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Cautionary Statement Concerning Forward-Looking Statements

This registration statement contains forward-looking statements. Statements contained in this registration statement that refer to the Company’s estimated
or anticipated future results are forward-looking statements that reflect current perspectives of existing trends and information as of the date of this
registration statement. Forward-looking statements generally will be accompanied by words such as “anticipate,” “believe,” “plan,” “could,” “should,”
“estimate,” “expect,” “forecast,” “outlook,” “guidance,” “intend” “may,” “might,” “will,” “possible,” “potential,” “predict,” “project,” or other similar
words, phrases or expressions. Such forward-looking statements include statements about the Company’s plans, objectives, expectations, and intentions. It
is important to note that the Company’s goals and expectations are not predictions of actual performance. Actual results may differ materially from the
Company’s current expectations depending upon several factors affecting the Company’s business. These risks and uncertainties include those set forth
under “Risk Factors” beginning on page 10, as well as, among others, business effects, including the effects of industry, economic or political conditions
outside of the Company’s control; the inherent uncertainty associated with financial projections; the anticipated size of the markets and demand for the
Company’s products and services; the impact of competitive products and pricing; and access to available financing on a timely basis and on reasonable
terms. We caution you that the foregoing list of crucial factors that may affect future results is not exhaustive.
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Item 1. Business
Overview

Superstar Platforms, a national technology company, is the company that seeks to own and control a diversified portfolio of subsidiaries across various
industries. Superstar Platforms owns no pawnshops. 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. As of September 30, 2024, PawnTrust, 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. PawnTrust has established Pawn Partners, which are local Pawn Shops, in which inventory is extrapolated
into the PawnTrust Marketplace. This allows the Pawn Shops to immediately and seamlessly have their inventory displayed nationally. PawnTrust works
like an amplifier. Many of these local stores do not have a web presence nor capital to market their inventory on a national basis. By leveraging the
PawnTrust national marketplace the local store can create incremental sales from a wider range of buyers. 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.

The addresses of the issuer’s principal executive office and principal place of business:

Superstar Platforms Inc.
586 Cobb Parkway S
Suite 900

Marietta, GA 30060

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. As of September 30, 2024, Dinewise 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. PawnTrust has established Pawn Partners, which are local
Pawn Shops, in which inventory is extrapolated into the PawnTrust Marketplace. This allows the Pawn Shops to immediately and seamlessly have their
inventory displayed nationally. PawnTrust works like an amplifier. Many of these local stores do not have a web presence nor capital to market their
inventory on a national basis. By leveraging the PawnTrust national marketplace the local store can create incremental sales from a wider range of buyers.




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.

Business

Superstar Platforms, a leading national technology conglomerate, 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.
As of September 30, 2024, PawnTrust, 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. PawnTrust has established Pawn Partners, which are local Pawn Shops, in which inventory is extrapolated into the PawnTrust Marketplace. This
allows the Pawn Shops to immediately and seamlessly have their inventory displayed nationally. PawnTrust works like an amplifier. Many of these local
stores do not have a web presence nor capital to market their inventory on a national basis. By leveraging the PawnTrust national marketplace the local
store can create incremental sales from a wider range of buyers. 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.

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 August 21, 2025:

Common shares: 180,147,046
Series A Preferred Shares-1
Series B Preferred Shares- 9,999




Item 1A-Risk Factors

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.




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 The 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.
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 expand 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 quarterly 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 quarterly 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.

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.

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
€conomic 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

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.

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 staft. 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.

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, 2024, had a working capital deficit and accumulated a deficit of $1,499,668, 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.”

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.




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 180,147,046 were issued and outstanding as of July
3, 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.




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.




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.

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.




ITEM 2-Financial

MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Forward Looking Statements

This management’s discussion and analysis should be read in conjunction with the financial statements and notes included elsewhere in this registration
statement.

This management’s discussion and analysis, as well as other sections of this registration statement, may contain “forward-looking statements” that involve
risks and uncertainties, including statements regarding our plans, future events, objectives, expectations, estimates, forecasts, assumptions, or projections.
Any statement that is not a statement of historical fact is a forward-looking statement, and in some cases, words such as “believe,” “estimate,” “project,”
“expect,” “intend,” “may,” “anticipate,” “plan,” “seek,” and similar expressions identify forward-looking statements. These statements involve risks and
uncertainties that could cause actual outcomes and results to differ materially from the anticipated outcomes or results, and undue reliance should not be
placed on these statements. These risks and uncertainties include, but are not limited to, the matters discussed under the caption “Risk Factors” in Item 1A
of this registration statement. Superstar Platforms Inc. Disclaims any intention or obligation to update or revise any forward-looking statements, whether

because of new information, future events, or otherwise.
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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. The Company operated as Dinewise Inc.until March 2025 when it
changed its name to Superstar Platforms Inc.

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 2025 when it changed its name to Superstar Platforms Inc. . There are no affiliated companies as of
September 30, 2024 and Superstar Platform does not own any pawn shops.

Market Outlook

In the United States, the pawnshop market is estimated at over $42 billion dollars involving over 10,000 pawnshops. It is estimated that these businesses
process more than 250 million customer transactions annually, serving over fifty million individuals. According to the National Pawnbrokers Association,
one in four persons in the US are underbanked or unbanked and nearly forty percent of those people have used pawnshops. It is estimated that 7.4 United
States households have used a pawnshop.

Marketing and Distribution

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, PawnTrust provides tailored small business solutions, with a core focus on supporting the growth and
operational needs of pawn shops. 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.

Potential Acquisitions

As an adjunct to its business strategy, the Company will also seek to identify potential acquisitions in the pawn shop industry.
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 2025 when it changed its name to Superstar Platforms Inc. As of August 5, 2025, The Company was authorized to issue
1,000,000,000 of common stock with 180,147,046 issued and outstanding. The Company issued 3,907,945 0 in the Quarter that ended June 30, 2025.. In
the first quarter of 2025, which ended March 31, 2025, the Company issued 5,415,090 shares. 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 are
10,000 shares of Preferred Shares with 9,999 shares of Preferred B shares and 1 share of Series A stock. The Preferred Shares are held by Christina Farr-
Moore, the CEO.

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.

Results of Operations
For the three months ended March 31, 2025, and March 31, 2024:

The following table summarizes the results of our operations during the three months ending March 31, 2025, and 2024, respectively, and provides
information regarding the dollar and percentage increase or (decrease) from the current year to the prior year:




We recorded revenues of $18,900 for the three months ending March 31, 2025, as compared with revenue of $0 for the three months ending March 31,
2024. The increased loss was primarily driven by an increase in salaries and wages. The Company does not make investments or trades.

Operating expenses totaled $26,483 for the three months ending March 31, 2025, compared to $36,774 for the three months ending March 31, 2024, a
decrease of $10,291, or approximately 28%. The main reason for the decrease in operating expenses was a decrease in general and administrative expenses.

Line item 3/31/25 3/31/24 Increase/Decrease % Increase/Decrease
0.06
Revenue $ 18,900.00 0 -40,158.00 -0.26
Operating Expenses $ 26,483.00 36,774.00 -10,291.00 -0.28
Net profit $ 58,410.00 119,777.00 -61,367.00 -0.51
Profit per share $ 0.0003 0.0007 -0.0003 -0.43

For the years ended December 31, 2024, and December 31, 2023

The following table summarizes the results of our operations during the years ended December 31, 2024, and 2023, respectively, and provides information
regarding the dollar and percentage increase or (decrease) from the current year to the prior year:

Line item 12/31/24 12/31/23 Increase/Decrease % Increase/Decrease
Revenue $ 0.00 0.00 0.00 0.00
Operating Expenses $ 164,014.00 123,660.00 40,354.00 0.33
Net profit $ -164,014.00 -123,660.00 -40,354.00 0.33
Profit per share $ -0.0010 -0.0008 -0.0003 -0.43

We recorded a net loss of $164,014 for the fiscal year ending December 31, 2024, as compared with a net loss of $123.660 for the fiscal year ending
December 31, 2023, due primarily to a decrease of our operating expenses.

Operating expenses totaled $164,014 for the fiscal year ending December 31, 2024, compared to $123,660 for the fiscal year ending December 31, 2023,
an increase of $40,354, or approximately 33%. The main reason for the decrease in operating expenses is mainly due to the increase in professional
expenses.

Liquidity and Capital Resources

As of March 31, 2025, and December 31, 2024, we had total assets of $2,075,688 and $54, working capital of $11,307 and $54 and an accumulated deficit
of $1,124,962 and $1,499,668, respectively. Our operating activities used $136,694 in cash for the three months ending March 31, 2025, compared to net
cash used in operations of $169,559 for the three months ended March 31, 2024. Our revenues were $116,393 for the three months ending March 31, 2025,
and $156,551 for the three months ending March 31, 2024.

As of December 31, 2024, and 2023, we had total assets of $54 and $6 respectively, working capital of $54 and $6 and an accumulated deficit of
$1,499,668 and $1,335,654, respectively. Our operating activities had a net loss of $164,014 and net cash from operating activities was $48 for the year
ended December 31, 2024, compared to a net loss of $123,660 and net cash from operating activities was $6 for the year ended December 31, 2023. Our
revenues were $0 for the year ending December 31, 2024, and $0 for the year ending December 31, 2023.

Management believes that the Company’s cash will be sufficient to fund all Company obligations and commitments for the next twelve months.
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. 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.
At December 31, 2024, and 2023, the Company had loans outstanding from Michael Farr in the amount of $307,674 as of December 31, 2024 and
$273,660 as of December 31, 2023, which represents amounts loaned to the Company to pay the Company’s expenses of operation. The note was due on
December 31, 2021, and payable on demand. Michael Farr transferred the note to Mel Farr, Jr. as a gift.

Off Balance Sheet Arrangements
We do not have any off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial condition, 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.
Seasonality
Our operating results are not affected by seasonality.

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.




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.

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.

ITEM 3-Properties

Superstar Platforms Inc. does not own any property, the Company leases office space in Marietta GA for $1,000 per month for its corporate office.
ITEM 4-Security Ownership of Certain Beneficial Owners and Management.

The following table sets forth, as of March 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;

e Each of our executive officers;
e Each of our directors; and
e All our current executive officers and directors as a group.

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.

Name of No. Shares in Class % of Total % of
Title of Class Beneficial Owner Owned Ownership Voting Power
Common stock MacFund Holdings 100,000,000 55.51% 55.51%

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 6.77% 6.77%
Group LLC Larry Clark

5334 Achilles Drive

Virginia Beach, VA 23464

Melvin Farr, Jr 12,000,000 6.66% 6.66%



VenkateswarluGarikapati 10,000,000 5.55% 5.55%
36223 Ohan Drive
Irving, TX 75063

Tanja Oquendo 12,000,000 6.66% 6.66%

(1) Based on 180,147,046 shares of Common Stock issued and outstanding as of August 21, 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.
ITEM 5. Directors and Executive Officers
Directors and Executive Officers

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 57 Director, Chair-
Mel Farr, Jr. 58 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 directorswere 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 paragraph (f)(3)(i) of this section, or to be associated with persons engaged in any such activity.

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 directorswere 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

(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.

Michael Farr- Age 57- Director-Chairman




Michael Farr, known as the “Third Down Receiver” helped lead the 1991 Detroit Lions to their best season in franchise history. He led the team in
receptions during their only playoff win in the Super Bowl era and had a standout performance in the NFC Championship game. Winning has always been
a part of Mike’s journey—from an undefeated little league team coached by his father, Mel Farr Sr., to lead Brother Rice High School to the 1985 Michigan
State Championship. That winning stance followed at U.C.L.A where Mike played in four consecutive New Year’s Day bowl games, and setting the single-
season reception record with 66catches from Troy Aikman—all while graduating with first honors. Mike transitioned into the automotive industry,
partnering with his father at Mel Farr Automotive Group. As General Manager of Mel Farr Ford, he helped double sales from $200M to $596M, making it
the largest




African American-owned business in the U.S. He further engaged in asset back credit facility that financed over $50 million in auto loans. His underwriting
metrics from the 1990s are still being used successfully today.

Mel Farr, Jr. Age 58-Director

Mel Farr Jr. excelled both academically and athletically at Brother Rice High School, leading his team to a 1984 Michigan State Championship before
earning a scholarship to UCLA, where he played in the 1986 Rose Bowl and later joined the NFL, playing for the Denver Broncos and Los Angeles Rams.
Transitioning into the automotive industry, he revitalized struggling dealerships, helping Mel Farr Automotive Group become the largest African
American-owned business in the U.S. in 1998. He later co-founded Second Chance Motors, expanding it to nine locations in three states, and now oversees
finance operations in Marietta. Committed to giving back, he co-founded the Mel Farr Superstar Foundation, providing underrepresented high school
athletes opportunities to earn college scholarships through the Georgia Showcase football camp.

Christina Farr-Age 49-Director, CEO

Christina Farr is a seasoned financial professional with experience in banking, lending, and asset management. She began her career at Fifth Third Bank as
a Customer Service Representative, where her exceptional service earned her the Premier President’s Award. She later transitioned to Finance Director at
SCM Credit, where her expertise in loan auditing and collections led her to acquire over $11 million in non-performing assets, successfully turning 65%
into performing loans before selling the company to a major collection agency at a five-times multiple. As a key leader in a captive finance company
spanning four states and 14locations, Christina developed and managed underwriting metrics, maintained a 92% collection rate on below-subprime loans,
and processed over $50 million in funding with an impressive 2.7-day average contract in transit time. Demonstrating her entrepreneurial acumen, she also
launched a pawn business from the ground up, growing it to over $500,000 in revenue within three years. Christina’s proven record in finance, operations,
and asset management showcases her ability to drive profitability and operational excellence.

Andre Ware-Age 57-Director

Andre Ware is a former professional football quarterback and a respected sports analyst. He made history as the first African American quarterback to win
the Heisman Trophy and was also honored with the Davey O’Brien Award. At the University of Houston, Ware led one of the most explosive offenses in
college football history, setting multiple NCAA records in 1989. Selected seventh overall in the 1990 NFL Draft by the Detroit Lions, he went on to play in
the NFL, CFL, and NFL Europe. After his playing career, Ware transitioned into broadcasting, becoming a college football analyst for ESPN and a radio
commentator for the Houston Texans. In recognition of his impact on the game, he was inducted into the College Football Hall of Fame in2004. Today,
Ware remains a highly regarded voice in football analysis. Mr. Ware brings am extensive list of contacts that will allow the Company to access capital,
influence, and experienced personnel

James Washington-Age 60-Director

James Washington, a two-time Super Bowl Champion with the Dallas Cowboys, built a legacy of excellence both on and off the field. As the President of
the NFL Alumni Southern California Chapter, he plays a pivotal role in supporting former players and driving community initiatives. Beyond his football
career, James is deeply committed to philanthropy. He founded Shelter37, a nonprofit organization dedicated to empowering at-risk youth in Southern
California, providing them with opportunities for growth and success. James has also cultivated a passion for winemaking, developed through extensive
travels to vineyards and immersive experiences in wine tasting. His appreciation for fine wine ultimately led him to an exciting new venture in that
industry. With the same dedication and drive that defined his football career, James continues to make an impact—whether in sports, community service, or
the world of wine. Mr. Washington brings am extensive list of contacts that will allow the Company to access capital, influence, and experienced personnel




Tanja Oquendo-Age 58-Director

Tanja Oquendo is an accomplished executive with extensive experience spanning healthcare, distribution, direct sales, financial services, and education in
both domestic and global markets. With a juris doctorate and a strong background in human resources and administration, she has built a reputation as a
trusted advisor and strategic leader. Tanja has successfully led high-revenue projects, optimized corporate operations, and driven value capture initiatives
totaling nearly $25 million. She has spearheaded workforce planning strategies, enhanced executive compensation models, and implemented culture-
shaping programs that improved engagement, retention, and organizational performance. Tanja brings a wealth of expertise in governance, business
development, and strategic planning, making her an asset to any industry.

Steve Rayman-Age 71-Director

Steve Rayman, a Chicago native, is a prominent figure in the automotive industry with a career that spans nearly four decades. Since 1985, he has proudly
served the greater Atlanta area as the owner of Steve Rayman Chevrolet, which has grown into one of the largest and most respected Chevrolet dealerships
in the region. Known for his unwavering commitment to customer satisfaction, Steve has dedicated his career to meeting the automotive needs of his
community while ensuring a trustworthy and reliable experience for every customer. His influence extends beyond Atlanta, having owned and operated
successful dealerships across Georgia, North Carolina, and Florida, further solidifying his reputation across the Southeastern United States. His leadership
has earned his dealerships recognition for excellence in sales, service, and operations, all built on a foundation of ethical business practices. Beyond his
professional success, Steve is actively involved in community initiatives, demonstrating his deep commitment to giving back. His journey—from his roots
in Chicago to becoming a leader in the Southeast’s automotive landscape—exemplifies his entrepreneurial spirit, passion for service, and dedication to
excellence.

Darryl Jackson-Age 66 -Director

Daryl Jackson is a seasoned entrepreneur and influential leader in the automotive industry with a distinguished record in vehicle sales and finance. As the
owner and CEO of AMS Financial Group, a privately held automotive sales, leasing, and financial holding company operating throughout North and South
Carolina, he has led the growth of a regional powerhouse that includes a network of used car dealerships under the Crown Auto Sales brand and its finance
division, AMS Financial Group. Mr. Jackson serves on the board of the Carolina Independent Dealers Association and is a longtime 20 Group Fixture with
the National Independent Automobile Dealers Association(NIADA, where he plays a key where he plays a key role in shaping polices that support
independent dealers nationwide. A proud graduate of Wingate University and former baseball letterman, Mr. Jackson is deeply committed to business
excellence, industry advocacy and community development.




Item 6- Executive Compensation
Christina Farr receives $10,000.00 per month in compensation. beginning July 2019. She serves as the President, Secretary and Treasurer of the Company.
She will receive a salary of $10,000.00 per month in 2025, Ms. Farr owns 55.5% of the common stock of the Company. She is married to Michael Farr who

is Chairman and a director. Ms. Farr is owed $650,000.00 in accrued wages.

Michael Farr, Chairman and Director, began receiving a salary of $10,000.00 per month in November 2024 and will receive a salary of $10,000.00 per
month in 2025. Michael Farr is owed $60,000.00 in accrued wages. Michael Farr owns no shares of Company stock.

Mel Farr, Jr., Director, will receive a salary of $8,333.33 in 2025 and is owed $33,336.00 in accrued wages. He is the brother of Michael Farr and the
brother-in-law of Christina Farr. He owns 6.66% 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.

Resignation, Retirement, Other Termination, or Change in Control Arrangements

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.

Option Grants. No option grants have been exercised by the executive officers or directors.

Aggregated Option Exercises and Fiscal Year-End Option Value. There have been no stock options exercised by the executive officers or directors.
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.




Employment Agreements

None.

DIRECTOR COMPENSATION

Christina Farr receives $10,000.00 per month in compensation. beginning July 2019. She serves as the President, Secretary and Treasurer of the Company.
She will receive a salary of $10,000.00 per month in 2025, Ms. Farr owns 55.5% of the common stock of the Company. She is married to Michael Farr who

is Chairman and a director. Ms. Farr is owed $650,000.00 in accrued wages.

Michael Farr, Chairman and Director, began receiving a salary of $10,000.00 per month in November 2024 and will receive a salary of $10,000.00 per
month in 2025. Michael Farr is owed $60,000.00 in accrued wages. Michael Farr owns no shares of Company stock.

Mel Farr, Jr., Director, will receive a salary of $8,333.33 in 2025 and is owed $33,336.00 in accrued wages. He is the brother of Michael Farr and the
brother-in-law of Christina Farr. He owns 6.66% 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.

Compensation Committee Interlocks and Insider Participation

None of our officers currently serves, or has served during the last completed fiscal year, on the compensation committee or board of directors of any other
entity that has one or more officers serving as a member of our board of directors.

Item 7. Certain Relationships and Related Transactions, and Director Independence.

Michael Farr is owed $60,000.00 for accrued wages. Christina Farr is owed 650,000.00 for her accrued wages. Mel Farr Jr. is owed $33,336 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 6.66% of the outstanding common stock and is an affiliate of the Company

Michael Farr, Mel Farr, Jr. Christina Farr and Tonja 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.

Item 8. Legal Proceedings.

From time to time, Superstar Platforms Inc. may be involved in a variety of claims, lawsuits, investigations, and proceedings related to contractual disputes,
employment matters, regulatory and compliance matters, intellectual property rights and other litigation arising in the ordinary course of business.
Superstar Platforms Inc. operates in a highly regulated industry which may inherently lend itself to legal matters. Management is aware that litigation has
associated costs and that results of adverse litigation verdicts could have a material effect on Superstar Platforms Inc.’s consolidated financial position or
results of operations. However, currently, there are no pending legal proceedings, and Management is unaware of any pending or potential legal claim.




Item 9. Market Price of and Dividends on, the Registrant’s Common Equity and Related Stockholder Matters.
Market Information
Market for Registrant’s Common Equity
Market Information
Our Common Stock is not listed on any securities exchange and is quoted on the OTC Pink Market under the symbol “DWIS.” Because our Common
Stock is not listed on a 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 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 July 3, 2025, the closing price
of our common stock on OTC Pink was $.075 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 $ 0.07 $ 0.056
March 31, 2024 $ 0.027 $ 0.027
June 30, 2024 $ 004 § 0.04
September 30, 2024 $ 005 § 0.05
December 31, 2024 $ 0.022 $ 0.022
March 31, 2025 $ 078  § .078
June 30, 2025 $ .09 § .09

Record Holders

There were 182 holders of record as of March 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 August 21, 2025, we had a total of 180,147,046 shares of our common stock outstanding. 100,000,000 (55.5%) 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.

Status of Outstanding Common Stock

As of August 21, 2025, we had a total of 180,147,046 shares of our common stock outstanding. 100,000,000 (55.5%) 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.

Holders

We have issued an aggregate of 180,147,046 shares of our common stock to approximately one hundred and eighty-two (182) record holders as of August
21,2025.

Dividends
We have not paid any dividends to date and have no plans to do so in the immediate future.
Purchases of Equity Securities

The Company has never purchased nor does it own any equity securities of any other issuer.




Equity Compensation Plan Information
As of the date of this registration statement, the Company has no equity compensation plans.
Stock Not Registered Under the Securities Act; Rule 144 Eligibility

Our Common Stock has not been registered under the Securities Act. Accordingly, the shares of Common Stock issued and outstanding may not be resold
absent registration under the Securities Act and applicable state securities laws or an available exemption there under.

Rule 144

Shares of our common stock that are restricted securities will be eligible for resale in compliance with Rule 144 (“Rule 144”) or Rule 701 (“Rule 701”) of
the Securities Act, subject to the requirements described below. “Restricted Securities,” as defined under Rule 144, were issued and sold by us in reliance
on exemptions from the registration requirements of the Securities Act. These shares may be sold in the public market only if registered or if they qualify
for an exemption from registration, such as Rule 144 or Rule 701. Below is a summary of the requirements for sales of our common stock pursuant to Rule
144, as in effect on the date of this Form 10, after the effectiveness of this Form 10.

Affiliates

Affiliates will be able to sell their shares under Rule 144 beginning 90 days after the effectiveness of this Form 10, subject to all other requirements of Rule
144. In general, under Rule 144, an affiliate would be entitled to sell within any three-month period a number of shares that does not exceed one percent of
the number of shares of our common stock then outstanding. Sales under Rule 144 are also subject to manner of sale provisions and notice requirements
and to the availability of current public information about us.

Dividend Policy

We have never paid cash dividends on our Common Stock and have no plans to do so soon. Our future dividend policy will be determined by our Board of
Directors and will depend on several factors, including our financial condition and performance, our cash needs, income tax consequences and any
restrictions that applicable laws, our preferred stock and any future credit or other agreements may then impose.

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.

Equity Compensation Plans
The Company currently has no compensation plans under which the Company’s equity securities are authorized for issuance.

Item 10. Recent Sales of Unregistered Securities.

Date Name # of shares Amount paid Price Per Share Reason Exemption
5/3/2022 Mel Farr, Jr 12,000,000 $ 0 $ 0.00 Debt Conversion Rule144
Venkateswarlu
11/11/2022 Garikapati 10,000,000 $ 0 3 0.00 Services Rule 144
4/16/2024 Tonja Oquendo 12,000,000 $ 500,000 $ 0.04 Debt conversion Rule 144
11/7/2024 TRG Auto Finance 5,000,000 $ 5,000 $ 0.00 Debt Conversion Rule 144
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 3 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 236,096 $ 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
Venkateswarlu Garikapati shares were canceled due to non performance
Total 47,413,090 $ 675,000

Company issued 3,907,945 shares of common stock in the Quarter that ended June 30, 2025. In the first quarter of 2025, which ended March 31, 2025, the
Company issued 5,415,090 shares. 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. These securities were not registered under the Securities Act but were
issued in reliance upon the exemption from registration contained in Section 4(a)(2) of the Securities Act and by Rule 506 of Regulation D promulgated
there under as a transaction by an issuer not involving a public offering.

Item 11. Description of Registrant’s Securities to be Registered.

The following is a summary of the material terms of Superstar Platforms Inc. s capital stock. The summaries and descriptions below do not purport to be
complete statements of the relevant provisions of Superstar Platforms Inc.’s articles of incorporation or bylaws, which you must read for complete
information about Superstar Platforms Inc. s capital stock. The articles of incorporation and bylaws are included as exhibits to Superstar Platforms Inc.§
registration statement on Form 10. The summaries and descriptions below do not purport to be complete statements of the Nevada Revised Statutes.
Authorized and Outstanding Capital Stock

Common Stock

Superstar Platforms Inc. has authorized one billion shares of $0.001 par value Common Stock of which 180,147,046 were issued and outstanding as of each
of August 21, 2025. These shares have one vote per share.

Preferred Stock
The following table represents the Company’s issued shares on December 31,2024:
Common Shares 180,147,046

Preferred Shares 0




Anti-takeover Provisions in Superstar Platforms Inc.’s Articles of Incorporation and Bylaws
Authorized but Unissued Preferred Stock

At the time of filing there is no existing obligation that involves the issuance of preferred stock or common stock (except upon conversion of outstanding
shares of preferred stock).

Amending the Bylaws

Our articles of incorporation authorize the Board to make, alter, amend, or repeal our bylaws, subject to the power of the holders of stock having voting
power to make, alter, amend, or repeal the bylaws made by the Board.

Special Meetings of Shareholders

Our bylaws provide that special meetings of our shareholders may be called at any time only by (i) the holders of 10% of the voting shares of the Company,
(i1) by the President or (iii) by the Board of Directors or a majority thereof. No business may be transacted at any special meeting except as specified in the
notice thereof.

Filling Vacancies

Our bylaws stipulate that any vacancy on the Board of Directors, including vacancies created from an increase in the number of directors, may be filled by
the Board of Directors, though less than a quorum, for the unexpected term. The Board of Directors has the full power to increase or decrease the number
of directors from time to time without requiring a vote of the shareholders.

Board Action Without Meeting

Our bylaws provide that the Board may act without a meeting if all the members of the Board consent to the action in writing. Board action through
consent allows the Board to make swift decisions, including if a hostile takeover threatens current management.

Voting

Each share of common stock is entitled to one vote.

Authorized but Unissued Shares

Superstar Platforms Inc./s authorized but unissued shares of common stock and preferred stock will be available for future issuance. We may use additional
shares for a variety of purposes, including future public offerings to raise additional capital, to fund acquisitions and as employee compensation. The
existence of authorized but unissued shares of common stock and preferred stock could render more difficult or discourage an attempt to obtain control of
Superstar Platforms Inc. by means of a proxy contest, tender offer, merger or otherwise.

Listing

Superstar Platforms Inc.’s common stock is quoted on the OTC Pinksheets under the symbol DWIS.




Item 12. Indemnification of Directors and Officers.

The Nevada Revised Statutes provide that we may indemnify our officers and directors against losses or liabilities which arise in their corporate capacity.
The effect of these provisions could be to dissuade lawsuits against our officers and directors.

Nevada Revised Statutes Section 78.7502 provides that:
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A corporation may indemnify under this subsection any person who was or is a party or is threatened to be made a party. to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, except an action by or in the right of the
corporation, by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, or other enterprise,
against expenses, including attorneys’ fees, judgments, fines, and amounts paid in settlement actually and reasonably incurred by the person in
connection. with the action, suit or proceeding if the person: (a) is not liable pursuant to NRS 78.138; or (b) acted in good faith and in a manner
which he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe the conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a presumption that the person is liable pursuant
to NRS 78.138 or did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the
corporation, or that, with respect to any criminal action or proceeding, he or she had reasonable cause to believe that the conduct was unlawful.

A corporation may indemnify under this subsection any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or
was a director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses, including amounts paid in settlement and
attorneys’ fees actually and reasonably incurred by the person in connection with the defense or settlement of the action or suit if the person: (a) is
not liable pursuant to NRS 78.138; or (b) acted in good faith and in a manner which he or she reasonably believed to be in or not opposed to the
best interests of the corporation. Indemnification may not be made for any claim, issue, or matter as to which such a person has been adjudged by
a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the corporation or for amounts paid in settlement to the
corporation, unless and only to the extent that the court in which the action or suit was brought, or other court of competent jurisdiction determines
upon application that in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as the
court deems proper.

Any discretionary indemnification pursuant to this section, unless ordered by a court or advanced pursuant to subsection 2 of Section 78.751, may
be made by the corporation only as authorized in each specific case upon a determination that the indemnification of a director, officer, employee,
or agent of a corporation is proper in the circumstances. Determination must be made by: (a) the stockholders; (b) the Board of Directors by
majority vote of a quorum consisting of directors who were not parties to the action, suit or proceeding; or (c) by independent legal counsel in a
written opinion, if (1) a majority vote of a quorum consisting of directors who were not parties to the action, suit or proceeding so orders; or (2) a
quorum consisting of directors who were not parties to the action, suit or proceeding cannot be obtained.

Nevada Revised Statutes Section 78.751 provides that:
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A corporation shall indemnify any person who is a director, officer, employee, or agent to the extent that the person is successful on the merits or
otherwise in defense of: (a) any threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, including, without limitation, an action by or in right of the corporation, by reason of the fact that the person is or was a director,
officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee, or agent of
another corporation, partnership, joint venture, trust, or other enterprise; or (b) any claim, issue, or matter therein, against expenses, actually and
reasonably incurred by the person in connection with defending the action, including, without limitation, attorney’s fees.

Unless otherwise restricted by the articles of incorporation, the bylaws or an agreement made by the corporation, the corporation may pay the
expenses of officers and directors incurred in defending a civil or criminal action, suit or proceeding as they are incurred and in advance of the
final disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the director or officer to repay the amount if it
is ultimately determined by a court of competent jurisdiction that the director or officer is not entitled to be indemnified by the corporation. The
articles of incorporation, the bylaws or an agreement made by the corporation may require the corporation to pay such expenses upon receipt of
such an undertaking. The provisions of this subsection do not affect any rights to advancement of expenses to which corporate personnel other
than directors or officers may be entitled under any contract or otherwise by law.




(3) The indemnification pursuant to this section and NRS 78.7502 and advancement of expenses authorized in or ordered by a court pursuant to this
section: (a) does not exclude any other rights to which a person seeking indemnification or advancement of expenses may be entitled under the
articles of incorporation or any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, for either an action in the person’s
official capacity or an action in another capacity while holding office, except that indemnification, unless ordered by a court pursuant to NRS
78.7502 or for the advancement of expenses made pursuant to subsection 2, may not be made to or on behalf of any director or officer finally
adjudged by a court of competent jurisdiction, after exhaustion of any appeals taken therefrom, to be liable for intentional misconduct, fraud or a
knowing violation of law, and such misconduct, fraud or knowing violation was material to the cause of action and (b) continues for a person who
has ceased to be a director, officer, employee, or agent and inures to the benefit of the heirs, executors, and administrators of such person.

(4) Unless the articles of incorporation, the bylaws or an agreement made by a corporation provide otherwise, if a person is entitled to indemnification
or the advancement of expenses from the corporation and any other person, the corporation is the primary obligor with respect to such
indemnification or advancement.

(5) A right to indemnification or to advancement of expenses arising under the provision of the articles of incorporation or any bylaw is not
eliminated or impaired by an amendment to such provision after the occurrence of the act or omission that is the subject of the civil, criminal,
administrative or investigative action, suit or proceeding for which indemnification or advancement of expenses is sought, unless the provision is
in effect at the time of such act or omission explicitly authorizes such elimination or impairment after such action or omission has occurred.

Our articles of incorporation and bylaws include provisions that indemnify, to the fullest extent allowable under the Nevada Revised Statutes, the personal
liability of directors or officers for monetary damages for actions taken as a director or officer of Superstar Platforms Inc., or for serving at the request of
Superstar Platforms Inc. as a director or officer or another position at another corporation or enterprise, as the case may be. Our articles of incorporation
and bylaws also provide that Superstar Platforms Inc. must indemnify and advance reasonable expenses to its directors and officers, subject to its receipt of
an undertaking from the indemnified party as may be required under the Nevada Revised Statutes. Superstar Platforms Inc.’s bylaws expressly authorize
Superstar Platforms Inc. to carry insurance to protect Superstar Platforms Inc.’s directors and officers against any liability asserted against such person and
incurred in any such capacity or arising out of such status, whether Superstar Platforms Inc. would have the power to indemnify such person.

The limitation of liability and indemnification provisions in Superstar Platforms Inc.’s articles of incorporation and bylaws may discourage shareholders
from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing the likelihood of
derivative litigation against Superstar Platforms Inc.’s directors and officers, even though such an action, if successful, might benefit Superstar Platforms
Inc. and its shareholders. However, these provisions do not limit or eliminate Superstar Platforms Inc.’s rights, or those of any stockholder, to seek non-
monetary relief such as injunction or rescission in the event of a breach of a director’s duty of care. The provisions do not alter the liability of directors
under the federal securities laws. In addition, your investment may be adversely affected to the extent that, in a class action or direct suit, Superstar
Platforms Inc. pays the costs of settlement and damage awards against directors and officers pursuant to these indemnification provisions. There is
currently no pending material litigation or proceeding against any Superstar Platforms Inc. directors, officers, or employees for which indemnification is
sought.

In addition, we intend to enter into separate indemnification agreements with our directors and executive officers, in addition to the indemnification
provided for in our articles of incorporation and bylaws. These agreements, among other things, may require us to indemnify our directors and executive
officers for certain expenses, including attorneys’ fees, judgments, penalties fines and settlement amounts actually and reasonably incurred by a director or
executive officer in any action or proceeding arising out of their services as one of our directors or executive officers, or any other entity to which the
person provides services at our request. We believe that these charter provisions and indemnification agreements are necessary to attract and retain
qualified people such as directors and officers.




Item 13. Financial Statements and Supplementary Data.

See historical financials on page F-1.

Item 14. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
None.

Item 15. Financial Statements and Exhibits.

(a) Financial Statements

The information required by this item is contained under the section of the registration statement entitled “Index to Financial Statements” (and the financial
statements and related noted referenced therein). That section is incorporated herein by reference.

(b) Exhibits
The following documents are filed as exhibits hereto:

A Articles of Incorporation, as amended, of Superstar Platforms Inc., Inc.

B Bylaws of Superstar Platforms Inc., Inc.

Where You Can Find More Information

For further information with respect to Superstar Platforms Inc. and its common stock, please refer to the registration statement, including its exhibits and
schedules. Statements made in this registration statement relating to any contract or other document are not necessarily complete, and you should refer to
the exhibits attached to the registration statement for copies of the actual contract or document. You may review a copy of the registration statement,
including its exhibits and schedules, at the SEC’s public reference room, located at 100 F Street, NE, Washington, D.C. 20549, by calling the SEC at 1-800-
SEC-0330, as well as on the Internet website maintained by the SEC at www.sec.gov. Information contained on any website referenced in this registration
statement is not incorporated by reference in this registration statement.

Superstar Platforms Inc. intends that it will be subject to the information and reporting requirements of the Exchange Act and, in accordance with the
Exchange Act, will file periodic reports, proxy statements and other information with the SEC.

Superstar Platforms Inc. intends to furnish holders of its common stock with annual reports containing consolidated financial statements prepared in
accordance with U.S. GAAP and audited and reported on, with an opinion expressed by an independent registered public accounting firm.

You should rely only on the information contained in this registration statement or to which this registration statement referred to you. Superstar Platforms
Inc. has not authorized any person to provide you with different information or to make any representation not contained in this registration statement.




SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized.

SUPERSTAR PLATFORMS INC.

By:  /s/Michael Farr
Name: Michael Farr
Title:  Chief Executive Officer

Date: September 19, 2025
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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, 2024 and 2023, 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, 2024 and 2023, 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, 2024 and 2023,
and the results of its operations and its cash flows for each of the two years in the period ended December 31, 2024, 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 $(164,014) and an accumulated deficit of $(1,499,668). 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,
(i1) 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,
(1ii) 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 (PCAOB ID 6993)
Chartered Accountants

We have served as the Company’s auditor since 2024
Lagos, Nigeria
July7, 2025
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SUPERSTAR PLATFORMS, INC.
(Formerly Dinewise, Inc)
BALANCE SHEETS

DECEMBER 31, 2024 DECEMBER 31, 2023

ASSETS
Cash 54 6
TOTAL ASSETS $ 54 $ 6
LIABILITIES AND STOCKHOLDERS’ EQUITY

Current Liabilities

Accrued Salary 660,000 530,000

Due to Related Party 307,674 273,660

Note Payables 90,000 90,000

Total Liabilities $ 1,057,674 $ 893,660
Stockholders’ Equity

Common stock, $0.001 par value 1000,000,000 shares authorized: 171,731,956 and

154,731,956 issued and outstanding as of December 31, 2024 and December 31, 2023,

respectively 171,732 154,732

Additional Paid-In-Capital 270,316 287,268

Accumulated deficit (1,499,668) (1,335,654)
Total Stockholders’ deficit $ (1,057,620) $ (893,654)
TOTAL LIABILITIES AND STOCKHOLDERS’ DEFICIT $ 54 $ 6

The accompanying notes are an integral part of these financial statements.
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SUPERSTAR PLATFORMS, INC.
(Fomerly Dinewise, Inc)
Statements Of Operations

DECEMBER 31, 2024

DECEMBER 31, 2023

Revenue $ =

Operating Expenses

Officers Salary 130,000 120,000
General and administrative expenses 34,014 3,660
Total Operating expenses (164,014) (123,660)
Other Income - -
Income (Loss) before provision for interest and income taxes; (164,014) (123,660)
Provision for income taxes - -
Net income (loss) $ (164,014) (123,660)
Net Income per share $ 0.00 0.00
Weighted average number of common shares

Basic and diluted 171,731,956 154,731,956

The accompanying notes are an integral part of these financial statements.
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Balance on January 01, 2023
Shares issued during the period
Net loss for the year

Balances as of December 31,2023

Balance on January 01, 2024
Shares issued during the period
Net loss for the year

Balances as of December 31, 2024

SUPERSTAR PLATFORMS, INC.
(Formerly Dinewise, Inc)
Statement of Stockholder’s Equity
For The Year Ended December 31, 2024 & 2023

Number of
Common Additional Accumulated
Shares Amount Paid-In-Capital Income Total
132,731,956 $ 132,732 $ 287,268 (1,211,994) (791,994)
22,000,000 22,000 - - 22,000
(123,660) (123,660)
154,731,956 $ 154,732 $ 287,268 (1,335,654) (893,654)
154,731,956 $ 154,732 $ 287,268 (1,335,654) (893,654)
17,000,000 17,000 (16,952) - 48
- - - (164,014) (164,014)
171,731,956 $ 171,732 $ 270,316 (1,499,668) (1,057,620)

The accompanying notes are an integral part of these financial statements.
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CASH FLOWS FROM OPERATING ACTIVITIES
Net loss
Adjustment as of non-cash items;
Adjustment
Increase/ decrease in Account payable
Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of assets
Net cash provided by (used in) Investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds of loan from sponsors
Net cash provided by Financing activities
Increase (decrease) in cash and equivalents
Cash and equivalents at beginning of the period
Cash and equivalents at end of the period

Supplemental cash flow information:
Cash paid for:

Interest
Taxes

SUPERSTAR PLATFORMS, INC.
(Formerly Dinewise, Inc)
Statements Of Cash Flows

DECEMBER 31, 2024

DECEMBER 31, 2023

$ (164,014) $ (123,660)
48 -

164,014 123,666

$ 48 $ 6
$ -8 -
3 -5 -
$ - s -
3 -3 -
48 6

$ 6 $ -
$ 54 $ 6
$ - -
3 - S -

The accompanying notes are an integral part of these financial statements.
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SUPERSTAR PLATFORMS, INC.
(Formerly Dinewise, Inc)
Notes to The audited Financial Statements
For The Year Ended December 31, 2024 & 2023

NOTE 1 - ORGANIZATION AND BUSINESS

Superstar Platforms, Inc (Formerly Dinewise, Inc), (the “Company”) got incorporated on August 02, 2002, under the laws of the state of Nevada, a leading
national technology conglomerate, is the company that seeks to own and control a diversified portfolio of subsidiaries across various industries. Growth
will primarily be driven through strategic acquisitions. Dinewise, Inc 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 Company. has decided to abandon its current food service business model and management has decided to completely focus on funding for the Pawn
Shop industry.

On May 3" 2024, the company filed an amendment to create a class of Series A preference share @ 0.001 per share Also, on May 7, 2024, the company
filed a certificate of amendment to increase the aggregate number of shares which the corporation has authority to issue from 250,000.00 Two Hundred and
Fifty Million shares of common stock par value 0.001 to One Billion shares at (1,000,000,000) @ 0.001 per shares

NOTE 2 - GOING CONCERN

The Company’s financial statements as of December 31, 2024, and 2023, 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 cash revenues and tracking associated with PawnTrust were excluded from the audit to maintain alignment with GAAP standards, The Company has
accumulated deficit of $(1,499,668) as of December 31, 2024. The company currently does not have a business operation; these factors raise substantial
doubt about company ‘ability to continue as a going concern.

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.

F-6




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, 2024, and December 31, 2023. 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 that 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 years ended December 31, 2024, and 2023, the Company did not have any interest and penalties associated with tax positions. As of December 31,
2024, and 2023, 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 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 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 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.

Income from other investment activities is generated through various short-term alternative investment activities that 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.

NOTE 4 - RELATED PARTY TRANSACTIONS

In support of the Company’s efforts and cash requirements, it may rely on advances from related parties until such time that the Company can support its
operations or attains adequate financing through sales of its equity or traditional debt financing. Amounts represent advances or amounts paid in
satisfaction of liabilities. The advances were considered temporary in nature and were not formalized by a promissory note.

As of December 31, 2024 and 2023, Michael Farr had advanced the Company $ ,674 and $273,660 respectively to cover the Company’s operating
expenses. The related party loan is non-interest bearing, due upon demand and unsecured. The note was transferred from Michael Farr to Mel Farr,Jr. as a
gift.

NOTE 5 - ACCRUED SALARY

Accrued salary represents payables to The Chief Executive Officer and other officers of the company for their services to the company. As of December 31,
2024 and 2023 the company accrued $660,000 and $530,000 as officers’ compensation, respectively.

NOTE 6 - NOTE PAYABLE

On March 17, 2019, the company entered into a note payable agreement with Melvin Farr, Jr the notes is non-interest bearing. There was a balance of
$60,000 on the note as of December 31, 2024 and 2023.

NOTE 7 - COMMON STOCK

The Company has common stock outstanding of 171,731,956 and 154,731,956 shares as of December 31, 2024, and 2023. The Company has common
stock outstanding of 180,147,046 as of August 21, 2025.

NOTE 8 - 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 other than as described below.

On March 27, 2025, the company filed a certificate of amendment for name change to Superstar Platforms, Inc.
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FRANCISCO V. AGUILAR

fg 1c rrj::oartwh %fa?;?)t: Street State Of Nevada SNIEZEgrz gfzrz)g:::o =
Carson City, Nevada 89701-4201 2

Business Number
C19374-2002
Filing Number
20254775794
Filed On

Filed in the Office of

Tt

Secretary of State

(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 (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. T

Entity or Nevada Business Identification Number (NVID): rC1 9374-2002 1

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 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 one box) [ ] incorporators []  board of directors

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

~/

;] 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: 78.3%

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

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

| |

Jurisdiction of formation: L J

Changes to takes the following effect:

[_] The entity name has been amended. []Dissolution
[ ] The purpose of the entity has been amended. [ ]Merger
[ ] The authorized shares have been amended. [_IConversion

L] 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
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FRANCISCO V. AGUILAR
Secretary of State

401 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 (PURSUANT TO NRS 78.403)
Officer's Statement (PURSUANT TO NRS 80.030)

4. Effective Date and Date: ; Time:

Time: (Optional)

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

5. Information Being | Changes to takes the following effect;
Changed: (Domestic [v] The entity name has been amended.

corporations only)

[| 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.

L] 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)

THE NAME OF CORPORATION IS SUPERSTAR PLATFORMS, INC.

(attach additional page(s) if necessary)

6. Signature:
(Required)

X <2 2 \President ]

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

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.

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

Page 2 of 2
Revised: 9/1/2023



ERANBIEEO Y. AGDILAR Annual or Amended List
30 noth Carven Sirsel and State Business

Carson City, Nevada 89701-4201

(775) 684-5708 License Application

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

B 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):

= Corporation Filed in the Office of | Business Number
) L . - C19374-2002
D This corporation is publicly traded, the Central Index Key number is: F\)—FVOY“‘&M Filing Number
20254771190
y \ ’ Secretary of State | Filed On
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

I I I Iy I I

Corporation 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.
D 001 - Governmental Entity

D 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 must indicate by checking box below.

D Pursuant to 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 qualifiesasa 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 if this 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 business license.

D Religious, charitable, fraterr(1a)| or other organization that qualifies as a tax-exemptorganization

D Unit-owners' Association pursuant to 26 U.S.C. $501(c

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

D 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 resultin late fees.**

page 1 of 2




FRANCISCO V. AGUILAR
401 North Carson Street

(775) 684-5708
Website: www.nvsos.gov

Secretary of State Annual or Amended LiSt
Carson City, Nevada 89701-4201 and State Business License
Application - Continued

www.nvsilverflume.gov

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

CORPORATION, INDICATE THE President:

|Christina Farr | Jusa |
Name Country

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

CORPORATION, INDICATE THE Secretary:

|Christina Farr | |UsA |
Name Country

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

CORPORATION, INDICATE THE Director:

MICHAEL FARR | |USA |
Name Country

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

CORPORATION, INDICATE THE Treasurer:

MICHAEL FARR | |usA |
Name Country

|586 Cobb Parkway S Suite 800 | [Marietta | IGA | [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 or authority of an officer or 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
General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorm wiLL BE RETURNED IF

UNSIGNED

Date

page 2 of 2




Filed in the Office of | Business Number
C19374-2002
—F\,‘FV%._Q‘M Filing Number
FRANCISCO V. AGUILAR 20244346378
e 1S n
Secretary of State ::::g;y;: vifff 5/7/2024 8:30:00 AM
202 North Carson Street Number of Pages
Carson City, Nevada 89701-4201 3

(775) 684-5708
Website: www.nvsos.gov

Certificate, Amendment or Withdrawal of Designation

NRS 78.1955, 78.1955(6)
Certificate of Designation

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

[] 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 I

2. Effective date and
time:

For Certificate of Designation or
Amendment to Designation Only
(Optional):

Date: Time: |

(\mustrnot“bé 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:

L] 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:

Date of
Designation:

Designation being
Withdrawn:

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)

X Cer e —

Signature of Officer

Date:

May 6, 2024

* Attach additional page(s) if necessary
This form must be accompanied by appropriate fees.

Page 1 of 1
Revised: 12/15/2022




CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES AND PRIVILEGES OF

SERIES A PREFERRED STOCK OF DINEWISE, INC

The undersigned, Christina Moore, does hereby certify:

1.

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 on Common Stock of the Corporation ("Common Stock") payable in shares of Common
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 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 Corporation shall enter
into any consolidation, merger, combination or other transaction in which the shares of the
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 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.




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




Business Number
C19374-2002

Filed in the Office of

—F\,‘FVOY.“&M Filing Number
244046062
FRANCISCO V. AGUILAR 202404
Secretary of State Secrctary of Sz’w 5/7/2024 8:19:00 AM
202 North Carson Street State Of Nevada 1@ o of Pages

3

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

C

Profit Corporation:
ertificate of Amendment (PURSUANT TO NRS 78.380 & 78.385/78.390)

Certificate to Accompany Restated Articles or Amended and

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):

' NV20021386749

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 certlflcate by
resolution of the board of directors adopted on: |
The certificate correctly sets forth the text of the articles or certlflcate 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 one box) [v] incorporators [] board of directors

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

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:

|

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.
[_] Other: (specify changes)

(] Dissolution
["1Merger
[_]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 (PURSUANT TO NRS 78.403)
Officer's Statement (PURSUANT TO NRS 80.030)

4, Effective Date and
Time: (Optional)

Date: | . Time:

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

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.

The authorized shares have been amended.

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

L] 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 neéessary)

6. Signature: -
(Required) X C=artore—"— ] Director ]
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 WHEROF, | 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.

May 3, 2024

Christina Moore
Director




ERANBIEEO Y. AGDILAR Annual or Amended List
30 noth Carven Sirsel and State Business

Carson City, Nevada 89701-4201

(775) 684-5708 License Application

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

B 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):

= Corporation Filed in the Office of | Business Number
) L . - C19374-2002
D This corporation is publicly traded, the Central Index Key number is: F\)—FVOY“‘&M Filing Number
20243942150
y \ ’ Secretary of State | Filed On
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

I I I Iy I I

Corporation 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.
D 001 - Governmental Entity

D 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 must indicate by checking box below.

D Pursuant to 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 qualifiesasa 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 if this 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 business license.

D Religious, charitable, fraterr(1a)| or other organization that qualifies as a tax-exemptorganization

D Unit-owners' Association pursuant to 26 U.S.C. $501(c

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

D 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 resultin late fees.**

page 1 of 2




FRANCISCO V. AGUILAR
401 North Carson Street

(775) 684-5708
Website: www.nvsos.gov

Secretary of State Annual or Amended LiSt
Carson City, Nevada 89701-4201 and State Business License
Application - Continued

www.nvsilverflume.gov

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

CORPORATION, INDICATE THE President:

|Christina Moore | Jusa |
Name Country

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

CORPORATION, INDICATE THE Secretary:

|Christina Moore | |UsA |
Name Country

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

CORPORATION, INDICATE THE Treasurer:

|Christina Moore | |USA |
Name Country

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

CORPORATION, INDICATE THE Director:

|Christina Moore | |usA |
Name Country

|586 Cobb Parkway S Suite 800 | [Marietta | IGA | [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 or authority of an officer or 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
General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorm wiLL BE RETURNED IF

UNSIGNED

Date

page 2 of 2




Secretary of State

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

Website: www.nvsos.gov

Filed in the Office of | Business Number
C19374-2002
—F\,‘FV%.&M Filing Number
20243940530
Filed On
Seerctary of Stale | 3 024 2:49:00 PM
State Of Nevada Number of Pages
FRANCISCO V. AGUILAR 1

Registered Agent Acceptance/Statement bf 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:
r DINEWTISE, INC.

Entity or Nevada Business Identification Number (NVID):
(for entities currently on file)

[NV20021386749

2, Registered Agent
Acceptance:

%Registered Agent Acceptance

3. Information Being
Changed:

Statement of Change takes the following effect: (select only one)
\'/'Appoints New Agent (complete section 5)

...... ..l Update Represented Entity Acting as Registered Agent (complete sections 5)
_]Update Registered Agent Name (complete sections 4 & 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 Tile of Offce or Position with Entty
PR o - ; "“jNevadag

© City . le Code
‘ P S— Nevada Ao

Street Address

Mailing Address (if different from street address) le Code

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

Commercial Registered
Agent (name oniy below)

Noncommercial Registered Office or Position with Entity (title
Agent (name and address below) or posltlon and address below)

sz' O E]

‘ Incorporatmg Semces, Ltd

Name of Registered Agent OR Title of Office or Posdion Wllhln Entxty
oo .. [Nevada|
City

Street Address le Code
Nevada

Z|p Code

Mailing Address (if different from street address) City

6. Electronic
Notification: (Optional)

Email address for electronic notlﬁcatvons for Non—Commercnal or “Ofﬁce or Posmons with Entlty reglstered agents only:

[ radlv@mcserv com

 -—

7. Certificate of

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

Acceptance of

Appointment of % % )

Registered Agent: /MJ e

(Required) X ” - 103/25/2024
Authorized Signature of Registered Téent or On Behalf of Registered Agent Entity Date

8. Signature of

Represented @7@ — ,

Entity: X i 03/25/2024

(Required) Authorized Signature On Behalf of the Entity Date

FEE: $60.00 P

This form must be accompanied by appropriate fees.

Revised: 8/1/2023




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.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
%_954,,\ Filing Number
20233602087
Filed On
Secretary 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 PROPERTIES, LLC E0423902015-0 RODNEY MATTHEWS
1519 EAST MAIN STREET, ROCHESTER, NY 14609
CORE ACCESS SURGICAL E10333992020-1 GLENN FOLEY

TECHNOLOGIES, INC.

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

DINEWISE, INC.

C19374-2002

MICHAEL FARR
586 COBB PARKWAY S, 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 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, L1LC

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.nvsos.gov/index.aspx?page=141

USE BLACK INK ONLY - DO NOT HIGHLIGHT

1. Name of Registered Agent:

*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 E10333992020-1 GLENN FOLEY

TECHNOLOGIES, INC.

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

DINEWISE, INC.

C19374-2002

MICHAEL FARR
586 COBB PARKWAY S, 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 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

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.

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




FRANCISCO V. AGUILAR
Secretary of State
202 North Carson Street

Filed in the Office of | Business Number

C19374-2002
—F\"PVOYML"\ Filing Number
20232937743

Filed O
Carson City, Nevada 89701-4201 Secretary of State 0;/507/2[(;23 09:30:11 AM
(775) 684-5708 State Of Nevada 1o o o Pages
Website: www.nvsos.gov S

www.nvsilverflume.gov

Certificate of Reinstatement/Revival

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

M Reinstatement [ 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 Commercial Registered Noncommercial Registered Office or position with Entity
for Service B Agent (name only below) D Agent (name and address below) D (title and address below)

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)

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

321 W WINNIE LN STE 104 CARSON CITY
Street Address City
Mailing Address (If different from street address) City

Nevada g9703
Zip Code
Nevada
Zip Code

| hereby accept appointment as Registered Agent for the above named Entity. If the registered agent is
unable to sign the Articles 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

CORPORATION, INDICATE THE PRESIDENT. OR EQUIVALENT OF:

Title: | PRESIDENT |

| Christina Moore | |USA |
Name Country

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

CORPORATION, INDICATE THE SECRETARY. OR EQUIVALENT OF:

Title: | SECRETARY |

| Christina Moore | |UsA |
Name Country

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

CORPORATION, INDICATE THE TREASURER. OR EQUIVALENT OF:

Title: | TREASURER |

IChristina 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.

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 L] Revival
CORPORATION, INDICATE THE DIRECTOR, OR EQUIVALENT OF: Title: | 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
E Reinstatement D Revival

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

(Revwals .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.

[ 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 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:

This form must be accompanied by appropriate fees. page3 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: |[]  Revival pursuant to 86.580:

(Revivals only, select The undersigned declare that the limited-liability company desires to revive its charter and is, or has

one. Entities under been,

NRS 84 cannot revive) 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 he/she 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. 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.

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 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 Christina Moore |President | 02/07/2023

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

X Christina Moore |Secretary | 02/07/2023

Signature of Officer, Manager, Managing Member, -
General Partner, Managing Partner, Trustee, or Title Date
This form must be accompanied by appropriate fees. paged 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
vt Reinstatement ] Revival

Authorized Signer

X Christina Moore |Treasurer | 02/07/2023

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

FORM WILL BE RETURNED IF UNSIGNED.

Title Date

This form must be accompanied by appropriate fees. page5 of 5
Revised: 1/1/2019




B ARBAS i€ BEGAVSKE Annual or Amended List
S5 no s, Carven Sirsel and State Business

Carson City, Nevada 89701-4201

(775) 684-5708 License Application

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

B 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):

=g Corporation Filed in the Office of Business Number
E’ This corporation is publicly traded, the Central Index Key number is: MK | g&;?;j{?ﬁr
0001192323 20211176982
Filed On

Secretary of State

Nonprofit Corporation (see nonprofit sections below) State 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

I I I Iy I I

Corporation 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.
D 001 - Governmental Entity

D 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 must indicate by checking box below.

D Pursuant to 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 qualifiesasa 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 if this 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 business license.

D Religious, charitable, fraterr(1a)| or other organization that qualifies as a tax-exemptorganization

D Unit-owners' Association pursuant to 26 U.S.C. $501(c

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

D 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 resultin late fees.**

page 1 of 2




BARBARA K. CEGAVSKE
202 North Carson Street

(775) 684-5708
Website: www.nvsos.gov

Secretary of State Annual or Amended LiSt
Carson City, Nevada 89701-4201 and State Business License
Application - Continued

www.nvsilverflume.gov

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

CORPORATION, INDICATE THE PRESIDENT:

|Christina Moore | Jusa |
Name Country

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

CORPORATION, INDICATE THE SECRETARY::

|Christina Moore | |UsA |
Name Country

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

CORPORATION, INDICATE THE TREASURER:

|Christina Moore | |USA |
Name Country

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

CORPORATION, INDICATE THE DIRECTOR:

|Christina Moore | |usA |
Name Country

|586 Cobb Parkway S Suite 800 | [Marietta | IGA | [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 or authority of an officer or 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
General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorm wiLL BE RETURNED IF

UNSIGNED

Date

page 2 of 2




BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Street
Carson City, Nevada 89701-4201
(775) 684-5708 2
Website: www.nvsos.gov

Business Number
C19374-2002

Filed in the Office of

Filing Number
20190376260

‘&«MK.CWL

Filed On

Secretary of State
12/26/2019 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:

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

Entity or Nevada Business Identification Number (NVID): _VC1’9‘3_74_-2QQ'2 ]

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)

Z] Commercial Registered D
Agent:(name only below)

lIncorporating Services, Ltd. |
Name of Registered Agent OR Title of Office or Position with Entity

Noncommercial Registered

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

(title and address below)

L _[Nevadal
cry ZpCose
e

] PO [

Street Address

Mailing Address (if different from street address)

I hereby accept appointment as Registered Agent for the above named Entity. If the registered agent is

unable to sign the-Articles of Incorporation, submit a separate signed Registered Agent Acceptance form.
X &2(’/ : Renee T. Kent, Assistant Secretary |12/26/2019 |

Autthiled Signature ob&eglstered 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: |02/26/2019 |

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

(Continued on next page)

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

Joseph Passalaqua usa ]
Name Country R
7325 Oswego Road Liverpool NY [13090
Address City State  Zip/Postal Code

1

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

iChristina_ Moore } USA ”M ) »—“

Name Country

7325 Oswego Road '~ Liverpool NY (13090
Address City State Zip/Postal Code

1

CORPORATION, INDICATE THE TREASURER, OR EQUIVALENT OF: Title: | Treasurer )
usa

Joseph Passalaqua

Name ~ country D—— SR ———,
7325 Oswego Road Liverpool NY (13090
Address City State Zip/Postal Code

This form must be accompanied by appropriate fees.

Page 1 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. Current List
Continued:

CORPORATION, INDICATE THE DIRECTOR:

Joseph Passalaqua USA

Name Country

7325 Oswego Road Liverpool , NY 13090
Address City State Zip/Postal Code

FOR CORPORATION SOLE, INDICATE THE SUBSCRIBER/SUCCESSOR:

Name Country

Address City State Zip/Postal 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 81

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.

[:] 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

6. Statement of Fact | L Revival pursuant to 86.580:

Continued: The u_ndersigned 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

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

NRS 84 i ) ) ) . .
S 84 cannot 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: I 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 /slJoseph 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




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
MK Filing Number
20190376268
Secretary of State Filed On
BARBARA K. CEGAVSKE State Of Nevada 12/26/2019 11:17:00 AM
Secretary of State Il\hlmbcr of Pages

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:
Dinewise, Inc.

Entity or Nevada Business |dentification Number (NVID):
(for entities currently on file)

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)

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

.Name of Registereﬁ Agent OR Title of Office or ‘Poisilion with E;\tity o
Zip Code
" Nevada ‘
' Zip Code

Street Address City

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

Noncommercial Registered T
or position and address below)

Commercial Registered
Agent (name and address below)

Agent:(name only below)

4

:lncorporating Services, Ltd. )
Name of Registered Agént OR Title of Office or Position within Entity
: P NS ! Nevada' o
Zip Code

Street Address City

] Nevada ' '
Zip Code

Mailing Address (if different from street address) City

6. Electronic
Notification: (Optional)

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

i

| jopass@yahoo.com

7. Certificate of
Acceptance of
Appointment of
Registered Agent:

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

(Required) Renee T. Kent, Assistant Secretary '1 2»/26/2619V 1
Authorized Signature lof Registered Agent or On Behalf of Registered Agent Entity bate h N
8. Signature of
Represented P ——
Entity: X/s/Joseph Passalagua e
(Required) Authorized Signature On Behalf of the Entity Date
FEE: $60.00 Page 1 of 1

This form must be accompanied by appropriate fees.

Revised: 1/1/2019




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

STATE BUSINESS LICENSE APPLICATION OF: FILE NUMBER
Ebl NEWISE R R C19374_2002 .........
T B BB e sl e e
FORTHE FILING PERIODOF | BEDLE. O 82013

~YOU MAY FILE THS FORM ONLINE AT waw nvsos.gov- A
The entity's duly appointed registered agent in the State of Nevada upon whom process can be served is: *110101%*
T P s e Filed in the Office of Business Number

:CSC SERVICES OF NEVADA, INC. (Commercial Registered Agent) C19374-2002

:2215-B RENAISSANCE DR ¥ ; z Filing Number

'LAS VEGAS, NV 89119 USA o 211049641463

Secretary of State 07/18/2012

State Of Nevada Number of Pages
2
_ AFORM TO CHANGE REGISTERED AGENT INFORMATION IS FOUND AT: www.nvsos.gov

USE BLACK INK ONLY - DO NOT HIGHUGHT
Return one file stamped copy. (If filing not accompanied by order instructions, file stamped copy will be sent to registered agent.)

IMPOBRTANT. Read instructions before completing and returning this 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 Officer must gign the form. FORM WiLl BE RETURNED IF UNSIGNED.

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

Retum the complete form with the filing fee. Annual list fee ig based upon the current total authorized stock as explained in the Annual List Fee Schedule For Profit Corporations.
A $75.00 penalty must be added for failure to file this form by the deadline. An annual list received maore than 90 days before ite due date shall be deemed an amended list for
the previous year.

State business license fee is $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 crdering 2 or more file stamped or certified copies. Appropriate instructions must
accompany your order.

Retum the completed form to: Secretary of State, 202 North Carson Street, Carson City, Nevada 89701-4201, (775) 684-5708.

. Form must be in the possession of the Secretary of State on or before the last day of the month in which itis due. {(Postmark date is not accepted as receipt date ) Forms
received after due date will be returned for additional feeg and penalties. Failure to include annual list and buginess license fees will result in rejection of filing

CHECK ONLY IF APPLICAELE Section 7({2) Exemption Codes

D Pursuant to NRS, this corporation is exempt from the busmess l\censefee Exempuon code : 001 - Governmental Entity

002 - 501({c) Nonprofit Entity

003 - Home-based Business

004 - Natural Person with 4 or less
rental dwelling units

005 - Motion Picture Company

006 - NRS 680B.020 Insurance Co.

w N

oo »

@ ™~

TITLE(S)

PRESIDENT (oR EQUIVALENT OF)

ARMINGDALE

TITLE(S)
SECRETARY (0R EQUIVALENT OF)
_ADDRESS CITY _STATE ZIP CODE
500BI COUNTY BLVD SUITE 400 et i L
TITLE(S)

TREASURER (0R EQUIVALENT OF)

TITLE(S)

DIRECTOR

CITY

FAFWIINGDALE

| 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 session of the Nevada Legislature and acknowledge that pursuant to NRS 229.330, it is a category C felony to knowingly offer any false or forged
instrument for filing in the Office of the Secretary of State.

THOMAS MCNEILL Title ] Date
; VP-CFO, SECRETARY /182002 12:25:01 PM
Signature Of Ofﬁ cer Nevada Secretary of State Aggsliéls; Psroof;




FILE NUMBER

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

gTHOMA MCNEILL DIRECTOR

ADDRESS CITY ST LR

_ADDRESS CITY ) =1 . ZP

_ADDRESS CITY ) 8T ) o zIP

_ADDRESS ey ST o zip

ADDRESS . LCITY _ZIP




AN TN

*130401*

ROSS MILLER

Secretary of State

204 North Carson Street, Suite 1
Carson City, Nevada 89701-4520
(775) 684-5708

Website: www.nvsos.gov

Filed in the Office of Business Number
C19374-2002

> 2 Filing Number
4 T 4 20120206553-16

Ce rtificate Of With d rawal Of Secretary of State 53172(16/(2)312
Certificate of DeSignation State Of Nevada Il\Iumbcr of Pages

(PURSUANT TO NRS 78.1955(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 nat 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 Incorporation 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 WsrFet,

Signature of Officer

Filing Fee: $175.00

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

This form must be accompanied by appropriate fees. N o e mmdméaelvi:f ’ig'}’;'_'gg




AN

L

v, «
ROSS MILLER 050201
Secretary of State
204 North Carson Street, Suite 1
Carson City, Nevada 897014520
{775) 684-5708
Waebsite: www.nvsos.gov Filed in the Office of Business Number
C19374-2002
Filing Number
’ ;.,r %——- 20110909105-78
. Filed On
Secretary of State 122172011
e State Of Nevada Number of Pages
Certificate of Amendment 3
{PURSUANT TC NRS 78.385 AND 78.390}
USE BLACK INK DNLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Certificate of A nt to Articles of Incorpgration
For Nevada Profit Corporations
{Pursuant to NRS 78.385 and 78.380 - After Issuance of Stock)

1. Name of corporation:

[)f(‘ew I'S e Iﬂ C ’ o PR

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

IbIﬁCreﬁe QU%C’\"VZ@C{ S/'I.Qf‘eg G—P (ymmsr\ -S‘/chr #?W\
: 5-00(19,()09 +‘d 250 000009 . Pﬁ’f\ Uﬁ[be r‘eﬁ-amjc-\ “g OOf

2‘3 Preferred Shaces Qu%arazec{‘! remain af- 19,000 0p ¢ ("Vo (["?’ye]

ar Vq!v-?_ remainS @ 00
S\Iﬂff‘eqf dotaf SareS acvthorized From éoffoﬂ ooc Fo
2€C 000, 00c

A See atfoched (erdrficate of-Bomexdment Jy Fhe Rrticles

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 reqmred by the prowsmns of the

articles of incorporation* have voted in favor of the amendment is: 1 7 734 éo g_ or 53 [ é

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

{must not be later 1han 90 days after the cemﬁcate is ﬁied)
5. Signature: {required)

X %M vP-CFp

Signature of Officer

*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 affimative vote otherwise required, of
the holders of shares representing a majority of the voting power of each class or series affected by the amendment regardiess o
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 to be rejected.

: . vada Secreta Ammend Profit-Afier
This forrn must be accompanied by appropriate fees. Ne Ty of State Revisad: B-31-11
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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 fifed by the Department of
State on August 2, 2002.

3. The Articles of Incorporation are hereby amended to increase the aggregate
naumber of shares which the Corporation has suthority to issue from fifty miltion {50,000,000)
‘'shares of common stock, par valne $0.001 per share, to two lnmdred fifty miltion (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
shal! have authority to issue is 260,000,000 shares.”

5. °  Section(a) of Article IV of the Articles of Incorporation is herehy amended in full
to read as follows: .

250,000,000 shares of common stock, $0.001 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 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

NEWYORKO! 1138076v2 039564-000001




e e

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.

IN 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

WraHFef

Name: Thomas McNeili
Title: Vice President and Chief Financial Officer

NEWYORKO! 1]138076v2 (39564-000004
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ROSS MILLER IO
Secretary of State
204 North Carson Strest, Suite 1
GCarson City, Nevada 89701-4520
(775) 684-5708
Webhsite: www.rvsos, gov Tiled in the Office of Business Number
C19374-2002
> Filing Number
‘= %——- 20110909108-01
Secretary of State Eiled On
-pm - - ) 12/21/2011
Certificate of Designation State OF Nevada Number of Pages
(PURSUANT TO NRS 78.1855) 3
UBE BLACK INK GNLY - DO NOT HIGHLIGHT . : | ABOVE SPAGE I§ FOR OFFIGE USE ONLY
- Certi o atlon Fo
MLMLGOMM :
{Pursuant to NRS 78.1955)

1. Name of corporation:

ii_,_,_____Q_""e Wise Tnrc. o

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

5 f)Creq-k Cfc-.!‘.S‘ o F’*"@""f‘ Sockr MMJQJ S'&—N_S’Q NI
owe (1) Share ot f’a/“‘-fcu and Shalt hape Jhe f

Mgt o vote 50,19 of k! o9 hading Shares
enbitled F uele,

| See Bthdal ‘Cerbifial of oefpmw‘ﬁ e ek

o e

3. Effective date of i ling: {optional) :

(mustnubelaterﬂmn%daysaﬁerﬂmcemﬁatmsﬁled)

4, Signature: (required) -

X WpuBber UP-(ro

Signature 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.

B . Hevada Secretary of State Stock Designation
This forrn must be accompanied by appropriats fees. Revisod: 3608




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

The undersigned, Paul A. Roman, does hereby certify:

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

2. That pursuant 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 shall
be governed by this Certificate of Designation creating a seties of [1} share of Preferred Stock
designated as Series A Preferred Stock which has the following designations, powers,
preferences and relative and other special rights and the gualifications,  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 Stockshallhave a par
value of $.001 per share, and the number of shares constituting such 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 on Common Stock of the Corporation ("Common Stock™) payable in shares of
Common Stock, (i) subdivide the outstanding Common Stock or (i} combine the outstanding
Commeon Stock. into a smaller number of shares, then in each such case the Corporation shall
simultaneously effect a proportional adjustment to the number of ontstanding shares of Series A

Preferred Stock.

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

Sectiond.  CONVERSION RIGHTS. The Series A Preferred Stock shall not be
convertible into any class of securitizs 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 Prefertéd Stock the right to unilaterally
control the voting of the Corporation’s securities.

Section 6.  WAIVER. Any of the rights, powers, prefeh:nces 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.




Section7.  LIQUIDATION, DISSOLUTION 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 distributior.

Section8. . CONSOLIDATION, MERGER, ETC, In case the Corppration shall enter
into any consolidation, merger, cotnbination or other transaction in which the shares 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 be similarly
exchanged or changed into preferred stock of the surviving corporation with the smnenghtsand
preferences as the Series A Preferred Stock.

Section 9. AMENDMENT The Restated. C&hﬁcate of Immporanon of the
Corporation shall ot be further amended in sy manner which would meteriatly alter or change
the powers, preference or special rights of the Series A Preferred Stock so as to affect them
adversely without the consent of the holder of the SenesAmemed Stock

. It was further resolved that the Corporation’s execuuve oﬁcm are authorized and
dxrectedtotakeallmmhachmsandhdoaﬂguﬂ:hngsasmeComomonmmyexecMW
 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 fo prepare
andﬁietmemﬁﬁmteofDemgnaumoleghm,meermandinhgummrdmcewnh
theforegomg resolntmnandtbepromons of Nevada law.

Tﬁgmdmmgnedﬁmherdedmwmdm'pemltyofpeqmyﬂmtﬂiemnmmsetfmd)mthe
foregoing Certificate of Designation are true.and correct of his knowledge.

Thram

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

DIRESRISE, INC. 0 00O O R

NAME OF CORPORATION C19374-2002

FOR THE FILING PERIOD OF AUG, 2011 1o AUG, 2012. Due by Aug 31,2011

**YOU MAY FILE THIS FORM ONLINE AT WWW.NVS0s.gov*™

The entity's duly appointed registered agent in the State of Nevada upan whom process can be served is Filed in the Office of Business Number
CSC SERVICES OF NEVADA, INC. Ll 2
2215-B RENAISSANCE DR et TN
LAS VEGAS NV 89119 Secretin GBS Filed On

Ty oLiState 06/06/2011
State Of Nevada Number of Pages
1

A FORM TO CHANGE REGISTERED AGENT INFORMATION IS FOUND AT, Www.NVSOS.gov

USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOCVE 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 instructions before completing and retuming this form.

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

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

3. Return completed form with the filing fee of $125.06 filing fee.. A $75.00 penalty must be added for failure to file this form by the deadline

4. State business license fee is S200.00. 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 will be returned 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.

7. Return the completed farm ta: Secretary of State, 202 North Carson Street. Carson City, Nevada 89701-4201, (775) 8B4-5708B.

& Form must be in the pessession of the Secretary of State on or before the |ast day of the month in which it is due. (Postmark date is not accepted as receipt date.) Forms
receved 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 fiting.

FILING FEE: : §125.00  LATE PENALTY: : $75.00 BUSINESS LICENSE FEE: $20000 _ LATE PENALTY: $100.00
CHECK ONLY IF APPLICABLE
NRS 78.020 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 a publicly traded corporation. The Central Index Key number is: 0gg - Horﬁe—balsed BLENBES
005 - Motion Picture Company
D This publicly traded corporation is not required to have a Central Index Key number. 0086 - NRS 6808.020 Insurance Co.
NAME TITLE(S)
PAUL ROMAN PRESIDENT (OR EQUIVALENT OF)
ADDRESS cITY STATE ZIP CODE
500 BI COUNTY BLVD SUITE 400 FARMINGDALLE NY 11735
NAME TITLE(S)
THOMAS MCNEILL SECRETARY (OR EQUIVALENT OF)
ADDRESS cITY STATE ZIP CODE
500 Bl COUNTY BLVD SUITE 400 FARMINGDALE NY 11735
NAME TITLE(S)
THOMAS MCNEILL TREASURER (0GR EQUIVALENT OF}
ADDRESS cITY STATE ZIP CODE
500 BICOUNTY BLVD SUITL 400 FARMINGDALL NY 11735
NAME TITLE(S)
PAUL ROMAN DIRECTOR
ADDRESS cITY STATE 2IP CODE
500 BI COUNTY BL.VD 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 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.

L%’WW Ti[t;pPCFa _ D:}t:ne 1, 201y

i H Nevada Secretary of State Annual List Profit
Signature of Officer Revised: 10-8-10




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

DinewiSe , Trc. | C19374 ~ 2002

NAME OF CORPORATION '
oo 2009 0 Zol) U A VA

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

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

Filed in the Office of Business Number
C19374-2002

2 Filing Number
4 ;-rr 20110384762-84

Filed On
Secretary of State 05/24/2011
State Of Nevada Number of Pages
1

A FORM TO CHANGE REGISTERED AGENT INFORMATION IS FOUND AT WWW.NV505.gov
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
[:] Return one file stamped copy. (If filing not accompanied by order instructions, file stamped copy will be sent to registered agent.)

IMPORTANT.: Read instructions before completing and retuming this 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 Dificer must sign the form. FORM WILL BE RETURNED IF UNSIGNED.

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

3. Retum the complete form with the filing fee. Annuaiiist fee 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 deadfine. An annual list received more than 90 days before its due date shall be deemed an amended list for
the previous year.

4. State business license fee is $200.00. Effective 2/1/2010, $100.06 must be added for failure to file form by deadline.

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

6. Qrdering Copies: f requested above, one file stamped copy will be retumned at no additional charge. To receive a certified capy, enclose an additional $30.00 per certfication.
A copy fee of $2.00 per page is required for each additionat copy generated when ordering 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 88701-4201, (775) 684-5708.

8. Form must be in the possession of the Secretary of State on or before the last day of the month 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 ion 7 .
E] Pursuant to NRS, this entity is exempt from the business license fge. Exemption code: ) 001 - Govemmental Entity
D Maonth and year your State Business License expires: 20 002 - 501{c) Nonprofit ;niity
ﬁ This carporation is @ publicly traded corporation. The Central Index Key number is: 060” 72.32-3 ‘ ggi- ;Z?::Eiii: ;s;nme::ny
D This publicly traded corporation is not required to have a Central Index Key number 008 - NRS 6808.020 Insurance Co.
NAM TITLE(S)
?q;,) A. ﬁoman PRESIDENT (Or EQUIVALENT OF)
ADDRESS CITY STATE ZIP CODE
S0 3?(&0.4)‘-7 B)d ,foi-]e Yoe E(V‘mi'/\} &R N‘/’ 735
NAME ) ) TITLE(S}
omgS /Mevely SECRETARY (Or EQUIVALENT OF}
ADDRESS cITY STATE ZIP CODE
NAME TITLE(S)
—rtwm a3 Mesrelly TREASURER (OR EQUIVALENT OF)
ADDRESS cITY STATE  ZIP CODE
Same a3 abae
NAME TITLE(S
fevl A Romam DIRECTOR
ADDﬁESS oIy STATE  2IP CODE
Lame alt ol

| daclarg, ta the best of my knowladge under penaity of perjury, that tha above mentioned entity has complied with the provisions of sactions 6 ta 18 of AB 146 of
the 2009 seasion of the Nevada Legislature and acknowlsdge that pursuant to NRS 238.330, it is a category C falony to knowingly offer any faise or forged
instrument for filing in the Offica of the Secretary of Stata.

X Lopa PoPiet Uik Tey232

. - - Nevada Secretary of State Annual List Profit
Signature of Officer o Revised: 11--09




O

Secretary of State
202 North Carsen Street
Carson City, Nevada 337014201
(775} 684 5708
Website: www.nvoa.gov Filed in the Office of Business Number
C19374-2002
H Filing Number
Registered Agent W WL
Filed O
Accepta n ce Secretary of State 05724/2311
(PURSUANT TO NRS 77.310) State Of Nevada Il\Iumbcr of Pages
[This form may be submitted by: a Commercial Registered Agent,
Noncommercial Registered Agent or Represented Entity. For more
linformation please visil hitp:/fwww.nvsos.gowibusiness/fornsira.asp
USE BLACK {NK ONLY - DO NOT HKGHLIGHT ABOVE SPACE I§ FOR OFFICE USE ONLY
Certificate of Acceptance of Appointment by Reg|stered Agent

In the matterof ~Diné Wise ,IncC. . _.

Name of Reprasanhad Busmess Ent!ty

e SU nees_of Nevada - e AT

Name of Appoiited Registered Agent OR Represen&eJ Ermty Semng as Own Ageni"

{complete anly ane)
a)/b(t/ commercial registered agent listed with the Nevada Secretary of State,

b) i | noncommerciai registered agent with the foliowing address for service of process:
L ' . I _*.._....._.__,_,_,'. ‘Nevadal ...

Street Addeess

ZJp Code

Mailing Address (ifdifferent from street address) 'c:é;"" - Zip Cade
c) :“j represented entity accepting own service of process at the following address:

Title of Ofﬁoe or Posmon cf Parson in Repfesented Enhty

e e et em et e e £ oo o e .__i'__ ____,__L__Nevada L
Street Address City Zip Code
s R e ' Newvada L e e
Maiimg Acidress ﬁf dlfferent fmm street address} City Zip Code
and hereby state thaton 5/ A7 &/ VRN accepted the appointment as registered agent for

the above named business entity,

X Q’W@% asstsec O

Authorized Signature @ or On Behalf of R.A. Company Date

*If changing Registered Agent when reinstating, officer's signature required.

X

|
Signature of Dfficer Date

Nevada Secretary of State Form RA Acceptance
Revized: 10-16-DB




FILE NUMBER

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

FOR THE FILING PERIOD OF /2008 TG 8/2009
od 3 i T
The corporation's duly appointed registered agent in the State of Nevada upon whom process can be served is: Filed in the Office of 2‘;59‘;7525 21:)‘6'2“1’“
e EREE R ‘ Filing Numbor
¢ CSC SERVICES OF NEVADA, INC. {Commercial Registered Agent) : L Y4 20080608323-62
¢ 602 EAST JOHN STREET Filed On
CARSON CITY, NV 89706 USA Secretary af State 09/12/2008
: State Of Nevada Number of Pages
1

et ikl

1. Print or type names and addresses either residence or busmess for all officers and directors. A President, Secretary, Treasuter, or equivalent of and all Directors and all directors must be named.
Have an officer sign the form. SGRRM wiil S8 #EIANE IGNET

If there are additional directors attach a list of them to this 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 and

appropriate instructions.

Return the completed form to: Secretary of State, 202 North Carson Street, Carson City, NV 837014201, {775) 684-5708.

Form 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

for additional fees and penalties.

S

CHECK ONLY IF APPLICABLE

10001192323

This corporation is a publicly traded corporation. The Central Index Key number is:

I:I This publicly fraded corporation is not required to have a Central Index Key number.
NAME TITLES]
'PAUL ROMAN 'PRESIDENT (orEQUIVALENT OF)

Zip

A e TTLES)
‘ THOMAS MCNEILL SECRETARY (OR EQUIVALENT OF)

Tmef'\'rP-CFo T Date. 19/12/2008 12:42.00

X Signature of Officer
PM i

THOMAS MCNEILL 0505 SR RS S S B SR




 (PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND RESIDENT AGENT OF PG NNBER

‘DineWise Inc C19374-2002
hierm of Carporationy S
FOR THE FILING PERIOD OF - Aug 2007 | TO Aug 2008
A Bolitn: Tl T ———
C19374-2002
The corporation’s duly appolnted resident agent in the State of Nevada upon whom process can be served is: e 2 Filing Number
; o : — : x4 20070537625-87
{CSC Services of Nevada, Inc + lsemetary abstate 5;‘;}‘;2‘60 .
1502 East :]ohn Street ' State Of Nevada Number of Pages
-Carson City, NV 89706 2
A FORM TO CHANGE RESIDENT AGENT INFORMATION CAN BE FOUND ON OUR WEBSITE: sacretaryofstate.biz
o Read befors and retuming this form.
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY

Raturn one file stamped copy. {If filing not accompanled by order instructions, flle stamped copy wlll be sent to resident agent.}

1. Print or type names and addrasses eitier residence or business, for ¢ officers and diraciors, A P ent, Y, T or ey of and all D and &l directors must be named.
Have an Offiesr sign the form. FORM WILL. BE RETURNED IF UUNSIGNED

2. If there are additional directors attech a lisl of tham 1o this form

3. Retumn the complstad form with the filing fas. Fee is based upon the curment total authorized stack a5 explained on the Annual List Fae Schedule for Profil Carporations, A $75.00 penalty must be
added for faura to file this form by the deadine. An annual list received more than 90 days befors its due date shall be desmed an amendad st foF (he pravious year.

4 Maka your check payable to the Secratary of State. Your canceled chack will constitute a certificala lo iransact business.
5. Qrdering Coples: i requested above, one fils stamped oapy will be retumed at o additional charge. To raceive a cartified copy, enclosa an additional $30.00 per cartification. A copy
fee of $2.00 per page is required for each additional copy genarated when ordering 2 or more fil stamped or certified copies. Appropriata instnucions MUSt a0COMPany your order,

6. Retum the completsd form to: Secrelary of Stale, 202 Norh Carson Street, Carson Cily, NV BS701-4201, {775} 684-5708.

7. Form must be in the possassion of the Secretary of State on or before the last day of the month in which it is dua. {Postmark date is nol accepted ag recelpl date.) Fomnms received
after due date will be returned for addilional fees and penaltias.

CHECK ONLY |F APPLIC

This corporation is a publicly traded corporation. The Central Index Key number is:

D This publicly traded corporation is not required to have a Central Index Key number,
NAME . ) R TITLE(S)
-Paul Roman PRESIDENT  (or squivALENT OF)

i ST AR

300 Bi-County Blvd, Suite 400 } | Famingdale NY 11735
“NAME ] - s

Thomas McNe:ll SECRETARY (or EQUIVALENT OF)
AooRESS o ey ST 2P

500 Bi-County Blvd, Suite 400 " Farmingdale
:Thomas McNeill TREASURER (or EquivaLeNT oF)

500 Bi-County Bivd, Suite 400 - ' Farmingdale INY 1735
ADURESS . e, OITY : " gL
300 Bl‘c"““‘y Bivd, Suit A0 . Farmingdale Ny Puss

1declare, to the bast of my knowledge under penalty of perjury, that the abave ioned entlty has lled with the provisions of NRS 380.780 and acknowledge that pursuant to
NRS 239,330, yuhgary C felony to knowingly offer any false or forged instrument for filing in the Office of the s«:mary of State.

>
Slgﬂatu re Of Ofﬁcer Nevada Secistary of State Form Annual List Prafit 2007

Rewsed ar: 01/01/07




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 NUMBER

(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND RESIDENT AGENT OF

FOR THE FILING PERIOD OF 8/2006 TG 8/2007
od 3 i T
The corporation's duly appointed resident agent in the State of Nevada upon whom process can be served is: Filed in the Office of g';;‘;;’is 21:)‘6'2“1’“
R ‘ Fifing Namber
¢ CSC SERVICES OF NEVADA, INC. : L Y 4 20070104333-83
i 602 EAST JOHN STREET Filed On
ROOM E : Secfetary oL5tite 02/13/2007
CARSON CITY, NV 89706 ; State Of Nevada Number of Pages
2 2

et ikl

1. Print or type names and addresses either residence or busmess for all officers and directors. A President, Secretary, Treasuter, or equivalent of and all Directors and all directors must be named.
Have an officer sign the form. SGRRM wiil S8 #EIANE IGNET

If there are additional directors attach a list of them to this 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 890 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 and

appropriate instructions.

Return the completed form to: Secretary of State, 202 North Carson Street, Carson City, NV 837014201, {775) 684-5708.

Form 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

for additional fees and penalties.

S

CHECK ONLY IF APPLICABLE

This corporation is a publicly traded corporation. The Central Index Key number is:

I:I This publicly fraded corporation is not required to have a Central Index Key number.
NAME TITLES]
'PAUL ROMAN 'PRESIDENT (orEQUIVALENT OF)

Zip

A e TTLES)
‘ THOMAS MCNEILL SECRETARY (OR EQUIVALENT OF)

Tmef'SEoRETAR"%' T Date. '2/13/2007 32858

X Signature of Officer
PM i

THOMAS MCNEILL 0505 SR RS S S B SR




FILE NUMBER

(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND RESIDENT AGENT OF
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SEP-14-2026 17:45 EXECUTIVE 631 694 8493  P.@82

Filed in the Office of Business Number
C19374-2002

= 8 (/, Filing Number
[S/y:w /%f/"/“' 20060593465-00

Certificate of Amendment Sceretary of State e

State Of Nevada Number of P.
(w”wmm"““m AaLe 1llm cr ol Pages

imporiant Read sftached ksiructions befors compieing form. ABDVR SPACY 18 POR CPRCN /9 CULY

For Nevada Profit Corporations
(Pursuant to NRS 78.385 and 78.390 - After [sauance of Stock)
1. Name of coiporatio™ __ SIMPLAGENE USA. INC,

2. The articles have been amended as follows (provide article numbers, if available):
Article | is baroby umended in fisl! to rend us follgws: "The name 5f the Corporation ahall be: DINEWISE, INC.

3. The vote by which the stockhoiders hoiding shares in the corporation entitiing them to exercise
at least a majority of the voting power, or such greater proportion of the voting power &5 may be
required in the case of a vote by classes or series, orumyboreqdredbyﬂwproviﬂonlotme
articles of incorporation have votad in favor of the amendment is; 31.85%

4. Effective date of filing (cptional): v ’
6. Oficar Signatre (oquiey; _Hpeey ProPrail)’

'uwmmmmm«ﬁWﬂwmwmmﬁnrm@Mthdmwmﬂ
Mnlm then the smendment must be sppreved by the vole, in addilion fo the afimative vole cthervies requined, of he
holders of m-mdhm“deummmeWd
Smisstions or restrictions on the voting power tereof.

IMPORTANT: Fallure te inciude any of the above information and submit the proper fees may cause this
fiing to be rejected.

TRig form mist De sccompanied by agprprises fees. mu—n-mumm

TOTAL P.B2




Annual List of Officers and Directors of
SimplaGene USA, Inc.
For the period 8/05 — 8/06

iled in the Office of Business Number
Filed in the Office o A

ey — Filing Number
é/’ﬂw /{4 - 20050307157-00

Filed On
Secretary of State 07/11/2005
State Of Nevada Number of Pages
1
RA# 125186 Filed (Date) !
The corporation’s duly appointed resident agent in the Filing Fee: $125,000

State of Nevada upon whom process can be scrved is:

CSC SERVICES OF NEVADA, INC.
502 E. JOHN ST.
CARSON CITY NV 89706

_

ﬁhis corporation is a publicly-traded company. The C.LK. number is: 1 192323 _J

Name and Address Position
Dr. Xiebo Wang Prestdent and Director

Central Garden D-22-D
Ningbo, Zhejiang Province, 315010
People’s Republic of China

Craig Laughlin ' Vice President, Secretary, Treasurer, and Director
11900 Wayzata Blvd.,, Suite 100
Hopkins, MN 535305

Jingwei Wang Vice President, and Director
30 Lantian Road, No. 335, Room 401

Ningbo, Zhejiang Province, 315010

Peaple’s Republic of China

ling Deng Vice President, and Director
No. 7 Dong Jiao Min Xiang, Bldg. 2, Rm. 904

Beijing, 100005

People’s Republic of China

| declare, to the best of my knowledge under penalty of perjury, that the above mentioned entity has complied with the

provisions of NRS 360.780 and acknowledge that pursuant 10 NSR 239.330, it is a calegary C felony to knowingly
offer any false or forged instrument for filing in the Office of the Secretary of State, -

Signature of Officer =~ _ Date: 7/5 /C.‘l (




ANNUAL LIST OF OFFICERS, DIRECTORS AND AGENTS OF: N
SIMPLAGENE USA, INC.
18374-2002
FCR THE PERIOD AUG 2004 TO 2005. DUE BY AUG 31, 2004.

The Corporation's duly appointed resident agent i the
Stale o W o is:
State of Nevada upor whom process canbe served is — FOR OFFICE USE ONLY

RA# 125186 ] FILED (DATE)
1
FILING FEE: { $1_2ﬂ§_‘

CSC SERVICES OF NEVADA INC
502 E JOHN ST FLEDS o
CARSON CITY NV 89706

JUL 23 2004

i THE OFPICE 6F
DM HELLER, SECRETARY DPSTITE

IF THE AECVE INFORMATICN iS INCORAECT. PLEASE CHECK THIS BOX AND A CHANGE OF

AESIDENT AGENT ADDRESS FORM WILL BE SENT.
PLEASE READ INSTRUCTIONS BEFCRE COMPLETING AND RETURNING THIS FORM.
12 N3MES 316 509 sigznze or business. Jor all oficers and directors. A President. Secretary. Treasurer. or equivalent of and ali Directors must be
sl ke aii2astore L3g rs iformatizn may Mave been prepsinted. N you read 1o maka changes. cross out the incorrect information and mnsert
si1zbove 4 An officer must sidn Die Mrm. FOAM WILL BE AETURNED [F UNSIGHED.

s torms
e A 573 penalty must be added tor tailure To Yie this form by the deadline. An annial list received more than 3C days

iha;

ach 2 181 St tham 1o Y

U year
e a cettied copy. enciose an additorai $30 G0 and approptrate instiuctions,
(775)684-5/08.

3l o doama
ahle to e SEC'&IH}«' af State. Tor

25 ard pensties.
FILING FEE - AS SHOWN ABOVE PENALTY: $75.00

Checn a!u \ha1appfy ' ' )
' w (1925235

L_J This corporation is a publicly-traded corporation. |f so, Central index Key number is:

u This publiciy-traded corporation is not required to have a Central Index Key number.
- & T'TL"(‘)

o - PHESIDENT (OR EQUIVALENT OF) 3

B LU ’ . BITYT
CENTRAL GARDEN D- 42 D NINGBO ZHEJANG XX 3150'1 0
Treasufed NV “f‘
(OR EQUIVALENT OF} ? Director |
ADCRESS - H
900 WATZATA BLV: WIE6 T HeBERRE T G EEsgE
TTITLE(SS

JREASURER (OR EOUIVALENT OR Y.L s Q_(&,g/

TITLE(S)

- DIRECTOR.

rsrdr 2. Roon
tdreiite. tat ’1@ hess el my knawlﬁdae}gﬂwpenah} of pesjury. thal the above memioned emity haﬁcompued with tha provisions of NRS 350.780 and acknowledge that
suts.amt to MRS 238,320 dis a caxeqcry;/fe 'apy te knowingly offer any false or targed instrumenmt for filing In the Office of tha Secretary of Stats.

o : /
({7 [ s,

X Swgnalure of g‘ﬁ"!?c(lr




Eis
JUL 2 3 2004

1 & $ ) ~ =
Annual List of Officers and Directors of NTizormss g

SimplaGene USA, Inec.
For the period 8/04 — 8/05 PRMEELES S e
File Number

19374-2002

i Filec {Date}
# 125186 |

The corporation’s duly appointed resident agent in the

i Filing Fee:  $125,000
State of Nevadz upen whom process can be served is: I
!

- CSC SERVICES OF NEVADA. INC. .
- M2 E.JOHN ST |
- CARSON CITY NV 89706

. This corporation is a publicly-traded company. The C.LK. number is: 1192323

Name and Address Position
Dr. Xirbo Wang President and Director

Cenrrat Garden D-22-D
Ningbo, Zhejiing Province, 313010
People’s Republic of China

Craig Laugl:in Vice President, Secretary, Treasurer, and Director
13900 Way zata Blvd.. Suite 100
Hopkins. MN 33303

Fingwei Wang Vice President, and Director
antiar Road, No. 33 Roont 401

Ningbn, Zheiiang Province 315010

People’s Republic of China

50
M

jin2 Deng Vice President. and Director
Ng. 7 Deag Jtae Min Xiang, Bldg. 2. Rm. 904

)
=4
w

Sigiiure of (20

e




FILE NUMBER

19374-2602

" FOR TH_E PEEIOD AUG 2003 TO 2004 DUE BY AUG 31, 2003.
The Carporation's duly appoirited resident agem inthe .

State of Nevada upon whom process can be served is:

. e A -'—-_FDROFF.ICE-...._U.“J‘—%‘ - v o
RAH 125186 - FILED (DATE)
CSC SERVICES OF NEVADA INC

502 E JOHN ST x
CARSON CITY NV 89706 © ;
FI[FD#-

MEOSM%

. N CFII\-EGF

D IF THE AGQVE [NFORMATION IS INC"RHECT PLEASE
RESIDENT AGENT/ADDRESS FOAM W}LL BE SENT.

THiS Box ANGE OF o
‘_'”E':K R RHEFASHBN OERN HELLER, SECRETRY OFSTTE .

PLEASE HEAD INSTRUCTIONS BEFORE CDMPLEHNG A'UD RETUF!NNG THIS FGHM.

1. Incleda the names ard addresses, either residence ot business. for all officers and drectors. A President. Secra(ary T reasurerand a" Directors must ba named, Thers st

be at lazst one diractor, Last ¥ea1's infarfvation miay havie been preprintec: f yuu n#ed o make changss, cicss uu‘the ncomect |n10rmauon and'insert tha new iaformaton above .
it An affleer must sign the form. FORM WILL RE RETURNED IF UNSIGNED,

2. Htheie are agditinnal directors, attach a list of them ig this form.
47 Rewnn the completad form witi fie 555,60 fii g 15e. A $50 penaty musi
Ut dats shall be deamed 2r amendad hsttor the provious year,

4 Mzke your check payable to e Secretary of Stdte. Your cariceled cherk wil constiute a canifivate totransad bus:ness per NHS 79 155 Nyou needmbefow anachmanl fle
samped gnclose a seb.addressad =1amped envelope, To receivea certifiad cory. enclose a copy of this cornple‘ted rclrm an ‘additional $26.0D and appmpnah mstmt:uons
5 h—'-:ll n the complzted form to: Sﬂcreta!y of Stale, 202 North Carssp Stree-t Carsan Cmy NV 82701-4201 (775) 694 5708 L
L o FILINGFEE: $85.00° PENALTY: $E0.00 B

PRES!DENT : Dmn‘of

be added for fatture to file this tarm by the deadiine, ‘An annual list recervnd more than g0 cﬁys befcvra s

NINGEG zHEJANG'xx '31501 o

SECRETARY Drecl(br

i- :r,n'v

HOPKINS

TREASURER“

TITLESY -

rmEtsJ

i - y " DIRECTOR o
' i i ‘\uo 7 Dona Jlao ‘\JIm anng, Blda 2 Rm 904 Bexpn 100005, People’s Republic of China e » _'i
Fdeciare tothe'best bf my kno_ - : amiry has " With the pr reisions of oh P BG-UIMNFI:S.

o 7EHO3 e

X Slgn_atiara 6f Qﬂice; ;




R The Corporation's duly appointed resident agent in the State of Nevada

| Prorm) INKTIAL L}

RESIDENT AGENT OF  FiLenumaer B

CrF324-Zoe. .

ST OF OFFICERS, DIRECTORS AND:

e USA Tne.

{Name vi Corporation)

| A % CORPORATION FOR THE FILING PERIOD % /& 2. TO % /o R
iState of Jncn!pmatbn)

B upon whom process can be served is:

ddd. b‘&.rv’fd@s A’ém i Lae .
NO2 Last Tohn Sirect
Garsort 8/4y, NV 57704

impportant: Read instructions before completing this form.
1. Print or type names and addresses, either residence or busingss, for afl officers and ditectors. A pr
f 2. Have an officer sign the form. FOR WILL BE RETURNED iF UNSIGNED.

Office Use Only

and at least one director must be named.

3. Return the completed form with the $165.00 fling fee. A 350,00 penaity must be added for faifure to fite this form

) and ENCLOSE A §E'.F~A.DDRE§§EQ STAMPED ENVELOPE, To receive a certified copy, enclose a copy of this com,

5. Retuzn the complated form ta- Secretary of State. 202 North Carson Street, Carson City, NV 89701-4207, {775} 684~

FILING FEE: 16500 1 a7g PENALTY:

THIS FORM MUST BE £

ILED BY THE 18T DAY OF THE 2ND

/
| —
A0 Box STREE] A0OAESS

i NAME df‘c@ : l at& TMLES)

PO BOX

STALET ADDRESS %
,‘&@‘%@_ - m/ do

PEN - $50.00
ONTH FOLLOWING INCORPORATIQN DATE

PRESIDENT

TITLE(S}

A7 Aaghlin ""SECRETARY

‘ﬂ&) é) s T A 28
TREASURER

B Xonbo adayls ""DIRECTOR

§ | =C 30 STREET £s
i g 4 . STREET ADDRESS
——Xito Den Slreal #199 Ao foul n D220 AL

PO 50K #REET ADDRESS /
4

J' NAME TATLE(S)
| kgee aing

FO. &0 STREET ACCRESS

DIRECTOR

DIRECTOR

tdeciare, is the bast of my knowledge, under penalty of perjury, that the above manti

.
X Signatuire of ofticer /

Titie(s) &_.':E A
—— F Taktrey




agsees02 1.:01 FAX 852 846 20

mens (153740
ARTICLES OF INCORPORATION 0 0.2 7012

SIMPLAGENE USA, INC, g‘-‘“"
AN NE LR SEEREDARY OF $TX1T

The undersigned incorporator being 8 natural person more than 18 years of age acting as the
sole incorporator of the ahove-named corporation (the “Corporation™ hereby adopts the following
articles of incorporation for the Carporation:

- ARTICTE T
NAME

The name of the Corporation shafl be: SimplaGene USA, Inc.

ARTICLETX
PERIOD OF DURATION

The Corporation shall continue in existence perpetuaily unless sconer dissalved according
1o law.

ARTICLE 0]
PURPOSES AN) POWERS

The purpose for which the Corporation is organized is to canduct any lawia! business for

which a corporation may be orgar. -4 under the laws of Nevada, whichshaﬂindude,bywayof
Ulustration and not limitation, the fol;* - "ng puIposes:

®  Tocamyonany gu v » e op service business, and to purchase, sell,
and deal in such technologies, gooas, . 7 .3, merchandise, equipmen, or services as are
nNecessary or desirable in connection therewitly; to rander any lawful service; to own and
operate any [awful enterprise; and, w acquire, hold, and dispose of tangible or intangible
personal property;

()  To acquire by purchase or ofherwise, own, hold, lease, rent, mortgage,
develon, or otherwise, to trade with ard deal in real estate, lands, oil and gas leases and
interosts, and al! other interests in lands, ard &l other property of every kind and panire;

{¢)  To acquire, sell, and otherwise dispose of or deal in stock, bonds, mortgages,

securities, notes, and cormmercial paper for corporations and individuas,

(@ To borow money and b execute notes and obligations and security
comracts therefor, and o lend any of the monies cr funds of the Corporation and to take
evidence of indebtedness therefor, and alsc to negotiate loans;

LA STRMY Hanisg JBER/O0 0

_CORYE-008~




0870202

(e)  To guarantee the payment of dividends or interest on any other contract or
obligation of any corporation whenever proper or necessary for the business of the
Corporation in the judgment of its directors; and

®  To do all and everything
accomplishment of any of the

the Corporation, wiih ai] the
WILLZ 01§ L OIpOraton Is Organzed,

ARTICLE IV
AUTHORIZED SHARES

The total pumber of shares of all classes of cepital stock that the corporation shall have
authority to isste is 60,000,000 shases. Stockholders shall not have any preemptive rights, nor
shall stockholders have the right to cumulative voting in the election of directors or for any other
purpose. The classes and the aggregate of shares of stock of each class that the
corporation shail have anthority to issue are as follows:

(® 50,000,000 shares of common stock, $0.001 par value (“Commen Stock™);

() 10,000,000 shares of preferred stock, $0.001 par value (“Prefemed
Stock™).

The Preferred Stock may be i.: .7 from time *  ime in ope or more series, with such
distinctive scrial designations as may <3 5.7 . onessed in the resolution or resolutions
providing for the issus of such stock adeptes © 7o, time 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 is also expressly autherized 10 fix: the Tight 1o vote, if any; the consideration

series are (o be issued; the number of shares coustituting such sczes,
which number may be increassd {except as otherwise fixed by the Board of -Directors) or
decreased (but not below the number of shares thereof then outstanding) from time to time by
action of the Board of Directors; the rate of dividends upon which and the times at which
dividends on shares of such series shall be paysble and the preference, if any, which such
dividends shall have relative to divi
series of stock of the corporation; w
and if comulative, the date or dates from whick divi
cumulative; the rights, if any, which the holdars of
any voluntary or involuntary liquidation, merger, consolidation, distribwtion or sale of £ssats,
dissolution or winding up of the affairs of the corporation; the rights, if any, which the holders of
shares of such series skal! have to convert such shares into or exchange such shares for shares of
anly cther class or classes or any other series of stock of the corperation or for any debt securities
of the corporation and the terms and conditions, including price and rate of exchange, of such
conversion or exchange: whether shares of such series 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 limitation, 2 redemption Price or prices payable in shares of Common Stock:
the terms and amounts of any sinking fund for the purchase or redemption of shares of such
series;, and any and all other designations, preferences, and relative, participating, optional or
other special rights, qualifications, limitations or restrictions 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 any or all shares of the Commen Stock and the Preferred Stock herein authorized
in accordance with the terms and conditions SSL IGTIR 10 these ATHicies of Incorporation for such
purposes, in such amounts, t such persons, corporations or entities, for such consideration, and
in the case of the Preferred Stdck,inoneormcrescxies,aljastheBoardefDimctmsinits
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
valug, has been paid in shall not be subject to 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 shares of said class or serics, be issued as a
shere dividend in respect of shares of another class or series, all as the Board of Directors in its
discretion may detetmine.

The Corporation elects riot to be governed by the terms and provisions of Sections 78378
through 78,3793, inclusive, and Ssctons 78.41: through 78.444, inclusive, of the Nevaca
Revised Statutes, as the same may be amended, superseded, or replaced by any successor section,
statute, or provision. No amendmr ot to these Articles of Incorporation, directly or indirectly, by
merger or consolidation or otherw. . having the effect of amending or repealing any of the
provisions of this paragraph shall «  to or have . i effect on any transaction involving
acquisitien of control by smy personor- v . ..o with en interested stockholder occurting
prior to such amendment or repeal.

ARTICLEV
LIMITATION ON LIABILITY

A direstor or officer of the Corporation siall have no personal lability 1o the Corporation oz
its stockbolders for damages for breach of fiduciary duty as a director or officer, except for damages
for breach of fiduciary duty resulting from (a) acts or omissions which involve intentionel
misconduct, fraud, or a knowing vielation of law, or {t) 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
SUCCESSOT provision thereto,

ARTICLE VI
PRINCIPAL OFFICE AND RESIDENT AGENT

1he aadress 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. Bither the registered office or the resident agem
may be changed in the manner provided by law.
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ARTICLE VI
AMENDMENTS

mecmmmmmﬁxﬂgtnwmmm,chmge,mrepalaﬂormypmﬁmnfﬂm
pmﬁsionsconmiugdinﬂmemﬁdesofmmmmmﬁmmmﬁmemmtdmcewhhﬁm
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ARTICLe vas

ADOPTION AND AMENDMENT OF BYLAWS

The initial bylaws of the Corporation shall be adopted by the board of dircctors, The power
o alter, amend, or repeal the bylaws or adopt new bylaws shall be vested in the board of directors,
bz the stockholders of the Corporation may also alter, amend, or repeat the bylaws or adopt new
bylaws. 'mebyia\wmayoo:rtainanyprovisionsfnrtheregnhﬁonormanagemofﬂ:eaﬂ'aimof
&CMmmmmmmmeMﬁﬁemdNMmmhmaﬁam

ARTICLE IX
DIRECTORS

IhegovemingboardoftheCotpmmimshaﬂheknownastﬁeboardofdirecm Tee
nmnbaofdirecMwmpﬁsingthebcmdafdimcmebeﬁxedandmaybeﬁmsedm
dmmﬁﬁomﬁmemﬁmemmenmmmﬁdedmﬁmhﬂmsofmeCMmgawpt&Qm
129 time shail there be less than onc " izore than fifteen directors. The initial board of direciors
shall consist of four persons who are 5, - ‘cws:

Name .7 'es8

Craig Laughiin 11900 Wayzata Way, Suite 100
Hopkins, MN 55305

Xinbo Wang Xiao Wen Street #139
Central Garden D-72-D
Ningho, Zhejiang Province, 315014
People’s Republic of China

50 Lantian Road, No. 35, Room 401

Ningbo, 31560

People’s Republic of China
Ns.?Dm.ﬁao]\rIin}ﬁang,Bidg?.,Rm%
Beijing, 100005

Peaple’s Republic of China
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ARTICLE X
INCORPORATOR

The name and mailing address of the mcozpmsegnmg these axticles of incorporation is:

Nare Address :
Craig Langhlin ' 11900 Wayzata Way, Suite 100
IIUIONS, vy 333U

The undersigned, being the incarporator of the Corporation herein before named, hereby
ma.k&:andﬁlesthmmﬁcksofhcomoraﬁomdeclarmsthﬁthefac&hmigmtedmm.

DATED this 315t day of July 2002.




Officr Use Crly:

DEAN HELLER o e g e 1 :
Secretary of State | Certificate ?fAcceptaﬂce ~ in
of Appointmentby  § FILED dj/ H @q-le

202 North Carson Streat Resident A ent :

Carson City, Nevada 89701-4201 _ - g i

(775) 584 5708 AUG 0 2 2002

General instructions for this form: P e 7
1. Please print legibly or type; Black Ink Only. R LEM SECRETVRY
2. Complete all fields. =8 oo
3. Ensure that document is signed in signsture fiald,
In the matter of STMPLAGENE USA, INC.
(Name of business entity)
I, CSC Services of Nevada, Inc. , hereby statethatop 8/2/02
(Name of resident agenr) (Date)

I accepted 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 Streer

Physicat Street Address Suite number

Carson City B P AEVADA 89706

City Zip Code

Optionai:

Additional Mailing Address Suite number
- 1 ]

City State Zip Code

Sigrature:

CSC Services of Nevada, Inc.

By: O DTS 8/2/02

Authorized Signature of RA. or . On Behalf of R A, Company Date

Nevada Secretary of Stats Form RAACCERT1908.0¢
Revised or: D8/201%




EXHIBIT B
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.
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.
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.
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 30th day of March, 2025.
/s/ Michael Farr

Michael Farr
Chief Executive Officer

/s/ Christina Farr
Christina Farr
Corporate Secretary




