-K, which is incorporated herein by reference.

1.

Financial Statements

Report of Independent Registered Public Accounting Firm F-1
Balance Sheets as of December 31, 2025 and 2024 F-2
Statements of Operations for the years ended December 31, 2025, 2024, and 2023 F-3
Statements of Shareholder Equity for the years ended December 31, 2025, 2024, and 2023 F-4
Statements of Cash Flows for the years ended December 31, 2025, 2024, and 2023 F-5
Notes to Financial Statements F-6
2. Financial statement schedules have been omitted because they are not applicable or are not required or the information required to be set
forth therein is included in the consolidated financial statements or notes thereto.
3. The exhibits filed in response to Item 601 of Regulation S-K are listed in the Exhibit Index below.
EXHIBIT INDEX
Exhibit Description
3.1 Articles of Incorporation, as amended, of Superstar Platforms Inc., Inc.
3.2 Bylaws of Superstar Platforms, Inc
31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) of the Securities Exchange Act.
31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a)_of the Securities Exchange Act.
32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the Sarbanes-Oxley Act
0f 2002
32.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the Sarbanes-Oxley Act
0f 2002
101.INS Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document).
101.SCH Inline XBRL Taxonomy Extension Schema Document.
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB Inline XBRL Taxonomy Extension Labels Linkbase Document.
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

ITEM 16- Form 10K Summary

None.
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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.

SUPERSTAR PLATFORMS, INC
By:  /s/ MICHAEL FARR

Michael Farr
Chief Executive Officer

Date: April 15,2026

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on March 30, 2026 on behalf of the registrant and in the capacities indicated.

Signature Title
/s/ MICHAEL FARR Chief Executive Officer and Director
Michael Farr (Principal Executive Officer)
/s/ MICHAEL FARR Chief Financial Officer
Michael Farr (Principal Financial Officer and Principal Accounting Officer)
/s/ CHRISTINA FARR Director

Christina Farr
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Exhibit 3.1

Business Number
C19374-2002

Filing Number
20254775794

Filed On

3/27/2025 2:05:00 PM
Number of Pages

2

Filed in the Office of

Pyt

Secretary of State
State Of Nevada

FRANCISCO V. AGUILAR
Secretary of State

401 North Carson Street

Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

Certificate of Amendment (pursuant 1o nrs 78 380 & 78.385178.300)
Certificate to Accompany Restated Articles or Amended and

Profit Corporation:

Restated Articles (PURSUANT TO NRS 78.403)
Officer's Statement (PURSUANT TO NRS 80.030)

TYPE OR PRINT - USE

DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Name of entity as on file with the Nevada Secretary of State:
§Dinewise, Inc.

Entity or Nevada Business Identification Number (NVID): iC1 9374-2002

2. Restated or
Amended and
Restated Articles:
(Select one)

(If amending and

restating only, complete
section 1,2 3, 5 and 6)

L Certificate to Accompany Restated Articles or Amended and Restated Articles
[_| Restated Articles - No amendments; articles are restated only and are signed by an
officer of the corporation who has been authorized to execute the certificate by
resolution of the board of directors adopted on: [ -
The certificate correctly sets forth the text of the articles or certificate as amended
to the date of the certificate.
] Amended and Restated Articles
* Restated or Amended and Restated Articles must be included with this filing type.

3. Type of

Amendment Filing
Being Completed:
(Select only one box)

(If amending, complete
section 1,3, 5and 6.)

] Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.380 - Before
Issuance of Stock)

The undersigned declare that they constitute at least two-thirds of the
following: (Check only onebox) [ incorporators 1 board of directors

The undersigned affirmatively declare that to the date of this certificate, no stock
of the corporation has been issued

i71 Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.385 and

~ 78.390 - After Issuance of Stock)
The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may
be required in the case of a vote by classes or series, or as may be required by the provisions
of the articles of incorporation® have voted in favor of the amendment is: 7g.3%, o

Or [_] No action by stockholders is required, name change only.

L] Officer's Statement (foreign qualified entities only) -
Name in home state, if using a modified name in Nevada:

]

Jurisdiction of formation: [ ] 7 |

Changes to takes the following effect:

[_| The entity name has been amended. [IDissolution
[_] The purpose of the entity has been amended. [ Merger
{_| The authorized shares have been amended. [_|Conversion

|| Other: (specify changes)

* Officer's Statement must be submitted with either a certified copy of or a certificate evidencing the filing
of any document, amendatory or otherwise, relating to the original articles in the place of the corporations
creation.

This form must be accompanied by appropriate fees.

Page 1 of 2
Revised: 9/1/2023




FRANCISCO V. AGUILAR
Secretary of State

401 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

Certificate of Amendment (PURSUANT TO NRS 78,380 & 78.385/78,390)
Certificate to Accompany Restated Articles or Amended and

Profit Corporation:

Restated Articles (PURSUANT TO NRS 78.403)

4, Effective Date and
Time: (Optional)

Officer's Statement rursuant 1o nrs 80.030)

Date: | Time:

“ (must not be later than 90 days after the certificate is filed) i

5. Information Being
Changed: (Domestic
corporations only)

Changes to takes the following effect:
{v] The entity name has been amended.

[ | The registered agent has been changed. (attach Certificate of Acceptance from new
registered agent)

[] The purpose of the entity has been amended.

[] The authorized shares have been amended.

[_! The directors, managers or general partners have been amended.

[T IRS tax language has been added.

L] Articles have been added.

(] Articles have been deleted.

[ Other.
The articles have been amended as follows: (provide article numbers, if available)

"THE NAME OF CORPORATION IS SUPERSTAR PLATFORMS, INC.

(attach additional page(s) if necessary)

6. Signature: — 1
(Required) X c = Eresmfent ) |
Signature of Officer or Authorized Signer Title
X _V——
Signature of Officer or Authorized Signer Title
*If any proposed amendment would alter or change any preference or any relative or other right given to
any class or series of outstanding shares, then the amendment must be approved by the vote, in addition to|
the affirmative vote otherwise required, of the holders of shares representing a majority of the voting power
of each class or series affected by the amendment regardless to limitations or restrictions on the voting
power thereof,
Please include any required or optional information in space below:
(altach additional page(s) if necessary)
This form must be accompanied by appropriate fees. Page 2 of 2

Revised: 9/1/2023




o N Gerson e and State Business

Carson City, Nevada 89701-4201

(775) 684-5708 License Application

Website: www.nvsos.gov
www.nvsilverflume.gov

E ANNUALD AMENDED (check one)

List of Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

DINEWISE, INC. NV20021386749

NAME OF ENTITY Entity or Nevada Business
Identification Number (NVID)

TYPE OR PRINT ONLY - USE DARK INK ONLY - DO NOT HIGHLIGHT

IMPORTANT: Read instructions before completing and returning this form.
Please indicate the entity type (check only one):

b Corporation Filed in the Office of | Business Number
; . . : C19374-2002
[] This corporation is publicly traded, the Central Index Key number is: ]F\HDVQYJLM Filing Number
20254771190
; Filed On
. . Secretary of State
Nonprofit Corporation (see nonprofit sections below) State Of Nevada 03/27/2025 12:47:29 PM
Number of Pages
2

Limited-Liability Company

Limited Partnership
Limited-Liability Partnership
Limited-Liability Limited Partnership

Business Trust

OOoooo0oono

Caorporation Sole
Additional Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers, may be listed on a supplemental page.

CHECKONLY IF APPLICABLE

Pursuantto NRS Chapter 76, this entity is exempt from the business license fee.
|:| 001 - Governmental Entity

|:| 006 - NRS 680B.020 Insurance Co, provide license or certificate of authority number

For nonprofit entities formed under NRS chapter 80: entities without 501(c) nonprofit designation are required to maintain a state business license,
the fee is $200.00. Those claiming an exemption under 501(c) designation mustindicate by checking box below.

|:| Pursuantto NRS Chapter 76, this entity is a 501(c) nonprofit entity and is exempt from the business license fee.
Exemption Code 002

For nonprofit entities formed under NRS Chapter 81: entities which are Unit-owners' association or Religious, Charitable, fraternal or other
organization that qualifies asa tax-exempt organization pursuant to 26 U.S.C $ 501(c) are excluded from the requirement to obtain a state business
license. Please indicate below ifthis entity falls under one of these categories by marking the appropriate box. If the entity does not fall under either of
these categories please submit $200.00 for the state businesslicense.

D Uritawherat Assasishisn D Ejrhs%: ggf{:%n&g!%'fgastg 'tl'r(mg)l or other organization that qualifies as a tax-exemptorganization

For nonprofit entities formed under NRS Chapter 82 and 80:Charitable Solicitation Information - check applicable box
Does the Organization intend to solicit charitable or tax deductible contributions?

D Mo - no additional form is required
|:| Yes - the "Charitable Solicitation Registration Statement” is required.

|:| The Organization claims exemption pursuant to NRS 82A 210 - the "Exemption From Charitable Solicitation Registration Statement" is
required

**Failure to include the required statement form will result in rejection of the filing and could result in late fees.*

page 1 of 2




FRANCISCO V. AGUILAR

Secretary of State

401 North Carson Street

4| Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilverflume.gov

Annual or Amended List
and State Business License
Application - Continued

Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

CORPORATION, INDICATE THE President:

|Christina Farr | |usaA [
Name Country

1586 Cobb Parkway S Suite 800 | | Marietta | [GA | (30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE Secretary:

(Christina Farr | |usA |
Name Country

1586 Cobb Parkway S Suite 800 | | Marietta | IGA | [30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE Director:

MICHAEL FARR | |usa |
Name Country

1586 Cobb Parkway S Suite 800 | [Marietta | IGA | [30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE Treasurer:

IMICHAEL FARR | |usa |
Name Country

1586 Cobb Parkway S Suite 800 | [ Marietta | lcA | [30060 |
Address City State Zip/Postal Code

None of the officers and directors identified in the list of officers has been identified with the fraudulent intent of concealing

the identity of any person or persons exercising the power ar authority of an officer ar director in furtherance of any

unlawful conduct.

| declare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and

acknowledge that pursuant to NRS 239.330, it is a category C felony to knowingly offer any false or forged instrument for filing

in the Office of the Secretary of State.

X CHRISTINA FARR

President

| |03/27/2025

Signature of Officer, Manager, Managing Member, Title Date

General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorv wiLL BE RETURNED IF

UNSIGNED

page 2 of 2




FRANCISCO V. AGUILAR Filed On
Secretary of State )

Secretary of State B 5/7/2024 8:30:00 AM

202 North Carson Street §umbe; of Pages

Carson City, Nevada 89701-4201
(775) 684-5708
Website: www.nvsos.gov

Filed in the Office of | Business Number

C19374-2002
‘F\J-PVOY‘J-AA Filing Number
20244046378

Certificate, Amendment or Withdrawal of Designation

[] Certificate of Amendment to Designation - Before Issuance of Class or Series
[] Certificate of Amendment to Designation - After Issuance of Class or Series

NRS 78.1955, 78.1955(6)
[/] Certificate of Designation

[] Certificate of Withdrawal of Certificate of Designation

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Name of entity:
'Dinewise, Inc.

Entity or Nevada Business Identification Number (NVID): [___NV20021386749

2. Effective date and |For Certificate of Designation or | TR -
time: Amendment to Designation Only Date: : Time: ]
(Optional): (must not be later than 90 days after the certificate is filed)

3. Class or series of
stock: (Certificate of
Designation only)

The class or series of stock being designated within this filing:
‘Series A Preferred Stock

4. Information for
amendment of class
or series of stock:

The original class or series of stock being amended within this filing:

5. Amendment of
class or series of
stock:

[| Certificate of Amendment to Designation- Before Issuance of Class or Series
As of the date of this certificate no shares of the class or series of stock have been issued.

[ ] Certificate of Amendment to Designation- After Issuance of Class or Series
The amendment has been approved by the vote of stockholders holding shares in the corporation
entitling them to exercise a majority of the voting power, or such greater proportion of the voting
power as may be required by the articles of incorporation or the certificate of designation.

6. Resolution:
Certificate of Designation
and Amendment to
Designation only)

By resolution of the board of directors pursuant to a provision in the articles of incorporation this

certificate establishes OR amends the following regarding the voting powers, designations,

preferences, limitations, restrictions and relative rights of the following class or series of stock.*
The shares of such series shall be designated as "SERIES A PREFERRED
STOCK" with a par value of 0.001 per share

7. Withdrawal:

Designation being/ J Date of
Withdrawn: . Designation:

No shares of the class or series of stock being withdrawn are outstanding.

The resolution of the board of directors authorizing the withdrawal of the certificate of
designation establishing the class or series of stock: *

8. Signature: (Required)

A _rtEereesE Date: |May 6, 2024
Signature of Officer

* Attach additional page(s) if necessary Page 1 of 1
This form must be accompanied by appropriate fees. Revised: 12/16/2022
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CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES AND PRIVILEGES OF

SERIES A PREFERRED STOCK OF DINEWISE, INC

The undersigned, Christina Moore, does hereby certify:

s

That she is the duly elected Director of DineWise, Inc., a Nevada corporation (the
"Corporation™).

That pursuant to the authority conferred upon the Board of Directors, the said Board of
Directors on May 3, 2024 resolved to create a class of preferred stock which shall be governed
by this Certificate of Designation creating a series of (1) share of Preferred Stock designated as
Series A Preferred Stock which has he following designation, powers, preferences and relative
and other special rights and the qualifications, limitations and restrictions as follows.

Section 1. DESIGNATION AND AMOUNT. The shares of such series shall be
designated as "SERIES A PREFERRED STOCK" The Series A Preferred stock shall have a par value
of $0.001 per share, and the number of shares constituting each series shall be one.

Section 2. PROPORTIONAL ADJUSTMENT. In the event that the Corporation shall
at any time after the Issuance of any share or shares of Series A Preferred Stock (i) declare any
dividend en Common Stock of the Corporation ("Common Stock") payable in shares of Comman
Stock, (i) subdivide the outstanding Common Stock or (iii) combine the outstanding Common
Stock into a smaller number of shares, then in each such case the Corporation shall
simultaneously effect a proportional adjustment to the number of outstanding shares of Series
A Preferred Stock.

Section 3 DIVIDENDS AND DISTRIBUTIONS. The Series A Preferred Stock shall not
entitle the holder to any dividends or preference on distribution.

Section 4. CONVERSION RIGHTS. The Series A Preferred Stock shall not be
convertible into any class of securities of the Corporation.

Section 5. VOTING RIGHTS. The holder of the Series A Preferred Stock shall have
the right to vote on all matters submitted for a vote to shareholders of the Company and shall
have the right to vote. 50.1% of the total outstanding shares entitled to vote at such meeting.
Effectively, the provision gives the holder of the Series A Preferred Stock the right to unilaterally
control the voting of the Corporations securities.

Section 6. WAIVER. Any of the rights, powers, preferences and other terms of the
Series A. Preferred Stock set forth herein may be waived by the holder of Series A Preferred
Stock in its sole discretion.

Section 7. LIQUIDATION, DISSOLUTION OR WINDING UP. Upon any liquidation,
dissolution or winding up of the Corparation, the holder of shares of Series A Preferred Stock
shall not be entitled to receive any distribution.

Section 8. CONSOLIDATION, MERGER, ETC. In case the Corporation shall enter
into any consclidation, merger, combination or other transaction in which the shares of the
Common Stock are exchanged for or changed into other stock ar securities, cash and/or any
other property then in any such case the shares of Series A Preferred Stock shall at the same
time be similarly exchanged or changed into preferred stock of the surviving corporation with
the same rights and preferences as the Series A Preferred Stock.

Section 9. AMENDMENT. The Restated Certificate of Incorporation of the
Corporation shall not be further amended in any manner which would materially alter or change
the powers, preferences or special rights of the Series A Preferred Stock so as to affect them
adversely without the consent of the holder of the Series A Preferred Stock.
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It was further resolved that the Corporation's officers are authorized and directed to
take all such actions and to do all such things as the Corporation or any officer of the
Corporation shall deem necessary or convenient to implement and render effective the Series A
Preferred Stock. Accordingly the Director is authorized to prepare and file this Certificate of
Designation of Rights, Preferences and Privileges in accordance with the forgoing resolution and
the provisions of Nevada law.

The undersigned further declares under penalty of perjury that the matters set forth in the
foregoing Certificate of Designation are true and correct of her knowledge.

(AT

Christina Moore
Director

Executed on May 3, 2024




FRANCISCO V. AGUILAR
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

Business Number

C19374-2002

Filed in the Office of

TPippdon

Filing Number
20244046062

Filed On

Secrotary of State | S 094 8:19:00 AM

State Of Nevada Number of Pages
3

Profit Corporation:

Certificate of Amendment (PURSUANT TO NRS 78.380 & 78.385/78.390)
Certificate to Accompany Restated Articles or Amended and

Restated Articles rursuant 1o nrs 78.403)
Officer's Statement (rursuant 10 Nrs 80.030)

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Name of entity as on file with the Nevada Secretary of State:
'DINEWISE, INC.

Entity or Nevada Business Identification Number (NVID): ‘ NV20021386749 |

2. Restated or
Amended and
Restated Articles:
(Select one)

(If amending and

restating only, complete
section 1,2 3, 5 and 6)

[ Certificate to Accompany Restated Articles or Amended and Restated Articles
[ Restated Articles - No amendments; articles are restated only and are signed by an
officer of the corparation who has been authorized to execute the certificate by

resolution of the board of directors adopted on: |

to the date of the certificate.

| Amended and Restated Articles
" Restated or Amended and Restated Articles must be included with this filing type.

3. Type of

Amendment Filing
Being Completed:
(Select only one box)

(If amending, complete
section 1, 3, 5and 6.)

71 Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.380 - Before
"~ Issuance of Stock)

The undersigned declare that they constitute at least two-thirds of the
following:
(Check only one box) [l board of directors

The undersigned affirmatively declare that to the date of this certificate, no stock
of the corporation has been issued

[¥] incorporators

Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.385 and
78.390 - After Issuance of Stock)
The vote by which the stockholders holding shares in the corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may
be required in the case of a vote by classes or series, or as may be required by the provisions
of the articles of incorporation* have voted in favor of the amendment is: | .

[ Officer's Statement (foreign qualified entities only) -
Name in home state, if using a modified name in Nevada:

| i

Jurisdiction of formation: \

- —_—

Changes to takes the following effect:
[] The entity name has been amended.
("] The purpose of the entity has been amended.
[[] The authorized shares have been amended.

[ |Dissolution
[IMerger
[ ]Conversion

* Officer's Statement must be submitted with either a certified copy of or a certificate evidencing the filing

of any document, amendatory or otherwise, relating to the original articles in the place of the corporations
creation.

This form must be accompanied by appropriate fees.

Page 1 of 2
Revised: 12/15/2022




FRANCISCO V. AGUILAR
Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

Profit Corporation:

Certificate of Amendment (PURSUANT TO NRS 78.380 & 78.385/78.390)
Certificate to Accompany Restated Articles or Amended and

Restated Articles (rursuant To nrs 78.403)

4, Effective Date and
Time: (Optional)

Officer's Statement (PURSUANT TO NRS 80.030)

Date: | Time: |
' (must not be later than 90 days after the certificate is f:I|E.d5

5. Information Being
Changed: (Domestic
corporations only)

Changes to takes the following effect:

"] The entity name has been amended.

[] The registered agent has been changed. (attach Certificate of Acceptance from new
registered agent)

["] The purpose of the entity has been amended.

[v] The authorized shares have been amended.

[_] The directors, managers or general partners have been amended.

[] IRS tax language has been added.

(] Articles have been added.

[ Articles have been deleted.

[] Other.
The articles have been amended as follows: (provide article numbers, if available)

Authorized shares the Corp is authorized to issue is 1,000,000,000 @ 0.001

(attach additional page(s) if necessary)

6. Signature:

X = oo —— LD| recfdf

(Required)
Signature of Officer or Authorized Signer Title
X |
Signature of Officer or Authorized Signer Title
*If any proposed amendment would alter or change any preference or any relative or other right given to
any class or series of outstanding shares, then the amendment must be approved by the vote, in addition to
the affirmative vote otherwise required, of the holders of shares representing a majority of the voting power
of each class or series affected by the amendment regardless to limitations or restrictions on the voting
power thereof,
Please include any required or optional information in space below:
(attach additional page(s) if necessary)
This form must be accompanied by appropriate fees. Page 2 of 2

Revised: 12/15/2022




CERTIFICATE OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
DINEWISE, INC

Pursuant to NRS 78.385 and 78,390

1. The Name of the Corporation is DINEWISE, INC

2. The Articles of Incorporation of the Corporation were filed by the Department of State on
August 2, 2002

3. The Articles of Incorporation are hereby amended to increase the aggregate number o f shares
which the Corporation has authority to issue from Two-Hundred Fifty Million (250,000,000)
shares of common stock, par value $0.001, to One-Billion (1,000,000,000) shares of common
stock, par value $0.001 per share.

4. The first sentence of Article IV of the Articles of Incorporation, relating to the authorized capital
stock of the Corporation is hereby amended in full to read as follows:

"The total number of shares of all classes of capital stock that the corporation shall have
authority to issue is 1,010,000,000 shares"

5. Section (a) of Article IV of the Articles of Incorporation is hereby amended in full to read as
follows:
"'1,000,000,000 shares of common stock, $0.001 par value ("Common Stock")."

6. This amendment to the Articles of Incorporation of the Corporation was authorized by written
consent of the Board of Directors of the Corporation followed by the written consent of the
Shareholders of the Corporation entitled to vote on the said amendment of the Certificate of
Incorporation.

7. The vote by which the Shareholders holding shares in the Corporation entitling them to exercise
at least a majority of the voting power, or such greater proportion of the voting power as may
be required in the case of a vote by classes or series, or as may be required by the provisions of
The Articles of Incorporation have voted in favor of the amendment is: 133,955,496 common
shares, or 86.57% of the outstanding common shares.

IN WITNESS WHERQOF, | have subscribed this document on the date set forth below and do hereby
affirm, under the penalties of perjury, that the statements contained therein have been examined by me

and are true and correct.

Christina Moore
Director

May 3, 2024




o N Gerson e and State Business

Carson City, Nevada 89701-4201

(775) 684-5708 License Application

Website: www.nvsos.gov
www.nvsilverflume.gov

E ANNUALD AMENDED (check one)

List of Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

DINEWISE, INC. NV20021386749

NAME OF ENTITY Entity or Nevada Business
Identification Number (NVID)

TYPE OR PRINT ONLY - USE DARK INK ONLY - DO NOT HIGHLIGHT

IMPORTANT: Read instructions before completing and returning this form.
Please indicate the entity type (check only one):

M Corporation Filed in the Office of | Business Number
; . . : C19374-2002
[] This corporation is publicly traded, the Central Index Key number is: ]F\HDVQYJLM Filing Number
20243942150
; Filed On
. . Secretary of State
Nonprofit Corporation (see nonprofit sections below) State Of Nevada 03/27/2024 06:06:48 AM
Number of Pages
2

Limited-Liability Company

Limited Partnership
Limited-Liability Partnership
Limited-Liability Limited Partnership

Business Trust

OOoooo0oono

Caorporation Sole
Additional Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers, may be listed on a supplemental page.

CHECKONLY IF APPLICABLE

Pursuantto NRS Chapter 76, this entity is exempt from the business license fee.
|:| 001 - Governmental Entity

|:| 006 - NRS 680B.020 Insurance Co, provide license or certificate of authority number

For nonprofit entities formed under NRS chapter 80: entities without 501(c) nonprofit designation are required to maintain a state business license,
the fee is $200.00. Those claiming an exemption under 501(c) designation mustindicate by checking box below.

|:| Pursuantto NRS Chapter 76, this entity is a 501(c) nonprofit entity and is exempt from the business license fee.
Exemption Code 002

For nonprofit entities formed under NRS Chapter 81: entities which are Unit-owners' association or Religious, Charitable, fraternal or other
organization that qualifies asa tax-exempt organization pursuant to 26 U.S.C $ 501(c) are excluded from the requirement to obtain a state business
license. Please indicate below ifthis entity falls under one of these categories by marking the appropriate box. If the entity does not fall under either of
these categories please submit $200.00 for the state businesslicense.

D Uritawherat Assasishisn D Ejrhs%: ggf{:%n&g!%'fgastg 'tl'r(mg)l or other organization that qualifies as a tax-exemptorganization

For nonprofit entities formed under NRS Chapter 82 and 80:Charitable Solicitation Information - check applicable box
Does the Organization intend to solicit charitable or tax deductible contributions?

D Mo - no additional form is required
|:| Yes - the "Charitable Solicitation Registration Statement” is required.

|:| The Organization claims exemption pursuant to NRS 82A 210 - the "Exemption From Charitable Solicitation Registration Statement" is
required

**Failure to include the required statement form will result in rejection of the filing and could result in late fees.*

page 1 of 2




FRANCISCO V. AGUILAR

Secretary of State

401 North Carson Street

4| Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilverflume.gov

Annual or Amended List
and State Business License
Application - Continued

Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

CORPORATION, INDICATE THE President:

|Christina Moore | |usaA [
Name Country

1586 Cobb Parkway S Suite 800 | | Marietta | [GA | (30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE Secretary:

|Christina Moore | |usA |
Name Country

1586 Cobb Parkway S Suite 800 | | Marietta | IGA | [30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE Treasurer:

IChristina Moore | |USA \
Name Country

1586 Cobb Parkway S Suite 800 | [Marietta | IGA | [30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE Director:

|Christina Moore | |usa |
Name Country

1586 Cobb Parkway S Suite 800 | [ Marietta | lcA | [30060 |
Address City State Zip/Postal Code

None of the officers and directors identified in the list of officers has been identified with the fraudulent intent of concealing

the identity of any person or persons exercising the power ar authority of an officer ar director in furtherance of any

unlawful conduct.

| declare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and

acknowledge that pursuant to NRS 239.330, it is a category C felony to knowingly offer any false or forged instrument for filing

in the Office of the Secretary of State.

X Christina Moore

President

| |03/27/2024

Signature of Officer, Manager, Managing Member, Title Date

General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorv wiLL BE RETURNED IF

UNSIGNED

page 2 of 2




Filed in the Office of | Bus

ness Number

C19374-2002

TPippdon

Filing Number
20243940530

Secretary of State

Filed On
3/25/2024 2:49:00 PM

State Of Nevada

FRANCISCO V. AGUILAR

Number of Pages
1

Secretary of State

401 North Carson Street
Carson City, Nevada 897014201
(775) 684-5708

Website: www.nvsos.gov

(PURSUANT TO NRS 77.310, 77.340, 77.350, 77.380)

Registered Agent Acceptance/Statement of Change

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information: | Name of represented entity:

| D[NEWIbb, INC.

Entity or Nevada Business Identification Number (NVID);

| NV20021386749

(for entities currently on file)

2. Registered Agent %Registered Agent Acceptance

Acceptance:
3. Information Being Statement of Change takes the following effect: (select only one)
Changed: \}(Appoints New Agent (complete section 5)

| Update Registered Agent Name (complete sections 4 & 5)

~.] Update Represented Entity Acting as Registered Agent (complete sections 5)

] Update Registered Agent Address (complete sections 4 & 5)

4. Registered Agent ||
Information Before
the Change: (Non-
commercial registered
agents ONLY)

Name of Registered Agent OR Title of Office or Position with Entity
Street Address © City

Mailing Address (if different from street address) City

| Nevada

Zip Code
Nevada
le Code

. i Noncommercial Registered
5 Nawly Appolnted Agent (name and address below)

Commercial Registered D
Registered Agent

Agem (name only below)

I___l

orp

zr Reglls;ered i | Incorporatmg Semces Ltd. —
gent Information Name of Registered Agent OR Title of Office or Posmon wwthm Entnty
After the Change: : i | :
0% o iA... _|Nevada| . 5
Street Address City le Code
S | Nevada| _
Malllng Address (lf dlfferent from street address} City er Code

Office or Position with Entity (litle

osition and address below)

6. Electronic

Noti_ﬁcation: (Optional) ra dlv@mcse rv c om

Email address for electronic nollﬁcat\ons for "Non-Commerdal' or "Office or Posmons with Entlty" reglstered agenta only:

7. Certificate of
Acceptance of
Appointment of
Registered Agent:

A o

! hereby accept appointment as Registered Agent for the above named Entity.

(Required) o 103/25/2024 .
Authorized Signature of Registered ﬁ]ent or On Behalf of Registered Agent Entity Date

8. Signature of

Represented &W@

Entity: X 03;’25/2024

(Required) Authorized Signature On Behalf of the Entity Date

FEE: $60.00 et

This form must be accompanied by appropriate fees.

Revised: 8/1/2023




BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

Statement of Resignation of
Registered Agent

(PURSUANT TO NRS 77.370)

This form may be submitted by: a Commercial Registered Agent,
Noncommercial Registered Agent or Represented Entity. For more

information please visit http://www.nvsos.gov/index.aspx?page=141

USE BLACK INK ONLY - DO NOT HIGHLIGHT
1. Name of Registered Agent:

Filed in the Office of Agent Id

239037
i 9_(.’\ Filing Number
20233602087
. Filed On

Soacing 9/5/2023 10:00:00 AM

State Of Nevada Number of Pages
2

ABOVE SPACE IS FOR OFFICE USE ONLY

Incorporating Services, Ltd.

2. The above named registered agent resigns from serving as agent for service of process for the following entity(ies) and will
send notice required by NRS 77.370 subsection 3 to the name and address stated for each. List entities in alphabetical
order, Resigning agent may write "see attached list" in area below and attach a spreadsheet listing the entities in

alphabetical order with required information provided.

Entity Name Entity Number Name and Address Where Notice Sent
BRITEX CENTRAL EUROPE LLC E0660782009-3 LARISA DEMETER
RADAY UTCA 33/A 1. EM. 1, BUDAPEST, 1092, HU
CENTER CITY PROFPERTIES, LLC E0423902015-0 RODNEY MATTHEWS

1519 EAST MAIN STREET, ROCHESTER, NY 14609

CORE ACCESS SURGICAL
TECHNOLOGIES, INC.

E10333992020-1

GLENN FOLEY
13706 SE EASTRIDGE DR, APT 5, VANCOUVER, WA 98683

DINEWISE, INC. C19374-2002 MICHAEL FARR

586 COBB PARKWAY 8, MARIETTA, GA 30060
DIVERSIFIED MEDICAL HEALTHCARE, E0080542011-7 KEVIN MURDOCK
INC. 6000A-1 PELHAM ROAD, GREENVILLE, SC 29615
EMERITT LLC E0397802017-7 STEPHANE LO

3236 17TH STREET, APT. 2, SAN FRANCISCO, CA 94110
GAMA HEALTHCARE US INC. E14538702021-0 GINGER MCNAB

MAYLANDS AVENUE, HERTFORDSHITE HP2 7TG, GB
KANEKO & KRAMMER CORP. E14140772021-8 LEE BLOCH

140 GEARY STREET, 7TH FLOOR, SAN FRANCISCO, CA 94108
VENTANA BIOTECH INC. E0115182008-0 MARGARET SOLLISH

P. 0. BOX 3143, LIVERPOOL, NY 13089
WORLD GYM INTERNATIONAL, LLC E6685182020-8 RITA SILVERMAN

1901 AVE OF THE STARS STE 1100, LOS ANGELES, CA 90067

FEE: $100.00 for the first entity and $1.00 for each additional entity. (NRS 77.280)

EFFECTIVE DATE: This statement of resignation takes
effect on the earlier of the 31st day after the day on which it
is filed or the appointment of a new registered agent for the
represented entity.

Nevada Secretary of State Form RA Resignation
Revised: 1-5-15




Secretary of State

(775) 684-5708

202 North Carson Street
Carson City, Nevada 89701-4201

BARBARA K. CEGAVSKE

Website: www.nvsos.gov

Statement of Resignation of
Registered Agent

(PURSUANT TO NRS 77.370)

This form may be submitted by: a Commercial Registered Agent,
Noncommercial Registered Agent or Represented Entity. For more
information please visit http://www.nvscs.gov/index.aspx?page=141

USE BLACK INK ONLY - DO NOT HIGHLIGHT

1. Name of Registered Agent:

(VAT

(TN

*180404*

ABOVE SPACE IS FOR OFFICE USE ONLY

(

Incorporating Services, Ltd.

2. The above named registered agent resigns from serving as agent for service of process for the following entity(ies) and will
send notice required by NRS 77.370 subsection 3 to the name and address stated for each. List entities in alphabetical
order. Resigning agent may write "see attached list" in area below and attach a spreadsheet listing the entities in
alphabetical order with required information provided.

Entity Name

Entity Number

Name and Address Where Notice Sent

BRITEX CENTRAL EUROPE LLC

E0660782009-3

LARISA DEMETER
RADAY UTCA 33/A 1. EM. 1, BUDAPEST, 1092, HU

CENTER CITY PROPERTIES, LLC

E0423902015-0

RODNEY MATTHEWS
1519 EAST MAIN STREET, ROCHESTER, NY 14609

CORE ACCESS SURGICAL
TECHNOLOGIES, INC.

E10333992020-1

GLENN FOLEY
13706 SE EASTRIDGE DR, APT 35, VANCOUVER, WA 98683

DINEWISE, INC.

C19374-2002

MICHAEL FARR
586 COBB PARKWAY 8, MARIETTA, GA 30060

DIVERSIFIED MEDICAL HEALTHCARE,
INC.

E0080542011-7

KEVIN MURDOCK
6000A-1 PELHAM ROAD, GREENVILLE, SC 29615

EMERITT LLC E0397802017-7 STEPHANE LO

3236 17TH STREET, APT. 2, SAN FRANCISCO, CA 94110
GAMA HEALTHCARE US INC. E14538702021-0 GINGERMCNAB y -

MAYLANDS AVENUE, HERTFORDSHITE HP2 7TG, GB
KANEKO & KRAMMER CORP. E14140772021-8 LEE BLOCH

140 GEARY STREET, 7TH FLOOR, SAN FRANCISCO, CA 94108
VENTANA BIOTECH INC. E0115182008-0 MARGARET SOLLISH

P. 0. BOX 3143, LIVERPOOL, NY 13089

WORLD GYM INTERNATIONAL, LLC

E6685182020-8

RITA SILVERMAN
1901 AVE OF THE STARS STE 1100, LOS ANGELES, CA 90067

X

Authorized Signature of Registered Agent or On Behalf of Registered Agent Entity

FEE: $100.00 for the first entity and $1.00 for each additional entity. (NRS 77.280)

EFFECTIVE DATE: This statement of resignation takes
effect on the earlier of the 31st day after the day on which it
is filed or the appointment of a new registered agent for the
represented entity.

Mevada Secretary of State Form RA Resignation
Revised: 1-5-15




FRANCISCO V. AGUILAR
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

Filed in the Office of

Phtpdos

Secretary of State
State Of Nevada

Business Number
C19374-2002

Filing Number
20232937743

Filed On

02/07/2023 09:30:11 AM
Number of Pages

5

www.nvsilverflume.gov

Certificate of Reinstatement/Revival

NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 88, 88A and 89

M Reinstatement U] Revival

1. Entity information:

Name of entity as on file with the Nevada Secretary of State:
DINEWISE, INC.

Entity or Nevada Business Identification Number (NVID): NV20021386749

2. Registered Agent
for Service

of Process: (check only
one box)

2a. Certificate of
Acceptance of
Appointment of
Registered Agent:
(Include "Registered
Agent Acceptance/
Statement of Change”
form if needed for
signature)

g

Commercial Registered
Agent (name only below)

INCORPORATING SERVICES, LTD.
Name of Registered Agent OR Title of Office or Position with Entity

Office or position with Entity
(title and address below)

O

Noncommercial Registered
D Agent (name and address below)

321 W WINNIE LN STE 104 CARSON CITY Nevada gg703

Street Address City Zip Code
Nevada

Mailing Address (If different from street address)  City Zip Code

| hereby accept appointment as Registered Agent for the above named Entity. If the registered agent is
unable to sign the Arficles of Incorporation, submit a separate signed Registered Agent Acceptance form.

X
Authorized Signature of Registered Agent or On Behalf of Registered Agent Entity

Date

3. Date When Revival
is to Commence:

Date when revival of charter is to commence or be effective, which may be before the date of
the certificate:

4, Duration of
Revival:

(A date is required for
entities under NRS 88)

Indicate whether or not the revival is to be perpetual, and, if not perpetual, the time for which
the revival is to continue. Limited Partnership under NRS 88 must indicate a date.
The corporation's existence shall be: PERPETUAL or

5.Current List :

Reinstatements:
List of Officers,
Managers,
Managing Members,
General Partners,
Managing

Partners, Trustee or
Subscribers

Revivals:

List of Officers,
Managers,
Managing Members,
General Partners,
Managing Partners
or Trustee

This form must be accompanied by appropriate fees.

CORPORATION, INDICATE THE PRESIDENT. OR EQUIVALENT OF: Title: [ PRESIDENT |

| Christina Moore | |usA |
Name Country

1586 Cobb Parkway S Suite 800 | [ Marietta ||cAl[30060 |
Address City State Zip/Postal Code

CORPORATION, INDICATE THE SECRETARY. OR EQUIVALENT OF: Title: | SECRETARY |

| Christina Moore | |USA |
Name Country

1586 Cobb Parkway S Suite 800 | [ Marietta ||eAl[30060 |
Address City State Zip/Postal Code

CORPORATION, INDICATE THE TREASURER, OR EQUIVALENT OF: Title: [ TREASURER |

| Christina Moore | |usA |
Name Country

1586 Cobb Parkway S Suite 800 | [ Marietta |[cAl[30060 |
Address City State Zip/Postal Code

pagel of 5
Revised: 1/1/2019




FRANCISCO V. AGUILAR

Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilverflume.gov

Certificate of Reinstatement/Revival

NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 88, 88A and 89
M Reinstatement ] Revival

CORPCRATION, INDICATE THE DIRECTOR, OR EQUIVALENT OF:

Tite: | DIRECTOR

| Christina Moore | |usA |
Name Country

/586 Cobb Parkway S Suite 800 | [ Marietta '|GA|[30060 |
Address City State Zip/Postal Code

This form must be accompanied by appropriate fees.

page2 of 5
Revised: 1/1/2019




FRANCISCO V. AGUILAR

Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilverflume.gov

Certificate of Reinstatement/Revival

NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 88, 88A and 89
M Reinstatement ] Revival

6. Statement of Fact: | [0 Revival pursuant to 78.730 or 81.010: (check one)

(Revlval; ‘only_, select The undersigned declare that the corporation desires to revive its corporate charter and is, or has been,

one. Entities under organized and carrying on the business authorized by its existing or original charter and amendments

NRS 84 cannot revive) thereto, and desires to continue through revival its existence pursuant to and subject to the provisions of
Chapters 78 and/or 81.

O The undersigned declare that they have obtained written consent of the stockholders of the
corporation holding at least a majority of the voting power and that this consent was secured;
furthermore, that they are the person(s) designated or appointed by the stockholders of the
corporation to revive the corporation.

[J The undersigned declare that they are the person(s) who have been designated by a majority of
the directors in office to sign this certificate and that no stock has been issued. Membership
approval not required under NRS 81.010(2).

O Revival pursuant to 80:
The undersigned declare that the corporation desires to revive its qualification to do business and is, or
has been, organized and carrying on the business authorized by its existing or original qualification and
amendments thereto, and desires to continue through revival its existence pursuant to and subject to the
provisions of Chapter 80.

The undersigned declare that they have obtained written consent of the stockholders of the

[0 corporation holding at least a majority of the voting power and that this consent was secured;
furthermore, that they are the person(s) designated or appointed by the stockholders of the
corporation to revive the qualification.

O The undersigned declare that they are the person(s) who have been designated by a majority of
the directors in office to sign this certificate and that no stock has been issued.

O Revival pursuant to 82:

The undersigned declare that the corporation desires to revive its corporate charter and is, or has
been, organized and carrying on the business authorized by its existing or original charter and
amendments thereto, and desires to continue through revival its existence pursuant to and subject

to the provisions of Chapters 81 and §2.

This certificate must be executed by the President or Vice President AND Secretary or Assistant
Secretary.

The undersigned declare that the execution and filing of this certificate has been approved
unanimously by the last-appointed surviving directors of the corporation and the unanimous
consent has been secured:

This form must be accompanied by appropriate fees. page3 of 5
Revised: 1/1/2018




FRANCISCO V. AGUILAR
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

www.nvsilverflume.gov

Certificate of Reinstatement/Revival

NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 88, 88A and 89

M Reinstatement U] Revival

6. Statement of Fact:
(Revivals only, select
one. Entities under
NRS 84 cannot revive)

O Revival pursuant to 86.580:

The undersigned declare that the limited-liability company desires to revive its charter and is, or has
been,

organized and carrying on the business authorized by its existing or original charter and amendments
thereto, and desires to continue through revival its existence pursuant to and subject to the provisions of
Chapter 86.

The undersigned declares that he has been designated or appointed by the members to sign this
certificate. Furthermore, the execution and filing of this certificate has been approved and secured by the
written consent of a majority of the members.

O Revival pursuant to 86:

The undersigned declare that the foreign limited-liability company desires to revive its registration and is,

or has been, organized and carrying on the business authorized by its existing or original registration and
amendments thereto, and desires to continue through revival its existence pursuant to and subject to the
provisions of NRS 86.5467.

The undersigned declares that hefshe has obtained approval by written consent of the majority in interest
and that this consent was secured.

O Revival pursuant to 87, 87A, 88 or 88A:

The undersigned declare that the limited partnership, limited-liability partnership, limited-liability limited
partnership or business trust desires to revive its certificate and is, or has been, organized and carrying on
the business authorized by its existing or original certificate and amendments thereto, and desires to
continue through revival its existence pursuant to and subject to the provisions of Chapter 87, 87A, 88 or
88A

The undersigned declares that he/she has been designated or appointed by the general partners,
managing partners or trustees to sign this certificate. Furthermare, the execution and filing of this
certificate has been approved and secured by the written consent of the general partners or managing
partners holding at least a majority of the voting powers.

O Revival pursuant to 89:

The undersigned declare that the professional association desires to revive its articles of association and
is, or has been, organized and carrying on the business authorized by its existing

or original articles of association and amendments thereto, and desires to continue through revival its
existence pursuant to and subject to the provisions of Chapter 83.

The undersigned declares that he/she has been designated or appointed by the members to sign this
certificate. Furthermore, the execution and filing of this certificate has been approved and secured by the
written consent of the holders of a membership interest in the professional association holding at least a
majority of voting power.

7. Signatures:

| declare under the penalty of perjury that the reinstatement/revival has been authorized by a

{Required) court of competent jurisdiction or by the duly selected manager or managers of the entity or
if the entity has no managers, its managing members.
| declare, to the best of my knowledge under penalty of perjury, that the information
contained herein is correct and acknowledge that pursuant to NRS 239.330, it is a category C
felony to knowingly offer any false or forged instrument for filing in the Office of the
Secretary of State.
X Christina Moore President |b2;07;2023
Signature of Officer, Manager, Managing Member, )
General Partner, Managing Partner, Trustee, or Title Date
Authorized Signer
X Christina Moore |Secretary ||92;07,'2023
Signature of Officer, Manager, Managing Member,
General Partner, Managing Partner, Trustee, or Tilg Date
This form must be accompanied by appropriate fees. page4 of 5

Revised: 1/1/2018




FRANCISCO V. AGUILAR

Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilverflume.gov

Certificate of Reinstatement/Revival

NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 88, 88A and 89
M Reinstatement ] Revival

Authorized Signer

X Christina Moore |Treasurer ”(_)2!07[2023

Signature of Officer, Manager, Managing Member,
General Partner, Managing Partner, Trustee, or Title Date
Authorized Signer

FORM WILL BE RETURNED IF UNSIGNED.

This form must be accompanied by appropriate fees. page5 of 5
Revised: 1/1/2018




KRR I BERATRHE Annual or Amended List
2 Nt Garson Sireel and State Business

Carson City, Nevada 89701-4201

(775) 684-5708 License Application

Website: www.nvsos.gov
www.nvsilverflume.gov

E ANNUALD AMENDED (check one)

List of Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

DINEWISE, INC. NV20021386749

NAME OF ENTITY Entity or Nevada Business
Identification Number (NVID)

TYPE OR PRINT ONLY - USE DARK INK ONLY - DO NOT HIGHLIGHT

IMPORTANT: Read instructions before completing and returning this form.
Please indicate the entity type (check only one):

b Corporation Filed in the Office of Business Number
: o : ; C19374-2002
[wf This corporation is publicly traded, the Central Index Key number is: MK Filing Nutmber
0001192323 20211176982
" , Secretary of State Filed On
Nonprofit Corporation (see nonprofit sections below) Stats OF Nevada 01/20/2021 15:07:03 PM
Number of Pages
2

Limited-Liability Company

Limited Partnership
Limited-Liability Partnership
Limited-Liability Limited Partnership

Business Trust

OOoooo0oono

Caorporation Sole
Additional Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers, may be listed on a supplemental page.

CHECKONLY IF APPLICABLE

Pursuantto NRS Chapter 76, this entity is exempt from the business license fee.
|:| 001 - Governmental Entity

|:| 006 - NRS 680B.020 Insurance Co, provide license or certificate of authority number

For nonprofit entities formed under NRS chapter 80: entities without 501(c) nonprofit designation are required to maintain a state business license,
the fee is $200.00. Those claiming an exemption under 501(c) designation mustindicate by checking box below.

|:| Pursuantto NRS Chapter 76, this entity is a 501(c) nonprofit entity and is exempt from the business license fee.
Exemption Code 002

For nonprofit entities formed under NRS Chapter 81: entities which are Unit-owners' association or Religious, Charitable, fraternal or other
organization that qualifies asa tax-exempt organization pursuant to 26 U.S.C $ 501(c) are excluded from the requirement to obtain a state business
license. Please indicate below ifthis entity falls under one of these categories by marking the appropriate box. If the entity does not fall under either of
these categories please submit $200.00 for the state businesslicense.

D Uritawherat Assasishisn D Ejrhs%: ggf{:%n&g!%'fgastg 'tl'r(mg)l or other organization that qualifies as a tax-exemptorganization

For nonprofit entities formed under NRS Chapter 82 and 80:Charitable Solicitation Information - check applicable box
Does the Organization intend to solicit charitable or tax deductible contributions?

D Mo - no additional form is required
|:| Yes - the "Charitable Solicitation Registration Statement” is required.

|:| The Organization claims exemption pursuant to NRS 82A 210 - the "Exemption From Charitable Solicitation Registration Statement" is
required

**Failure to include the required statement form will result in rejection of the filing and could result in late fees.*

page 1 of 2




BARBARA K. CEGAVSKE

Secretary of State

202 North Carson Street

4| Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilverflume.gov

Annual or Amended List
and State Business License
Application - Continued

Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

CORPORATION, INDICATE THE PRESIDENT:

|Christina Moore | |usaA [
Name Country

1586 Cobb Parkway S Suite 800 | | Marietta | [GA | (30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE SECRETARY:

|Christina Moore | |usA |
Name Country

1586 Cobb Parkway S Suite 800 | | Marietta | IGA | [30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE TREASURER:

IChristina Moore | |USA \
Name Country

1586 Cobb Parkway S Suite 800 | [Marietta | IGA | [30060 |
Address City State Zip/Postal Code
CORPORATION, INDICATE THE DIRECTOR:

|Christina Moore | |usa |
Name Country

1586 Cobb Parkway S Suite 800 | [ Marietta | lcA | [30060 |
Address City State Zip/Postal Code

None of the officers and directors identified in the list of officers has been identified with the fraudulent intent of concealing

the identity of any person or persons exercising the power ar authority of an officer ar director in furtherance of any

unlawful conduct.

| declare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and

acknowledge that pursuant to NRS 239.330, it is a category C felony to knowingly offer any false or forged instrument for filing

in the Office of the Secretary of State.

X Christina Moore

President

| |01/20/2021

Signature of Officer, Manager, Managing Member, Title Date

General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorv wiLL BE RETURNED IF

UNSIGNED

page 2 of 2




BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708 !
Website: www.nvsos.gov

Filed in the Office of

Business Number

C19374-2002

Filing Number
20190376260

MK.%MLL

Filed On

Secrotary of State 122672019 11:17:00 AM

State Of Nevada

Number of Pages

www.nvsilverflume.gov ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Reinstatement/Revival

NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 88, 88A and 89

Reinstatement [] Revival

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity Information:

Nﬁ[”?,of entity as on file with the Nevada Secretary of State:
Dinewise, Inc.

A ——— C19374..2002

2. Registered Agent
for Service of

Process: (Check only
one box)

2a. Certificate of
Acceptance of
Appointment of
Registered Agent:
(Include "Registered
Agent Acceptance/
Statement of Change"
form if needed for
signature)

Commercial Registered
Agent:(name only betcrw)

Nancommercial Registered

D Office or Position with Entity
Agem (name and address below)

(htle and address below)

X D

Incorporating Serv:ces Ltd
Name of Registered Agent OR Tltle of Office or Posmon with Enmy

[Nevadal ]

.S.t.r.eél Address " Ctty - Zip Code

\ Nevada/

le Code

Mai.liﬁg. Address.(.\f. d‘szerent from street add.rl.as.d)” o City. o

| hereby accept appointment as Registered Agent for the above named Enlity. If the registered agent is

unable to sign the-Articles of Incorporation, submit a separate signed Registered Agent Acceptance form.
x (U Renee T. Kent, Assistant Secretary [12/26/2019

Authd'rlzed Signature ob&egistered Agent or On Behalf of Registered Agent Entity Da

3. Date When Revival
is to Commence:

Date when revwa! of charter is to commence or be effective, which may be before the date of
|

the certificate: 02;26f2019 R

4. Duration of
Revival:

(A date is required for
entities under NRS 88)

Indicate whether or not the revival is to be perpetual, and, if not perpetual, the time for which
the revival is to continue. Limited Partnership under NRS 88 must indicate a date.
The corporation's existence shall be: PERPETUAL or |

5, Current List:

Reinstatements:

List of Officers,
Managers,
Managing Members,
General Partners,
Managing

Partners, Trustee or
Subscribers

Revivals:

List of Officers,
Managers,
Managing Members,
General Partrers,
Managing Partners
or Trustee

{Continued on next page)

CORPORATION, INDICATE THE PRESIDENT, OR EQUIVALENT OF: Title:  President

Joseph Passalagua \USsA |
Name Counlry

7325 Oswego Road Liverpaol NY (13090
Address City State Z]p,‘PostaI Code

CORPORATION, INDICATE THE SECRETARY, OR EQUIVALENT OF: Tille: 'Secretary

ChristnaMoore | jusa |

Name Country
7325 Oswego Road Liverpool NY [13090
Address City State Zip/Poslal Code

CORPORATION, INDICATE THE TREASURER, OR EQUIVALENT OF: Title: Treasurer e

Joseph Passalaqua o - TUSA B E
Name Country

7325 Oswego Road |Liverpool NY 13090 \
Address City State lelPOStaI Code

This form must be accompanied by appropriate fees.

Page 10of 3
Revised: 1/1/2019




BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

www.nvsilverflume.gov

VCertificate of Reinstatement/Revival

NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 88, 88A and 89

5. Current List
Continued:

CORPORATION, INDICATE THE DIRECTOR;

Joseph Passalaqua - USA
7325 Oswego Road _ Liverpool . NY 13090
Address City State Zip/Postal Code

FOR CORPORATION SOLE, INDICATE THE SUBSCRIBER/SUCCESSOR:
Name Country

o City S = o asial Code

6. Statement of Fact:
(Revivals only, select
one. Entities under
NRS 84 cannot revive)

[[] Revival pursuant to 78,730 or 81.010: (check one)

The undersigned declare that the corporation desires to revive its corporate charter and is, or has been,
organized and carrying on the business authorized by its existing or original charter and amendments
thereto, and desires to continue through revival its existence pursuant to and subject to the provisions of
Chapters 78 and/or &1

The undersigned declare that they have obtained written consent of the stockholders of the
corporation holding at least a majority of the voting power and that this consent was secured:
furthermore, that they are the person(s) designated or appointed by the stockholders of the
corporation to revive the corporation.

The undersigned declare that they are the person(s) who have been designated by a majority of
the directors in office to sign this certificate and that no stock has been issued. Membership
approval not required under NRS 81.010(2).

[] Revival pursuant to 80:
The undersigned declare that the corporation desires to revive its qualification to do business and is, or
has been, organized and carrying on the business authorized by its existing or original qualification and
amendments thereto, and desires to continue through revival its existence pursuant to and subject to the
provisions of Chapter 80.

D The undersigned declare that they have obtained written consent of the stockholders of the
corporation holding at least a majority of the voting power and that this consent was secured;
furthermore, that they are the person(s) designated or appointed by the stockholders of the
corporation to revive the qualification.

The undersigned declare that they are the person(s) who have been designated by a majority of
the directors in office to sign this certificate and that no stock has been issued.

[] Revival pursuant to 82:

The undersigned declare that the corporation desires to revive its corporate charter and is, or has
been, organized and carrying on the business authorized by its existing or original charter and
amendments thereto, and desires to continue through revival its existence pursuant to and subject
to the provisions of Chapters 81 and 82.

This certificate must be executed by the President or Vice President AND Secretary or Assistant
Secretary.

The undersigned declare that the execution and filing of this certificate has been approved
unanimously by the last-appointed surviving directors of the corporation and the unanimous
consent has been secured:

Page 2 of 3
Revised: 1/1/2019




BARBARA K. CEGAVSKE

Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov
www.nvsilverflume.gov

Certificate of Reinstatement/Revival
NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 88, 88A and 89

5. Stateimient of Fact ] Revival pursuant to 86.580:
Continued: The undersigned declare that the limited-liability company desires to revive its charter and is, or has been,
(Revivals only, select organized and carrying on the business authorized by its existing or original charter and amendments

ol thereto, and desires to continue through revival its existence pursuant to and subject to the provisions of
one. Entities under Chapter 86,

4 ca revi ) . ) ) .
NRS 8 nnot revive) The undersigned declares that he has been designated or appointed by the members to sign this

certificate. Furthermore, the execution and filing of this certificate has been approved and secured by the
written consent of a majority of the members.

[] Revival pursuant to 86:
The undersigned declare that the foreign limited-liability company desires to revive its registration and is,
or has been, organized and carrying on the business authorized by its existing or original registration and
amendments thereto, and desires to continue through revival its existence pursuant to and subject to the
provisions of NRS 86.5467,

The undersigned declares that he/she has obtained approval by written consent of the majority in interest
and that this consent was secured.

[] Revival pursuant to 87, 87A, 88 or 88A:
The undersigned declare that the limited partnership, limited-liability partnership, limited-liability limited
partnership or business trust desires to revive its certificate and is, or has been, organized and carrying on
the business authorized by its existing or original certificate and amendments thereto, and desires to
continue through revival its existence pursuant to and subject to the provisions of Chapter 87, 87A, 88 or
88A.

The undersigned declares that he/she has been designated or appointed by the general partners,
managing partners or trustees to sign this certificate. Furthermore, the execution and filing of this
certificate has been approved and secured by the written consent of the general partners or managing
partners holding at least a majority of the voting powers.

[] Revival pursuant to 89:
The undersigned declare that the professional association desires to revive its articles of association and
is, or has been, organized and carrying on the business authorized by its existing
or original articles of association and amendments thereto, and desires to continue through revival its
existence pursuant to and subject to the provisions of Chapter 89,

The undersigned declares that he/she has been designated or appointed by the members to sign this
certificate. Furthermore, the execution and filing of this certificate has been approved and secured by the
written consent of the holders of a membership interest in the professional association holding at least a
majority of voting power

7. Signatures: | declare under the penalty of perjury that the reinstatement/revival has been authorized by a
(Required) court of competent jurisdiction or by the duly selected manager or managers of the entity or
if the entity has no managers, its managing members.

| declare, to the best of my knowledge under penalty of perjury, that the information
contained herein is correct and acknowledge that pursuant to NRS 239.330, it is a category C
felony to knowingly offer any false or forged instrument for filing in the Office of the
Secretary of State.

X /s/Joseph Passalaqua President 12/26/2019

Signature of Officer, Manager, Managing Member,  Title Date
General Partner, Managing Partner, Trustee, or
Authorized Signer

X

Signature of Officer, Manager, Managing Member, " Title - Date
General Partner, Managing Partner, Trustee, or
Authorized Signer

FORM WILL BE RETURNED IF UNSIGNED.

Page 3 of 3
Revised: 1/1/2019




BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708

Website: www.nvsos.gov

Filed in the Office of Business Number
C19374-2002

WK Filing Number
20190376268
Filed On

Secrotary of State 122672019 11:17:00 AM

State Of Nevada Nembar of Bgoa

Registered Agent Acceptance/Statement of Change

(PURSUANT TO NRS 77.310, 77.340, 77.350, 77.380)

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT

1. Entity information:

Name of represented entity:

Entity or Nevada Business |dentification Number (NVID): 019374_2002 o
(for entities currently on file) B b A e o S

2. Registered Agent
Acceptance:

" Registered Agent Acceptance

3. Information Being
Changed:

Statement of Change takes the following effect: (select only one)
x| Appoints New Agent (complete section 5)

Update Represented Entity Acting as Registered Agent (complete sections 5)
| ! Update Registered Agent Name (complete sections 4 & 5)

4. Registered Agent
Information Before
the Change: (Non-
commercial registered
agents ONLY)

.1 Update Registered Agent Address (complete sections 4 & 5

'Name of Registered Agent OR Tile of Office or Position with Entity
h Zij
ey Nevadagu

Zip Code "

Street Address

. A

Mailing Address (if different from street address) City

5. Newly Appointed
Registered Agent
or Registered
Agent Information
After the Change:

Office or Position with Entity (title

Commercial Registered Af
or position and address below)

Agent:(name only below)

Noncommercial Registered
Agent (name and address below}

[

‘Incorporating Services, Ltd.

Name of Registered Agent OR .Title of Office or Position within Entity
ST AR i T R Lo ................?Nevada,...... |
o ZipCode
Zip Code

Street Address City

Mailing Address (if different from street address) City

6. Electronic
Notification: (Optional)

Email address for electronic notifications for "Non-Commerclal” or "Office or Positions with Entity” registered agents only:

iJopass@yahco.n_:om

7. Certificate of
Acceptance of
Appointment of
Registered Agent:
(Required)

I hereby accept appointment as Registered Agent for the above named Entity.

X Q’,l_},{ Renee T. Kent, Assistant Secretary

[12/26/2019
Authorized Signaturejof Registered Agent or On Behalf of Registered Agent Entity P *

Date

8. Signature of

Represented S
Entity: X/s/Joseph Passalagua 01? V
(Required) Authorized Signature On Behalf of the Entity

FEE: $60.00

This form must be accompanied by appropriate fees.

Page 1 of 1
Revised: 1/1/2019




(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT AND
STATE BUSINESS LICENSE APPLICATION OF: - FILENUMBER

C19374.2002

NAME OF CORPORATION

FORTHE FILING PERIODOF | - o 2 -
YOU MAY FLE TS FORM ONLIVE AT w305 g0v~ A N
The entity's duly appointed registered agent in the State of Nevada upon wham process can be served 1s: *110101*
Filed in the Office of Business Number
: CSC SERVICES OF NEVADA, INC. (Commercial Registered Agent) C19374-2002
2215-B RENAISSANCE DR z ?m é gg;;z };ﬁ;’f&
'LAS VEGAS, NV 89119 USA S
: Secretary of State 07182012
State Of Nevada Number of Pages
2
A FORM TO CHANGE REGISTERED AGENT INFORMATION IS FOUND AT wWww.nvsos.gov

USE BLACK INK ONMLY - DO NOT HIGHUGHT ’ i E Sl IS
D Return one file stamped copy. {li filing not accompanied by order instructions, file stamped copy will be sent 1o registered agent.}

IMPORTANT. Fead instructions before completing and returnung this form.

1. Print or type names and addresses, either residence or buginess, for all officers and directors. A President, Secretary, Treasurer, or equivalent of and all Directors must be
named. There must be at least one director. An Officer must sign the form. FORM Wili BE RETURNED IF UNSIGNED.

If there are additional officers, attach a list of them to this form .

Retum the cemplete form with the filing fee. Annual list fee is based upon the current total authorized stock as explained in the Annual List Fee Schedule For Profit Corporations.
A B75.00 penalty must be added for failure to file this form by the deadliine. An annual list received more than 90 days before its due date shall be deemed an amended list for
the previous year.

State business license fee iz $200.00. Effective 2/1/2010, $100.00 must be added for failure to file form by deadline

. Make your check payable to the Secretary of State.

Ordering Copies: If requested above, one file stamped copy will be retumed at no additional charge. To receive a certified copy, enclose an additional $30.00 per certification.
A copy fee of $2.00 per page is required for each additional copy generated when ordering 2 or more file stamped or certified copies. Appropriate instructions must
accompany your order.

W

oo

7. Retum the completed form to: Secretary of State, 202 North Carson Street, Carson City, Nevada 89701-4201, (775) 684-5708.
8. Form must be in the possession cof the Secretary of Etate on or before the last day of the month inwhich itis due. {Postmark date 18 not accepted as receipt date.) Forms
received after due date will be returned for additional fees and penalties. Failure to include annual list and business license fees will result in rejection of filing.
CHECK ONLY IF APPLICABLE Section 7{2) Exemgtion Codes
D Pursuant to NRS, this corporation is exempt from the busmess license tee. Exemption code 001 - Governmental Entity
Tt ey 002 - 501{c) Nonprofit Entity
D Month and year your State Business License expires: ! 20 § 003 - Home-based Business
"""""""""""""" 004 - Natural Person with 4 or less
This corporafion is a publicly raded corporation. The Central Index Key number Js: ;0001192323 rental dwelling units
005 - Motion Picture Company
D This publicly traded corporation is not required to have a Central Index Key number. 006 - NRS 680B.020 Insurance Co.
SAMIE Lo i TITLE(S)
Ll HOlAN PRESIDENT (cr EQUIVALENT OF)
ADCRESS oy ~ BTATE  ZIP CCDE
§500 Bl COUNTY BLVD SUITE 400 EFAHMINGDALE NY 511735
L = THTEE(S)
THOMAS MCNEILL SECRETARY (0R EQUIVALENT OF)
.{“.‘P..D.HE.SS ....................................................................................................................................................... ALCEDE
S00BICOUNTYBLVD SUTE400 ... . F b A | (i i SN
s TSRS TITLE(S)
THMAS MONELL s TREASURER (or EQUVALENT OF)
BB oo R S R TITLE(S)
PAUL BOMAN DIRECTOR
ADDRESS _CITY STATE ZIP CCDE
{500BICOUNTYBLVD SUTE400 .. PABMINGDALE N TS

| declare, to the best of my knowledge under penalty of perjury, that the above mentioned entity has complied with the provisions of sections 6 to 18 of AB 146 of
the 2009 gession of the Nevada Legislature and acknowledge that pursuant to NRS 239,230, it is a category C felony to knowingly offer any falge or forged
instrument for filing in the Office of the Secretary of State.

THOMAS MCNEILL

H H Nevada Secretary of State Annual List Proft
Signature of Officer st




(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT OF _ SRHRSARER

‘“THOMAS HILLMAN

ADDRESS CITY 8T £ZIP

_ADDRESS cIyY 8T zZIP




MWIERN

15 1*
ROSS MILLER L
Secretary of State
204 North Carson Street, Suite 1
Carscn City, Nevada 89701-4520
{775) 6845708
Website: www.nvsos.gov
Filed in the Office of Business Number
C19374-2002
= Filing Number
—— . T d ﬁ-_ 20120206553-16
Certificate of Withdrawal of St S Eleoe
_— - . State Of Nevada Number of Pz
Certificate of Designation e Ofevad jumberot Eug
(PURSUANT TO NRS 78.1655(6))
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of Withdrawal of

Certificate of Designation
for Nevada Profit Corporations

{(Pursuant to NRS 78.1955(6))

1. Name of corporation:
DINEWISE, INC.

2. Following is the resolution by the board of directors authorizing the withdrawal of Certificate of
Designation establishing the classes or series of stock:

RESOLVED, that this Corporation will not in the future issue any shares of its Series A Preferred Stock, par value $.001 per
share.under the existing certificate of designation no shares of which are currently outstanding, pursuant to the Certificate of
Designation that was filed with the office of the Secretary of State of the State of Nevada on December 21, 2011; and further

RESOLVED, that each of the executive officers of this Corporation be, and hereby is, authorized and directed to file a
Certificate of Withdrawal of Certificate of Designation setting forth these resolutions pursuant to NRS 78.1955(6) so that the
Certificate of Designation shall be eliminated from this Corporation's Certificate of Incorporation and the shares previously
designated by the Certificate of Designation shall revert to the status of authorized and unissued shares of Preferred Stock of this
Corporation for which powers, designations, preferences and relative, participating, optional or other rights, if any, or the
qualifications, limitations or restrictions thereof, if any, shall not have been set forth in the Certificate of Tncorporation of this
Corporation or any amendment thereto.

3. No shares of the class or series of stock being withdrawn are outstanding.

4. Signature: (required)

X W urAeity

Signature of Officer

Filing Fee: $175.00

IMPORTANT: Failure to include any of the above informaticn and submit with the proper fees may cause this filing to be rejected.

Nevada Secretary of State Withdrawal of Designation

This form must be accompanied by appropriate lees. Revised. 3.12-09
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(90201 ¢
ROSS MILLER
Sacretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 897014520
(775) 6845708
Website: www.nvsos.gov Filed in the Office of Biisincss Nurtiher
C19374-2002
= Filing Number
Y %—— 20110909105-78
Filed On
Secretary of State 1221/2011
e State Of Nevada MNumber of Pages
Certificate of Amendment 3
(PURSUANT TC NRS 78.385 AND 78.390)
USE BLACK VK DNLY - DO NOT HIGHLIGHT ABOVE SPAGE IS FOR OFFICE USE ONLY

Certificate of Amendment to Articles of Incorpgration
For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.380 - After Issuance of Stock)

1. Name of corporation:

D}Y‘EWISQ :[:mC.

2 The articles have been amended as follows: (provide article numbers, if available)

3IHCF€Q,S€ QU‘%C’Fi'ZeC( S['Iqreg O_P (ammaﬂ -S'/?C/r #P"\
500(70,()00 +e ?—50" C0p, 000 . Rﬂ’f‘ velue remg inS@ 4.001

9) Prefe red, Shaces qu#arszed remain at 18,000 00 (’Uo (/)q,ﬁ]

~far vglve remains@ L. 00!
D Tncrase Jpbil SareS aothorized From LGoco voq Fo
2@0 000/000

A See atfached (erdrficate o Bemexdment 4y Fhe Qﬂfza@f

3. The vote by which the stockholders holding shares in the corporation entitling them to exercise
a least a majority of the voting power, or such greater proportion of the voting power as may be
required in the case of a vote by classes or series, or as may be requlred by the prowsmns of the

articles of incorporation* have voted in favor of the amendment is: ,' 7 736 éo 1 & ~ 53 g5 /0

4. Effective date and time of filing: (optional)  Date: _L _ Time: :

{must not be Iater than 90 days after the cemﬁcate is ﬁﬁed)

5. Signature: {required)

X TPy UP-CEp

Signature of Officer

*If any proposed amendment would alter or change any preference or any relative or gther right given to any class or series of
outstanding shares, then the amendment must be approved by the vote, In addition to the affimative vote otherwise required, of
the holders of sharas representing a majority of the voting power of each class or series affected by the amendment regardiess to
limitations or restrictions on the voting power thereof.

[MPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing 1o be rejected.

; ; Secretary of State Amend Proft-Aflar
This forrn must be accompanied by appropriate fees. Hevada Ty oSl Revised: B-31-11
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CERTIFICATE OF AMENDMENT
TOTHE
ARTICLES OF INCORPORATION -
OF

DINEWISE, INC.

Pursuant to NRS 78.385 and 78.390

1. The name of the Corporation is DINEWISE, Inc.

2, The Asticles of Incorporation of the Corporation were filed by the Department of
State on August 2, 2002.

3, The Articles of Incorporation are hereby amended to increase the aggregate
number of shares which the Corporation has authority to issue from fifty miltion (50,000,000)
shares of common stock, par vahe $0.001 per share, to two ltmdred fifty million (250,000,000)
shares of common stock, par value $0.001 per share, o

4. The first sentence of Article IV of the Articles of Incorporation, relating to the
authorized capital stock of the Corporation, is hereby amended in full to read as follows:

“The total number of shares of all classes of capital stock that the Corporation
shall have authority to issue is 260,000,000 shares.”

5. - Section(a) of Articke IV of the Asticles of Incorporation is hereby amended in firl]

to read as follows:

250,000,000 shares of common stock, 30.001 ‘par value {*Common Stock“).

6. This amendment to the Articles of Incorporation of the Corparation was
authorized by written consent of the board of directors of the Corporation followed by the
written consent of the Shareholders of the Corporation entitled o vote on the said amendment of

the certificate of incorporation.

7. The vote by which the Shareholders holding shares in the Corporation enfitling
them to exercise at least a mejority of the voting power, or such grester proportion of the voting
power as may be required in the case of a vote by classes or series, or as may be required by the

NEWYORKOL 1138076v2 039564-000001




PSRRI ———

m provisions of the Articles of Incorporation have voted in favor of the amendment is: 17,736,602
common shares, or 53.5% of the outstanding cormmon shares.

TN WITNESS WHEREOF, I have subscribed this document on the date set forth below
and do hereby affirm, under the penalties of perjury, that the statements contained therein have
been examined by me and are true and correct.

Date: April 20, 2011

W
Name: Thomas McNeill
Title: Vice President and Chief Financial Officer

NEWYORKO! 1138076v2 039564-00000¢
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*150101*
ROSS MILLER
Secretary of State
204 North Carson Strest, Suite 1
Garson City, Nevada 83701-4520
{775) 684-570B
Wehsite: www.nvsos gov Filed in the Office of Business Number
193742002
= Filing Number
‘=T ﬁ-— 20110909108-01
Secretary of State biled Cu
- gm . i 12721/2011
Certificate of Designation State OF Nevada Number of Prges
(PURSUANT TO NRS 78.1855) 2
UBE BLACK INK OMLY - DO NOT HIGHLAGHT " _ ABOVE SPAGE I5 FOR OFFIGE USE ONLY
Certi o atlon Fo
Mm_rmm :
(Pursuant to NRS 78.1955)

|1 D‘ne “IiS’e Inc. i

1. Name of corporation: - S

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
cerificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock.

| ) Greate Cless o frefored Soctr deSmed <J “Sertes P,
owve (1) Share ot f’af“‘ do) and Shelr hape Hhe _i

: Pight do vote 50,17, of k! oS Fhading Shares
entitled Jy vele,

| See Bthdal Cortfitek of &rymw___ﬁ e ki)

3. Effective date of filing: (optlonal)

(muatnclbe |aterﬂmn90dayaanertm certificate is fled)
4, Signature: (reguired) -

X Wpu Bty UP-CFo

Signeture of Officer

Filing Fee: $175.00
IMPORTANT: Failure to include any of the above information and submit with the proper fees may cause this filing to be rejected.

 This form must be accompanied by appropriate fees. of Sk m H-na




CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES
AND PRIVILEGES OF SERIES A PREFERRED STOCK OF DINEWISE, INC,

The undersigned, Paul A, Rdman, does hereby certify:

L That he is the duly elected Chief Executive Officer of DineWise, Inc., a Nevada
corporation (the "Corporation™).

: 2. That pursusnt to the authority conferred upon the Board of Directors, the said

Board of Directors on October 24, 2011 resolved to creafe a class of preferred stock which shail
be governed by this Certificate of Designation creating a series of [1} share of Preferred Stock
designated as Scries A Preferred Stock which has the following designations, powers,
preferencesandrelaﬁveandotherspemalnghtsmdﬂiequahﬁmnons, limitations - and
restrictions as follows:

Section.1. DESIGNATION AND AMOUNT. The shares of such series shall be
designated as "SERIES A PREFERRED STOCK." The Scries A Preferred Stock shall have a par
value of $.001 per share, and the pumber of shares constituting such series shall be one.

Section2.  PROPORTIONAL ADJUSTMENT. In the event that the Corporation
shall at any time after the issuance of any share or shares of Series A Preferred Stock (i) declare
any dividend on Common Stock of the Corporation ("Common Stock™) payable in shares of
Common Stock, (ii) subdivide the outsianding Common Stock or (iii) eombine the outstanding
Commen Stock. inte a smaller oumber of shares, then in each such casg the Corporation shall
simultaneously effect a proportional adplstmem to the number of outstand.mg shares of Seties A

Preferred Stock.

Section3.  DIVIDENDS AND DISTRIBUTIONS. The Series A Preferred Stock
shall not entitle the holder to any: dividends or preference on distribution.

- Section 4. CONVERSION RIGHTS. The Series A Preferred Stock shall not be .
convertible into any elass of securities of the Corporation.

Section 5. . - VOTING RIGHTS. The holder of the Series A Preferred Stock shall have
-the right to voté on 2ll matters submitted for a voie to shareholders of the Company and shall

have the right to vote 50.1% of the total outstanding shares entitled to vote.at such mesting.
Effectively, the provision gives the holder of the Series A Préferred Stock the nght o lmﬂaterally o

comrol the votmg of the Corporation’s secunues

Swhon 6. WAIVER Any of the rights, powers, prefétmes and other terms of the
Series A Preferfed -Stock set forth herein may be waived by the holder of Series A Preferred

Stock in its sole discretion.




Section7.  LIQUIDATION, DISSCLUTION OR WINDING UP. Upon any

liquidation, dissolution or winding up of the Corporation, the holder of shares of Series A
Preferred Stock shall not be entitled to receive any distribution.

Section 8. . CONSOLIDATION, MERGER, ETC. In case the Corpgration shall enter
into any consolidation, merger, combination or other transaction in which the shiares of Common
Stock are exchanged for.or changed into other stock or securities, cash and/or any other property,
then in any such case the shares of Series A Preferred Stock shall at the same time bé similarly
exchanged or changed into preferred stock ofthesumvmg corperation with the smerlghlsand
preferences as the Series A Preferred Stock.

Section 9. AMENDMENT The Restated. Ceruﬁcate of m:npomnon of the
Corporation shall not be further amended in any manner which would materially siter or change
the powers, preference or special rights of the Series A Preferred Stock so s to affect them
adversely without the consent of the holder of the SmesAmemTed Stwk

. It was further resolved that the Corporation’s execuuve officers are authorized ‘and
du'ectedtoiakea]lmmhachmsandtodoa“sud:thmgsastheCmpmanonmanyexecuhve
officer of the Corporation shall deem necessary or convenient to implement and render effective

 the Series A Preferred Stock. Accordingly, the Chief Executive Officer is authorized to prepare

andﬁiethlsCemﬁentcofDemgtmuonnleghIS, Pretbrmmldinlegesmmdanccwnh
the foregomg reselution and the provisions of Nevada law.

Thetmdmgnedﬁnthmdedu&emderpemltyofpeqmyﬂmtﬂwemﬂemsetforﬁtmme
foregoing Caﬁﬁcaieochslgnanonarcmandcmctofhlsknowledgg S e

i

Paul A'Roman, Chief Executive Officer

Executed on October 24, 2011




(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT
AND STATE BUSINESS LICENSE APPLICATION OF: FILE NUMBER

DINEWISE, INC: R e gl

NAME OF CORPQRATION C19374-2002
FOR THE FILING PERIOD OF AUG, 2011 to  AUG, 2012, Due by Aug 31, 2011

“*YOU MAY FILE THIS FORM ONLINE AT www.nvsos.gov*"

The entity's duly appointed registered agent in the State of Nevada upan whom process can be sarved is | Filed in the Office of Business Number
: E C19374-2002
CSC SERVICES OI NEVADA, INC. -7 e e
2215-B RENAISSANCLE DR -t %—-— 20110420332-68
LAS VEGAS NV 89119 ; ; Liled On
Secretary of State 06/06/2011
State Of Nevada Number of Pages
1
A FORM TQ CHANGE REGISTERED AGENT INFCRMATION IS FOUND AT, Www . NvS05.gov

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
D Return one file stamped copy. (If filing not accompanied by order instructions, file stamped copy will be sent to registered agent.)

IMPORTANT. Read insiructions before completing and retuming this form

1. Pnnt or type names and addresses, either residence or business, for all afficers and directers. A President, Secretary, Treasurer, or equivalent of and all Directors must be
named. There must be at least one director. An Cfficer must sign the form. FORM WILL BE RETURNED IF UNSIGNED

2. If there are adddional officers, attach & list of them to this form.

3. Return sompleted form with the filing fee of $125 0 filing fee.. A $75.00 penalty must be added for failure to file this form by the deadline

4. State husiness license fee is 5200.00. Effective 2/1/2010, $100.00 must be added for failure to file form by deadline.

5. Make your check payable to the Secretary of State

6. Ordering Copies; If requested above, one file stamped copy wil be returned at no additional charge. To receive a ceriified copy, enclose an additional $30.00 per certfication. A
copy fee of $2.00 per page is required for each additional copy generated when ordering 2 or more file stamped or certified copies. Appropriate instructions must
accompany your order.

7. Return the completed form to: Secretary of State, 202 North Carson Street, Carson City, Nevada 85701-4201, (775) 8B4-5708B.

&. Farmm must be in the pessession of the Segretary of State on or before the last day of the month in which it is due. {Postmark date is not accepted as receiptdate.) Forms
received after due date wilt be returned for additional fees and penalties. Failure to include initial list and business license fees will result in rejection of filing.

FILING FEE: : $125.00 LATE PENALTY: : $75.0C BUSINESS LICENSE FEE: $20000 _ LATE PENALTY: $100.00
CHECK ONLY IF APPLICABLE
NRS 75.020 Exemption Codes

D Pursuant to NRS Chapter 76, this entity is exempt from the business license fee, Exemption code: 001 - Governmental Entity

D This corporation is & publicly traded cerporation. The Central Index Key number is: QLS i Dt BUSINRSS

B p y tra P ¥ ’ i
005 - Motion Picture Company

D This publicly traded corporation is not required to have a Central Index Key number. D06:-NF S 680 020 Insurance:Co.
NAME TITLE{S)

PAULL ROMAN PRESIDENT (oRrR EQUIVALENT GF)
ADDRESS cITY STATE ZIF CODE

500 BI COUNTY BLVD SUITE 400 FARMINGDALL NY 11738

NAME TITLE(S)

THOMAS MCNEILL SECRETARY (OR EQUIVALENT OF)

ADDRESS CITY STATE 2ZIP COD_E

500 Bl COUNTY BLVD SUITE 400 FARMINGDALE NY 11733

NAME TITLE(S)

THOMAS MCUNEILL TREASURER (or sQuUIVALENT OF}

ADDRESS CITY STATE ZiF CORE

500 BICOUNTY BLVD SUITL 400 FARMINGDALL NY 11735

NAME TITLE(S)

PAUL ROMAN DIRECTOR

ADDRESS cITY STATE ZIP CODE

500 BI COUNTY BLVD SUITL 400 FARMINGDALE NY 11735

i declare, to the best of my knowledge under penaity of perjury, that the above mentioned entity has complied with the NRS Chapter 76 and acknowledge that
pursuant ta NRS 239.330, it is a category C felony to knowingly offer any false or forged instrument for filing in the Ofice of the Secretary of State.

L%W Tiitllep'CFo | Toeic 1, 201y

i H Nevada Secretary of State Annual List Profit
Signature of Officer S e evised 10-810




(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT AND
STATE BUSINESS LICENSE APPLICATION OF: FILE NUMBER

Dinewise , Inc. Ci9374 ~ Zao2-

NAME OF CORPCRATION ' :
FOR THE FILING PERIOD OF 2~ O Q _ v 2ol I I"m ""l "I” "III ”I" II|I| "Il "Il

**YOU MAY FILE THIS FORM ONLINE AT www.nvsos.gov** R

The entity's duly appointed registered agent in the State of Navada upon whom process can be served is:

Filed in the Office of Business Number

C19374-2002
= Filing Number
‘=T %—— 20110384762-84

Filed On

Secretary of State 05/24/2011

State Of Nevada Number of Pages
1

A FORM TQ CHANGE REGISTERED AGENT INFORMATION IS FOUND AT WWW.MVS08.g0V

USE BLACK INK ONLY - DO NOT HIGHMLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
D Return one file stamped copy. (If fiing not accompanied by crder instructions, file stamped copy will be sent ta registered agent.)

IMPORTANT. Read instructions before completing and retuming His form.

1. Print or type names and addresses, either residence or business, for all officers and directors. A President, Secretary, Treasurer, or equivalent of and all Directors must be
named. There must be at least one director. An Officar must sign the form. FORM WILL BE RE TURNED IF UNSIGNED.

2. if there are additional officers, attach a list of themn to this form

3. Retum the complete form with the filing fee. Annuai istfee is based upon the current total autharized stock as explained in the Annuat List Fee Schedule For Profit Corporations.
A $75.00 penalty must be added for failure to file this form by the deadline. An snnual list received more than 90 days before its due date shall be deemed an amended list for
the previous year.

4, Siate business license fee is $200.00. Effective 2/1/2010, $100.00 must be added for failure to file form by deadline.

3. Make your check payable to the Secretary of State.

6. Ordering Gopies; If requested above, one file stamped copy will be retumed at no additonal charge. To receive a certified copy, enclose an additional $30.00 per certfication,
A copy fee of $2.00 per page is required for each additionai copy generated when crdering 2 or more file stamped or certified copies. Appropriate instructions must
accampany your order.

7. Return the completed form to; Secretary of State, 202 North Carson Street, Carson City, Nevada 857014201, {775) BB4-57D4.

& Form must be in the possession of the Secretary of State on or before the last day of the menth in which it is due. {Postmark date is not accepted as receipt date ) Forms
received after due date will be returned for additional fees and penalties. Failure to include annual list and business license fees will result in rejection of filing.

CHEC IF_APP LE S ion 7 E : Cod
E] Pursuant to NRS, this entity is exempt from the business license fge. Exemption code: 001 - Governmental Entity
D Month and year your State Business License expires: 20 002 - 501({c) Nanprofi; Entity
ﬁ This carporation is a publicly traded corporation. The Central Index Key number is: 0&0’ [ ?232—3 . gg:- ;Z?::E;Tr: ;somme::ny
L1 mhis publicly traded corporatien is not required te have a Central Index Key number 006 - NRS 6808.020 Insurance Co.
NAM TITLE(S)
??Quj A. ﬁomqn PRESIDENT (0R EQUIVALENT OF;
ADDRESS CITY STATE ZIP CODE
500 b Gr(,-rrl-? fohd J Suide YHoe Elv"mi'/;, clq/{ /V‘f 1735
NAME ) _ TITLE(S}
—T-meq_‘i MNeave dy SECRETARY (or EQUIVALENT OF)
ADDRESS ciTY STATE ZIP CODE
£ Gt el Qbov{
NAME TITLE(S)
—r;wm @l Meselly TREASURER (OR EQUIVALENT OR
ADDRESS cITY STATE ZIP CODE
Same a3 ahat
NAME TITLE(S)
Rl A Roman DIRECTOR
ADDRESS cITY STATE ZIP CODE
Came ab above

| daclare, to the best of my knowladge under penaity of perjury, that the above mentioned entity has complied with the provisions of sactions 6 to 18 of AB 146 of
the 2003 aesasion of the Nevada Legislature and acknowledge that pursuant to NRS 238,330, it is a category C felany to knowingly offar any faise or forged
ingtrumant for filing in the Offico of the Secretary of State.

X Ly Poief Vicre Ty 2320

i 3 1 Nevada Secretary of State Annual List Profit
Signature of Officer gL !




B

Secretary of State
202 North Carson Street
Carson City, Nevada 35704201
(775) 684 5708
Website: www_nvscs.gov Filod in the Office of Business Numbet
C19374-2002
H Filing Number
Registered Agent e B
Filed Oy
Acceptan ce Secretary of State 0;:24123“
(PURSUANT TO NRS 77.310) State Of Nevada Nunsber.of Fages
{This form may be submitied by: a Commercial Registered Agent,
Nencommercial Registered Agent or Represented Emtity. For more
linfermartion pleasa visil hitp:Awww.nvsos.gowbusiness/fortnsira.asp
USE BLACK INK ONLY - DO NOT HKSHLIGHT ABOVE SPAGE |6 FOR OFFICE USE ONLY
Certificate of Acceptance of Appomtment by Reg|stered Agent

inthe matterof ~ Diné Wise ,Inc.,
Name of Representad Busmess Enﬂty

LSC Szm ces ot Nevada

Neme of Appoiiled Registered Agent OR RepresenleJ Ermty Ser\nng as Own Agent" I

{comptete only ane)
a)/X‘L/ commercial registersd agent listed with the Nevada Secretary of State,

b) i J noncommerciai registered agent with the following address for service of process:
e e e n v e e, Nevada A
Street Address le Coda
S N L TR e s B |Nevadal TR
Mailing Address {if different from street address) City Zip che

<) :j represented entity accepting own service of process at the following address:

Title cf O?ﬁoe or Posmon of Parson in Representeﬁ Enmy

i Nevadal.— ...

T Zip Code
- b oo Nevada D
Mailmg Addmss (’ f dlfferent fmm stret address} City z.!p Code
and hereby state that on 5/«.—23 [../ ] accepted the appointment as registered agent for

the above named business entity, Déte

X Cpn SN patsee TG

Authorized Signature @ or On Behalf of R.A. !‘.‘ompany Date

*If changing Registered Agent when reinstating, officer's signature required.

X

!
Signature of Dfficer Date
Nevade Saczetary of State Fomn AA Accaptance
Revigsd: 10-16-08




FILE NUMEER

FOR THE FILING PERIOD OF 8/2008 ¢ 82009

The corporation's duly appointed registered agent in the State of Mevada upon whom process can be served ig Filed in the Office of E?g;;i;;gber

........................................................................ Filing Number
CSC SERVICES OF NEVADA, INC. (Commercial Registered Agent) ’ Y4 20080608323-62
502 EAST JOHN STREET N Filed On
CARSON CITY, NV 89706 USA WeerEtify etiStil: 09/12/2008

State Of Nevada Number of Pages
1

W laiiaadions Delvre sompdeling snd miuming this fem

gt

Print or type names and addnesses either nesmence or busmess for all officers and directors. A President, Secretary, Treasurer, or equivalent of and all Directors and all directars must be named.

1.
HBANED

Have an officer sign the form. FGRM @il S5 A8

. Ifthere are additional directors attach a list of them o IhIE form
Return the completed to” with the filing fee. A $75.00 penalty must be added for failure to file this form by the deadline. An annual list received more than 90 days before its due date shall be deemed an

<

amended list for the previous year.
Make your check payable to the Secretary of State. Your cancelled check will constitute a certificate to transact business per NIRS 78.155. To receive a certified copy, enclose an additional $30.00 ard

b

appropriate instructions
. Return the completed form to: Secretary of State, 202 North Carson Street, Carson City, NY 837014201, (775) BB4-5708.
Farm must be in the possession of the Secretary of State on or before the last day of the morth in which it is due, {Postmark date is not accepted as receipt date.) Forms received after due date will be returned

=T

for additional fees and penafties.

CHECK ONLY IF APPLICABLE

This corporation is & publicly traded corporation. The Central Index Key number is:

(0001192323

D This publicly traded corporation is not required 1o have a Central Index Key number.
TITLELS)

NAME ~TITLEs

THOMAS MCNEILL TREASURER (orcauivaLenT oF)

ADDRESS cITY st
FARMINGDALE :

500 Bl COUNTY BLVD SUITE 400

X Signature of Officar
THOMAS MCNEILL




 (PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND RESIDENT AGENT OF FLENUMBER

DineWise Tnc 1C19374-2002
2 s N : s
FOR THE FILING PERIQD OF Aug 2007 ‘10 Aung 2008
il =T el T T b
C19374-2002
The eorporation s duly appointpd resident agent in the State of Nevada upon whom process can be served is: ; é Filing Number
..... pu e Ll 4 20070537625-87
' CSC Services of Nevada, Inc " |Seeretary of State ﬁgﬁigﬁm
:502 East JDhI‘l Street State Of Nevada Number of Pages
-Carson City, NV 89706 2

A FORM TO CHANGE RESIDENT AGENT INFORMATION CAN BE FOLIND ON DUR WEBSITE: sacretaryofstata.biz

imp Read | before and this form,
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Raturn ons file stamped copy. (If filing not accompanied by order instructions, flle stamped copy wlll be sent to resident agent.}

1. Print or typa names and addrasses aither residence or business for sl officers and diraciors, A P t, ¥, Ti or of and all D and 4l drectors must be named.
Have an Officar sign the form. FORM WILL BE RETURNED IF UNSIGNED

2. |f there are additional directors attach a sl of tham to this form.

3. Retum the completad form with the filing fas. Fes is based upon the curment total authorized stock 8 explained on the Annual List Fee Schadule far Profit Gomcorations. A §75.00 penalty must be
acded for faiura to file this form by tha deading. An anrual list recsived more than 90 days before its due date shall be desmed an amandad llst for the pravioue year.

4. Make your check payable to the Secratary of State, Your canceled chack will constitule a certificate o ransact business.

5 Qrdering Coples; I requestad shove, one fils stampsd copy will be retumed at no adtional charge. To recsiva a certified copy, enclosa an additionat $30.00 per certification. A copy
fee of $2.00 per paga is required for esch additional copy genaratad when ordering 2 or more file stamped or centified copies. Appropriata instructions Must acCoMpany yous order,

6. Retum the completsd form to: Secretaly of Siale, 202 Nodh Carson Strat, Carsan Cily, NV BO701-4201, {775} 684-5708.

7. Form must be in the possassion of the Secretary of State on or before the kast day of the month in which it is dua. {Postrark date is nol accepted as recsipd date.) Fomme received
afier due date will be returned for additional lees and penaltias.

This corporation is a publicly traded corporation. The Central Index Xay number is: DMS s
D This publicly traded carporsation is not required to have a Central Index Key number,
M e+ e+ TITLE(S)
. Paul Roman PRESIDENT (or EQUMALENT OF
..... . R e T .ae
500 Bi-County Blvd, Sulte 400 B - | Fammingdale NY 75
NAME S v TITLE(S)
Thomas McNe:ll SECRETARY (or EquivALENT OF)
300 Bi-County Blvd, Suite 400 ‘Farmingdale . .NY (111735
NAME e s ; = TITLE(S)
Thomas MeNeill - TREASURER (or equivaLenT op
ADORESS C'TY o L | ——
500 Bi- County Blvd Suite 400 o ' Farmingdale INY 1735
NAME o P e oo TITLELS)
ADDRESS . . oY . BL L
300 BI*C'J““‘Y BlVd Suite 4 400 . ... Farmingdale NY s
1 declare, to the best of my knowledga under penalty of perjury, that ths above mentioned ontity has with of NRS 380.7380 and acknowledge that pursuant to
NRS 238, my‘wm C felony to knowingly offer any false or forged instrument for filing in the Office of the S|cre1:ry of State.
X I Aty UWcrz o 7-L55

Signature of Officer

Navala Secratany of State Fom Annual Ligt Profs 2067
Rewiged an: 0170187




DineWise, Inc File number C19374-2002

Additional Directors:

Thomas McNeill 500 Bi-County Blvd Suite 400 Farmingdale NY 11735

Richard Gray 500 Bi-County Blvd Suite 400 Farmingdale NY 11735




FILE NUMEER

Filed in the Office of

CSC SERVICES OF NEVADA, INC.
502 EAST JOHN STREET

ROOM E

CARSON CITY, NV 89706

C19374-2002
= 2 Filing Number
e oy 20070104333-83
< Filed On
Secretary of State 02/13/2007
State Of Nevada Number of Pages
2

Business Number

W laiiaadions Delvre sompdeling snd miuming this fem

gt

1.
HBANED

Have an officer sign the form. FGRM @il S5 A8

<

b

appropriate instructions
Return the completed form to: Secretary of State, 202 Morth Carson Street, Carson City, NV 897014201, {775) BB4-5708.

m

for additional fees and penafties.

Print or type names and addnesses either nesmence or busmess for all officers and directors. A President, Secretary, Treasurer, or equivalent of and all Directors and all directars must be named.

. Ifthere are additional directors attach a list of them o IhIE form
Return the completed to” with the filing fee. A $75.00 penalty must be added for failure to file this form by the deadline. An annual list received more than 90 days before its due date shall be deemed an

amended list for the previous year.
Make your check payable to the Secretary of State. Your cancelled check will constitute a certificate to transact business per NIRS 78.155. To receive a certified copy, enclose an additional $30.00 ard

Form must be in the possession of the Secretary of State on or before the [ast day of the month in which it is cue, (Postmark date is not accepted as receipt date ) Forms received after due date will be refurned

CHECK ONLY IF APPLICABLE
DWIS

This corporation is & publicly traded corporation. The Central Index Key number is:

D This publicly traded corporation is not required 1o have a Central Index Key number.

TITLES)

~TITLEs
‘“THOMAS MCNEILL
cImY

ADDRESS
FARMINGDALE

500 Bl COUNTY BLVD SUITE 400

ETREASURER {OR EQUIVALENT OF)

X Signature of Officar
THOMAS MCNEILL




(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND RESIDENT AGENT OF FILENUMBER

£ZIP

_ADDRESS emy 8T zIP

NAM




SEP-14-2006 17:45 EXECUTIVE 631 634 8493 P.62

DEAN HELLER
Gecretary of State

258 Noriy Corson Street, Sule 1
Carsen CMy, Nevady 397014298

76) 854 5708
Website:

Filed in the Office of Business Number
C19374-2002

._.( — 7 Filing Number
D~ A ol 2006059346500

Certificate of Amendment Secretary of State boasians

State Of Nevada ”
(PURSUANT TO NRS 75,305 and 72.390) ate Of Nevada Numbes o Prges

important: Read sfieched Msiructions befors cetnpisfing form. ASCHR SPACY 1§ POR OFRICN YR CULY
Certifs . - mat io el A g <

_ For Nevada Profit Corporafions
(Pursuant to NRS 76.385 and 78.390 - After lssuance of Stock)
1. Name of colporatio~ __ STMPLAGENE USA. INC,

2. The articles have been amended as follews (provide aricle numbers, if availeble):
Article | is harsby umended in full to read us follows: “The name of the Corporation aball be:  DINEWISE, INC.

3. The vote by which the stocidniders hoiding shares in the corporation entitiing them to exercise
ot least a majority of the voting powsr, or such greater proportion of the voting power &5 may be
requined in the case of a vote by classss or series, wambemquudbyummume
arficles of incorporation have voted in favor of the amendment is: 51.85%

4. Effective date of filing (cptional): W
6. Officer Signature {required): _&zr

“If arvy propossd amendment wesid aller of chiinge Bny profersnce or iy relative or sther fight given 10 sny ciass or aavies of
outslanding shares, then the srandment must be appreved by e vole, in addiion fo the sfirmaiive vola ctherwise required, of he
m#mm-mdmmmﬁmmmmmwmmmmﬂmmd
Smitations or restrictions on the voling power thereof.

IMPORTANT: Failure te inciude any of the above infoimation and submit the proper fees mey cause this
fiing to be rejected,

This form mist be sccompanios by agprapiisst fees. . mmumum:mm

TOTAL P.B2




Annual List of Officers and Directors of
SimplaGene USA, Inc.
For the period 8/05 — 8/06

e Offi f Busziness Number
Filed in the Office o B iin
e R Koy o Filing Number
a7 /‘% ll— 20050307157-00
< Filed On
Secretary of State 07/112005
State Of Nevada Number of Pages
1
RA# 125186 Filed (Date) '
The corporation’s duly appointed resident agent in the Filing Fee: $123,000

State of Nevada upon whom process can be served is:

CSC SERVICES OF NEVADA, INC.
302 E. JOHN ST,
CARSON CITY NV 85706

_|

ﬁ his corporation is a publicly-traded company. The C.I.LK. number is: 1192323 J

Name and Address Position
Dr. Xinbo Wang President and Director

Central Garden D-22-1
Ningbo, Zhejiang Province, 315010
People’s Republic of China

Craig Laughlin : Vice President, Secretary, Treasurer, and Director
11900 Wayzata Blvd., Suite 100
Hopkins, MM 53305

Jingwei Wang Vice President, and Director
30 Lantian Road, No. 35, Room 401

Ningbo, Zhejiang Province, 315010

People’s Republic of China

Ting Deng Vice President, and Director
No. 7 Dang Jiao Min Xiang, Bldg. 2, Rm. 904

Beijing, 100005

People’s Republic of China

| declare, to the best of my knowledge under penakty of petjury, that the above mentioned entity has complied with the

provisions of NRS 360.780 and acknowledge that pursuznt 10 NSR 239.330. it is a calegary C felony to knowingly
offer any False or forged Instrument for filing in the Otfice of the Secretary of State. -

Signature of Officer < _ Date: / 5 / o (




ANNUAL LIST OF OFFICERS, DIRECTORS AND AGENTS OF:

FILE NUNMBER
SIMPLAGENE USA, INC.
193742002
FCR THZ PERICD AUG 2004 TO 2005. DUE BY AUG 31, 2004.
The Corperation's duly appointed residem agent i the
Staie of Nevada upon whom process can be served is: — FOR OFFICE USE DRLY
RAH 125186 ] FILED (DATE)
1
FILING FEE: ‘[ $125J

CSC SERVICES OF NEVADA INC
502 E JOHN ST FLEDS ey
CARSON CITY NV 89706

JUL 23 72004

W THE DFFIGE BF
TN HELLER, SECRETARY DIPSTITE

1% THE ABOVE INFORMATIGN 15 INCORRECT, PLEASE CHECK THIS BOX AND A CHANGE OF

RESIDENT AGENT ADDRESS FOAM WILL BE SENT.
PLEASE READ INSTRUCTIONS BEFORE COMPLETING AND RETURNING THIS FORM.
nehie Mg nares 81 se'dresses, Rithar iesldensa or busingss, for afl ofizers and directors, A President. Secretary, Treasurer. or equivalent of and all Directors must e
pRMed  The'e mystBe atisgst ore diegi, Lastyears mformation may Mava keen preprinted, Il you read 1o make changes. cross out the incorrest informaton and nsent
g ravortormad g sbove b An offfcer must sign e Wim, FOAM WILL BE RETURNED IF UNSIGHED.
1 thes 2im addional duectors atach 4 18140 tham 1o s form
[enonthe compeled farm wih ha thirg fae ghown abcye, A 575 penally must be added 1ot tailurg 10 Tle this torm By the deadine, An annyal list recefved mare than 30 days
beitig 14 chie dat 3ha) be dedmed 21 amendsa fig 16! the praviols year
Liaka youn ehach payshle to the Secretary of State. Torecewe a oo tfied copy. enclose an additioral $30 00 and approprate instuclions,
Fetinthe soTolead o (0 Secieary ot State 202 N Carson &t Carson City, NV 897014201, (775) 684-5/08,
famm sl e 0 The posseasiar & the Sasalnly ot Stata or o Bedore e last day of the menth Inwhich 1S diee  (Pasimark diate is rot accapted as racelpl dale.} Forms
senaved 34 d 2 date vl pe ret red for sddticnal ‘ees ard pens'ties,

FILING FEE - AS SHGW’N ABQ‘-’E i’ENALT‘t‘ $71500

| Checkalithatapply: O TTToTmmmmmmmmmmmen ]
| 5_‘ This corporation is a publicly-traded corporation. f so, Central index Key number is: / / C?(Z 5& ’S

FERE 5

O

=2

! [j Thig publicly-traded corporation is not required to have a Central Index Key number.
g TITLFCET

' PRESIDENT (OR EQUIVALENT OF) 3

O: e L.#df

(aeteL sy | OELTTF
_CENTRAL GARDEN D-22-D NINGéb""'éﬁEjANG XX '31'50'1"'6'
- TTLBLE) wasufed NP
SECRETARY,( om EQUIVALENTOF} Direct or
ADERERS
11200 WAYZATA BLVD&HOO T HOPRINS | MN 55305

TITLE(E!

_ IBE?SU—RER (OR EQUIVALENT OF) UL s O_rgc,p/
[+

#}@Q

Y : TITLE (R}

veas .. ... :DIRECTOR

o 4
e ) f)oﬂ‘*\ Qo
“drcire, w e hesi ol my knawlrdge Wpenah} ofpenury tnaltha above memioned emty haﬁ:ompued with tha provisions of NBS 350,780 and acknowladge that
aurs.amt to NRS 218320 n 1548 cateqbryf/!e any le knowingly offer any fakse of forged instrement foe filing In the Office of the Secratary of State.
E

A BRI o4

¥ Sigtnalure of l;‘l'..irr(k-r P Date

OICSSAS
iRaw F6r03

e




Filé
JUL 2 3 2004

N oryarar

Anmnual List of Officers and Directors of
SimplaGene USA, Inc.

For the period 8/04 — 805 i

File Number

16374-2002

: i Fileg (Date}
: RA# 125186
| l Fling Fes:  S125,000
| The corporation’s duly appoinied resident agent in the !
i State of Nevadz upon whom process can be served is: !
1
+ OS¢ SERVICES OF NEVADA, INC. ’
- S0ZEIOHN ST :
- CARSON CITY NV 89706

_This corporation is a publicly-traded company. The C.LK. number is: 1192323

Name and Address Position
. Xinbo Wang President and Director

Cenrrat Garden D-22-D
Ninghko, Zhejzng Province, 3 R
eople’s Republic of China

Craig Laugl:iin Vice President. Secretary. Treasurer, and Thrector
13940 Wan cata Bled., Suns 100
Hopkins, MN 23205

Tingwei Wang Vice President, and Direcior
3 Lanoar Read, Bo. 32 Rogm 401

Ningbo. Zhepang Provinee 315010

People’s Republic of China

lin2 Deng Vive President. and Director
N 7 Doeag e Min Xiang, Bldg 2. Rm. 904

Beling. 106003

People’s Republic of China

1d . 1o the best of 21y knowledee ender penalty of pgguon that the above mentionsd sntity has complied with the
o) ns ol WRE 360,780 and acknow ledge that parsvant w NSR 239330, it is a carepory € felony to knowingfy
uiter any false or forged inArement Sor Sling e e Qffce of the Secretary of State.
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ARTICLES OF IgP(FORPORA'I'ION UG 0 2 2002
SIMPLAGENE USA, INC, ;t{;.!z

ARTICT® T
NAME

The namne of the Corporation shall be: SimplaGene USA, Inc.

ARTICLETX
PERIOD OF DURATION

The Corparation: shall continue in existence Pperpetuaily wmless sooner dissolved according
o law.

' ARTICLE H]
PURPOSES ANTY POWERS

The purpuse for which the Corporation is organized is to congduct any lawit! business for

which a corporation may be orgen: 4 under the laws of Nevada, whick shall inchade, by way of
illustration and not limitation, the fol;* - "ng purposes:

& Tocamyonany gu <o+ aorpie or service business, end to purchase, self,
and deal in such technologies, gocas, » 7.3, merchandise, equipmen:, or services as are
RNEcessary or desirable in connection therewitl; to renger any lawful service; o own and
operate any lawful enterprise; and, 1 acquire, bold, and dispose of tangible or intangible
personal property;

()  To acquire by purchase or otherwise, own, hold, lease, remt, mongage,
develon, or otherwise, to trade with ard deal In real estate, lands, oil and gas leases and
interosts, znd all other interests in lands, and all other property of every iind and pomire;

{¢)  To acquire, sell, and otherwise dispose of or deal in stock, bunds, murigages,

securities, notes, and commercial peper for corporations and individusds,

(&  To borrow money and tn execmre notes and obligations and security
contracts therefor, and 1o lend any of the mortes or funds of the Corporation and to take
evidence of indebtedness therefor, and also to nzgotiate loans;
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(€)  To guarantee the payment of dividends or interest on any other coniract or
obligation of any corporation whenever Proper or necessary for the business of the
Corporaticn in the judgment of its directors; and

® Todoal and everything necessary, suitable, convenient, or proper for the
accompﬁshmcntafanyofﬂlepurpescsmthcﬂtt&inmentafm}rom.armefﬂxeobjm
i v ingi taltomepowmthcteinuamed,orwhichshaﬁatanythne
appear conducive or expediem for the protection or benefit of the Corporation, with ail the
powers hereafter conferred by the faws under Wilica (s \GIpOraton 1s organized,

ARTICLE IV
AUTHORIZED SHARES

The total pumber of shares of afl classes of cepital stock that the comporation shall have
authority to isstie is 60,000,000 shares. Steckholders shall not have any preemptive tights, nor
shall stockholders have the right to cumulative voting in the election of directors or for any other
purpose.  The classes and the aggregate number of shares of stock of cach class that the
corporation shail have anthority to issue are as follows:

(=} 50,000,000 shares of common stock, $0.001 par vafue (“Commen Stock™);

()  10.000,000 shares of preferted stock, $0.001 par value {“Prefemred
Stock™).

The Preferred Stock may bei.- . 7 from fime - - dme in one or more series, with such
distinctive scrial designations as may <o 5.7 . oo sssed in the resolution or resolutions
providing for the issus of such stock adenie [ v o gme by the Board of Directors; and in
such resolution or resolutions providing for the issuance of shares of each particular series, the
Board of Directors s also xpressly authorized to fix: the right to vore, if any, the considerarion
for which the shares of such series are to be issued; the number of shares constituting suck seres,
which number may be increassd {except as otherwise fixed by the Board of Directors) o
decreased (but not below the mumber of shares thereof then outstanding)
action of the Board of Directors; the rate of dividends
dividends on shares of such series shall be payshle
dividends shall have relative to dividends on shares o
series of stock of the corporation; whether such divi
and if comulative, the date or dates from whick dividends on shares of such seyies shail be
cumulative; the rights, if any, which the holdess of shares of such series shall have ix the event of
any voluntary or Involuntary tiguidation, merger, consolidstion, distribution or sale of assets,
dissolution or winding up of the affairs of the corporation; the rights, if any, which the holders of
shares of such series skal! have (o convert such shares into or exchange such shares for shares of
anly other class or classes or any other series of siock of the corperation or for any debt securities
of the corporation and the erms and conditions, including price and rate of exchange, of such
conversion or exchange: whether shares of such seties shall be subject to redemption, and the
redemption price or prices and other terms of redemptior, if any, for shares of such series
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including, without limitetion, 2 redemption price or prices payable in shares of Common Stock:
the terms and ameumnts of any sinking fund for the purchase or redemption of shares of such
series; amd any and afl other designations, preferences, and telative, participating, optional or
other special rights, qualifications, limitations or restictions thereof pertaining to shares of such
series’ permitted by law.

The Board of Directors of the Corporation may from time to time authorize by resolution
the issuance of amy or all shares of the Common Stock and the Preferred Stock herein anthorized
in accordance with the terms and condifions ser form 1n these Artcies of Incorporation for such
purposes, in such amounts, to such persons, corporations or entities, for such consideration, and
in the case of the Preferred Stdck,inoneormcreseries,a]ja.stheBoerdefDﬁectmsinits
discretion may determine and without any vote or other action by the stockholders, except as
otherwise required by law. The capital stock, after the amount of the subscription price, or par
value, has been paid in shall got be subject 10 assessment to pay the debts of the corporation.
Shares of Common Stock and Preferred Stock {including any series of Praferrad Stock) may,
without the approval or consent of the holders of shazes of said class or serits, be issued as a
shere dividend in respect of shares of another class or seties, all as the Board of Directors in it
discretion may detemine.

The Corperation elects riot to be govemed by the terms and provisioms of Sections 78.373
through 78.3793, inclusive, and Sections 78.411 through 78.444, inclusive, of the Nevada
Revised Statutes, a5 the same may be amended, superseded, or replaced by any successor section,
statute, or provision. No amendmeut io these Articles of Incorporation, ditectly or indirectly, by
merger or consolidation or otherw. . having the effeet of amending or repealing any of the
provisions of this pamgraph shall o or have . y effect on any transaction involving
eequisition of control by any person or « + - oith an Interested stockholder ocowing
priot to such amendment or repeal.

ARTICLE V
LIMITATION ON LIABHLITY

A director or officer of the Corporation siall have no personal liability 1o the Comaration of
its stockbolders for damages for breach of fiduciary dury as a director or officer, except for damages
for breach of fiduciary duty resulting from (2} acts or omissions which involve imtentiopsi
misconduct, fraud, or a knowing violation of law, or {b) the payment of dividends in violation of
section 78.300 of the Nevada Revised Statutes as it may from time to time be amended or any
successor provision thereto,

ARTICLE VI
PRINCIPAL OFFICE AND RESIDENT AGENT

1he acdress of the Corporation’s registered office in the state of Nevada is 502 East John
Street, town of Carson City, state of Nevada 89706, The name of its initial resident agent in the
state of Nevada is CSC Services of Nevada, Inc. Either the registsted office or the resident agem
may be changed in the manner provided by faw.




ARTICLE VII
AMENDMENTS

Thecmmmm'wtheﬂgmwmmm,chmge,mrepeaiaﬂormpmﬁmuﬁhe
pmﬁﬁmsmminedinﬂmseaﬂidﬁcfmcmm&omﬁmcmﬁmmmcewiﬂﬂhe
h“%ﬂfthﬁ%ofNW&md&ﬂﬁghﬁmfmadmsbcﬁﬁMmshm_mgmﬁmbjmm'

ARTICLE van

ADOPTION AND AMENDMENT OF BYLAWS

TheiniﬁalbylamcftheCmmﬁonshaﬁbeﬁop&dhythébomdofde The power
to a‘ter,amcnd,orrepcatthebthsuradoptnrwbyh\\is shall be vested in the board of directors,
bz the stockholders of the Corporation may also alter, amend, or repeal the bylaws or adopt new
bylzaws. 'i'hebyim\amaycomzinanypruviﬁonsfnrtheregulaﬁonormmmgememofmeaﬁairsof
&CmpmﬁmnﬁhmmisﬁmﬂwﬂhthehwsnfﬁzesﬁtzofNevadammhemaﬁaaﬁsﬁng

ARTICLE IX
DIRECTORS

Name

Craig Laughlin 11900 Wayzata Way, Suite 100
Hoplins, MN 55305

Xinho Wang Xiao Wen Street #139
Central Garden D-22-D
Ningho, Zhejiang Province, 315014
People’s Republic of China

50 Lantian Road, No. 35, Room 401

Ningbo, 315616

People’s Republic of China

No. 7 Dong Jiao Min Xiang, Bidg 2, Rm 904
Beijing, 100005

Peaple’s Republic of China
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ARTICLEX
INCORPORATOR

The name and mailing address of the incorporator signing these articles of incorporation is:

Name ' Address .
Craig Langhtin ' 11900 Wayzata Way, Suite 100
nupmes, vy 300

Thaundasigned,beingﬂmmmofﬂleCommaﬁonhmeinheforemed. herehy
makes and files these articles ofincmporaﬁon,dedarh:gthstﬂ;efaz&hereinstaieda‘etme.

DATED this 31st day of Tuly 2002.
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Secretary of State | Certificate of Acceptance P
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202 North Carson Street Resideﬂt Agent .

Carsen City, Nevada 89701-4201 _ : : __ I8

{775) 684 5708 AUG 0 2 2002

General instructions for this form- o g
1. Please print legibly or type ; Biack Ink Only. LT T S—.
2. Complete alf fields.
3. Ensure that decument is signed in signeture fiald,
In the matter of SIMPLAGENE USA, INC.
{Name of business entity)
I, CSC Services of Hevada, Inc. R hereby state thaton 58/2/02
(Name of resident agenr) ({Date)

I aceepted the appointment as resident agent for the above named business entity.

The street address of the resident agent in this state is as follows:

502 East John Street

Physicat Sweet Address

Suite number
Carsen City L YEVADA 89706
City Zip Code
Optional;
Additional Mailing Address Suite number
- 3
City State Zip Code
Signature:
C8C Services of Newvada, Inc,
By: TES 8/2/02
Authorized Signanire of RA. or . Og Behalf of R.A. Company Date

Hovada Secretary of $tage Famm RAACCERT1909.09
Ravised on: D8/20ig%




Exhibit 3.2
CORPORATE BYLAWS
OF

SUPERSTAR PLATFORMS, INC.

ARTICLE I - OFFICES

Section 1. Principal Office

The principal office of the Corporation shall be located at such place as the Board of Directors may determine within or outside the State of Nevada.
Section 2. Other Offices

The Corporation may have such other offices as the Board of Directors may determine or the business may require.

ARTICLE II - STOCKHOLDERS
Section 1. Annual Meeting

The annual meeting of the stockholders shall be held each year on a date and at a time fixed by the Board of Directors for the purpose of electing directors
and transacting other corporate business.

Section 2. Special Meetings

Special meetings of stockholders may be called by the Chairperson of the Board, Chief Executive Officer, a majority of the Board of Directors, or
stockholders holding not less than 10% of all outstanding shares entitled to vote.

Section 3. Place of Meetings

Meetings of the stockholders shall be held at the principal office of the Corporation or at such other place (including remote communication, if authorized)
as the Board may designate.

Section 4. Notice of Meetings

Notice shall be given not less than 10 nor more than 60 days before the date of the meeting. Notice may be given electronically to shareholders consenting
thereto.

Section 5. Quorum

Unless otherwise required by law or the Articles of Incorporation, a quorum shall consist of a majority of shares entitled to vote.




Exhibit 3.2 (Cont’d)
Section 6. Voting Rights

Each outstanding share shall be entitled to one vote. Action is taken by a majority of votes cast unless a greater requirement is imposed by law or the
Articles of Incorporation.

ARTICLE III - BOARD OF DIRECTORS
Section 1. General Powers

The business and affairs of the Corporation shall be managed by its Board of Directors, except as may be otherwise provided by law or the Articles of
Incorporation.

Section 2. Number and Qualifications

The number of directors shall be fixed from time to time by resolution of the Board. Directors need not be Nevada residents or shareholders.
Section 3. Term of Office

Directors shall serve until the next annual meeting of stockholders and until their successors are duly elected and qualified.

Section 4. Meetings

Regular meetings of the Board may be held without notice. Special meetings require 24 hours’ notice unless waived.

Section 5. Quorum and Voting

A majority of directors shall constitute a quorum. The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of
the Board.

Section 6. Committees
The Board may establish one or more committees (e.g., Audit, Compensation, Nominating) and delegate authority to such committees.
Section 7. Action Without Meeting

Any action required or permitted to be taken at a meeting may be taken without a meeting if all directors consent in writing or by electronic transmission.

ARTICLE IV - OFFICERS
Section 1. Officers

The officers shall include at a minimum a Chief Executive Officer, a Secretary, and a Treasurer, and may include a President, one or more Vice Presidents,
and such other officers as the Board may appoint.

Section 2. Appointment and Term

Officers are elected annually by the Board and serve at its pleasure.
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Section 3. Duties of Officers

o Chief Executive Officer (Michael Farr): Has general supervision and control over the business and affairs of the Corporation. Acts as the
primary public company representative.

President (if separate): Handles daily operations and may act in the CEO’s absence.

Secretary: Maintains corporate records and minutes.

Treasurer: Responsible for financial management and reporting.

Additional officers may perform such duties as prescribed by the Board.

ARTICLE V — INDEMNIFICATION

To the fullest extent permitted by Nevada law, the Corporation shall indemnify any person who serves or has served as a director, officer, employee, or
agent of the Corporation against all expenses and liabilities incurred in connection with such service.

ARTICLE VI - CAPITAL STOCK

Section 1. Certificates and Uncertificated Shares

Shares of the Corporation may be certificated or uncertificated. All stock issuances shall be recorded in the share register of the Corporation.
Section 2. Transfers

Transfers shall be made only on the Corporation’s books by the record holder or an authorized agent. Reasonable restrictions on transfer (e.g., Rule 144)
may be imposed.

Section 3. Lost or Destroyed Certificates

The Corporation may require a bond to replace a lost, stolen, or destroyed certificate.

ARTICLE VII - CORPORATE RECORDS AND REPORTING

The Corporation shall maintain accurate financial records and comply with all SEC reporting requirements applicable to public companies. The CEO shall
be responsible for ensuring timely filings, investor communications, and material disclosures.

ARTICLE VIII - FISCAL YEAR

The fiscal year of the Corporation shall be determined by the Board of Directors and may be changed from time to time.
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ARTICLE IX - AMENDMENTS

These Bylaws may be amended, altered, or repealed by a majority of the Board of Directors or by stockholders holding a majority of the voting power,
except as otherwise required by law or the Articles of Incorporation.

CERTIFICATE OF ADOPTION

These Bylaws were adopted by the Board of Directors of Superstar Platforms, Inc. on the 15th day of April, 2025.

A AN

Michael Farr

Chief Executive Officer

AR N

Christina Farr

Corporate Secretary




Exhibit 31.1

SUPERSTAR PLATFORMS, INC. EXECUTIVE OFFICER’S CERTIFICATE PURSUANT TO SECTION 302

1, Michael Farr, certify that.

1.

I have reviewed this Form 10-K of Superstar Platforms, Inc.

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.

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.

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

The registrant’s other certifying officer(s) and I have disclosed, based on my 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, which involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Dated: April 15, 2026

Superstar Platforms, Inc.

By: /s/ Michael Farr
Michael Farr
Chief Executive Officer, President
(Principal Executive Officer)
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SUPERSTAR PLATFORMS, INC. FINANCIAL OFFICER’S CERTIFICATE PURSUANT TO SECTION 302

I, Michael Farr., certify that:

1.

I have reviewed this Form 10-K of Superstar Platforms, Inc.

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.

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.

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

The registrant’s other certifying officer(s) and I have disclosed, based on my 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, which involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

Dated: April 15, 2026

Superstar Platforms, Inc.

By: /s/ Michael Farr
Michael Farr
Chief Financial Officer
(Principal Accounting Officer)




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF
2002

In connection with the Annual Report of Superstar Platforms, Inc. (the Registrant) on Form 10-K for the year ended December 31, 2025, as filed with the
Securities and Exchange Commission on the date hereof (the Report), I, Michael Farr., Principal Accounting Officer of the Company, certify, pursuant to
18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

A signed original of this written statement required by Section 906 has been provided to Michael Farr. and will be retained by Superstar Platforms, Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.

Dated: April 15, 2026
Superstar Platforms, Inc.

By: /s/ Michael Farr
Michael Farr
Chief Executive Officer, President
(Principal Executive Officer)




EXHIBIT 32.2

SUPERSTAR PLATFROMS, INC.CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Superstar Platforms, Inc. (the Registrant) on Form 10-K for the year ended December 31, 2025, as filed with the

Securities and Exchange Commission on the date hereof (the Report), I, Michael Farr., Principal Accounting Officer of the Company, certify, pursuant to
18 U.S.C. §1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(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.

A signed original of this written statement required by Section 906 has been provided to Michael Farr and will be retained by Superstar Platforms, Inc. and
furnished to the Securities and Exchange Commission or its staff upon request.

Dated: April 15, 2026
Superstar Platforms, Inc.

By: /s/ Michael Farr
Michael Farr
Chief Financial Officer
(Principal Accounting Officer)




