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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.

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. PawnTrust does not currently serve any pawnshops but intends to begin marketing to those 11,000 pawnshops in the second quarter of 2026. 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.
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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
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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.
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Additional hiring, departures, business acquisitions and dispositions could disrupt our operations, increase our costs, or otherwise harm our business.

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

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

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

· the potential loss of clients of acquired businesses;

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

· 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;

· increased costs to improve, coordinate, or integrate managerial, operational, financial, and administrative systems;

· the potential assumption of liabilities of an acquired business;

· the inability to attain the expected synergies with an acquired business;

· 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;

· 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

· 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.
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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:

· fluctuations in the U.S. and world economies;

· the U.S. or global financial markets and the availability, costs, and terms of credit;

· changes in laws and regulations; and

· 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:

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

· achieve and maintain adequate utilization and suitable billing rates for our revenue-generating professionals;

· expand our existing relationships with our clients and identify new clients in need of our services;

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

· maintain and enhance our brand recognition; and

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

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

· client decisions regarding renewal or termination of their contracts;

· the amount and timing of costs related to the development or acquisition of technologies or businesses; and

· 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.
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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.
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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:

· fluctuations in the U.S. economy, including economic recessions and the strength and rate of any general economic recoveries;

· the U.S. financial markets and the availability, costs and terms of credit and credit modifications;

· business and management crises, including the occurrence of alleged fraudulent or illegal activities and practices;

· new and complex laws and regulations, repeals of existing laws and regulations or changes of enforcement of laws, rules and regulations;

· 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.
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Our Company faces certain risks, including (i) industry consolidation and a heightened competitive environment, (ii) downward pricing pressure,

(iii) technology changes and obsolescence, (iv) failure to protect client information against cyber-attacks and (v) failure to protect IP, which individually or together could cause the financial results and prospects of the Company to decline.

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

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

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

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

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

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

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.
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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:

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

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

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

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

· Brokers must provide you with quarterly account statements.

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

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

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

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

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

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

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

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

Superstar Platforms Inc. has authorized one billion shares of $0.001 par value Common Stock of which 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.
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The requirements of being a reporting public company may strain our resources, divert management’s attention, and affect our ability to attract and retain additional executive management and qualified board members.

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

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

As a public company under these rules and regulations, we expect that it may make it more expensive for us to obtain director and officer liability insurance, and we may be required to accept reduced coverage or incur higher costs to obtain coverage. These factors could also make it more difficult for us to attract and retain qualified members of our Board of Directors and could also make it more difficult to attract qualified executive officers.

Our stock price may be volatile, which may result in losses to our shareholders.

The stock markets have experienced and may experience significant price and trading volume fluctuations, and the market prices of companies quoted on the Pink Tier of the OTC Marketplace, which is where our stock is currently quoted, have experienced sharp share price and trading volume changes. The trading price of our common stock is likely to be volatile and could fluctuate widely in response to many factors both in and outside of our control, and include but are not limited to the following:

· variations in our operating results;

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

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

· additions or departures of key personnel; and

· future sales of our common stock.

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

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

The market for our common stock may be characterized by significant price volatility as compared to seasoned issuers, and we expect that our share price will be more volatile than a seasoned issuer for the indefinite future. In the past, plaintiffs have often initiated securities class action litigation against a company following periods of volatility in the market price of its securities. We may, in the future, be the target of similar litigation. Securities litigation could result in substantial costs and liabilities and could divert management’s attention and resources.
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Our common stock may become thinly traded and you may be unable to sell at or near ask prices, or at all.

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

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

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

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

General Risk Statement

Based on all the foregoing, we believe it is possible for future revenue, expenses, and operating results to vary significantly from quarter to quarter and year to year. As a result, quarter-to-quarter and year-to-year comparisons of operating results are not necessarily meaningful or indicative of future performance. Furthermore, we believe that it is possible that in any given quarter or fiscal year our operating results could differ from the expectations of public market analysts or investors. In such an event or if adverse conditions prevail, or are perceived to prevail, with respect to our business or generally, the market price of our Common Stock would likely decline.
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ITEM 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.

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.
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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. The results of operations are inclusive of Pawntrust.

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: The results of operation are inclusive of Pawntrust.
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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.

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 increase in revenue was from interest earned on small business loans. loss was primarily driven by an increase in salaries and wages. The Company does not make investments or trades.

Operating expenses totaled $100,090 for the three months ending March 31, 2025, compared to $4,491 for the three months ending March 31, 2024, an increase of 95,599 or approximately 2129%. The main reason for the increase in operating expenses was salaries.

	Line item
	
	3/31/25
	
	3/31/24
	
	Increase/Decrease
	% Increase/Decrease

	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	18,900.00
	0
	18,900.00
	NA

	Operating Expenses
	$
	100,090.00
	4491.00
	95,599.00
	2129%

	Net profit
	$
	-81,190.00
	-4491.00
	-76,699.00
	95%.

	Profit per share
	$
	0.0005
	0.0007
	-0.0003
	66.7%



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 $68,910 in cash for the three months ending March 31, 2025, compared to net cash used in operations of $(4,496) for the three months ended 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.
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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:

· Each person, or group of affiliated persons, known by us to beneficially own more than 5% of any class of our voting securities;

· Each of our executive officers;

· Each of our directors; and

· 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.
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(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 self-regulatory organization (as defined in Section 3(a)(26) of the Exchange Act (15 U.S.C. 78c(a)(26))), any registered entity (as defined in Section 1(a)
(29) of the Commodity Exchange Act (7 U.S.C. 1(a)(29))), or any equivalent exchange, association, entity or organization that has disciplinary authority over its members or persons associated with a member.

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

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
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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
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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.
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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.
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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.
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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
	$
	0.04
	$
	0.04

	September 30, 2024
	$
	0.05
	$
	0.05

	December 31, 2024
	$
	0.022
	$
	0.022

	March 31, 2025
	$
	.078
	$
	.078

	June 30, 2025
	$
	.09
	$
	.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.
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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.
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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
	$
	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
	$
	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 Naffky
	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.’s 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,

(ii) 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.
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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:

(1) 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.

(2) 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.

(3) 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:

(1) 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.

(2) 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.
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(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.
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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:

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

· 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.
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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
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Name: Michael Farr
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Title:	Chief Executive Officer
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Date: December 12, 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.

(i) We inquired of executive officers, and key members of management, of the Company, regarding factors that would have an impact on the Company’s ability to continue as a going concern,
(ii) We evaluated management’s plan for addressing the adverse effects of the conditions identified, including assessing the reasonableness of forecasted information and underlying assumptions by comparing to actual results of prior periods and actual results achieved to date, and utilizing our knowledge of the entity, its business and management in considering liquidity needs and the Company’s ability to generate sufficient cash flow,

(iii) We assessed the possibility of raising additional debt or credit,

(iv) We evaluated the completeness and accuracy of disclosures in the financial statements.

/S/ Boladale Lawal

Boladale Lawal & CO (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
	)
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The accompanying notes are an integral part of these financial statements.
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SUPERSTAR PLATFORMS, INC.

(Formerly Dinewise, Inc)

Statements Of Cash Flows

	
	DECEMBER 31, 2024
	DECEMBER 31, 2023
	

	CASH FLOWS FROM OPERATING ACTIVITIES
	
	
	
	
	
	
	
	
	

	Net loss
	$
	(164,014)
	$
	(123,660)
	

	Adjustment as of non-cash items;
	
	
	
	
	
	
	
	
	

	Adjustment
	
	
	48
	
	
	-
	

	Increase/ decrease in Account payable
	
	
	164,014
	
	
	123,666
	

	Net cash provided by operating activities
	
	$
	48
	
	
	$
	6
	
	

	
	
	
	
	
	
	
	
	
	

	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
	
	
	48
	
	
	
	6
	
	

	Cash and equivalents at beginning of the period
	$
	6
	$
	-
	

	Cash and equivalents at end of the period
	
	$
	54
	
	
	$
	6
	
	

	Supplemental cash flow information:
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Cash paid for:
	
	
	
	
	
	
	
	
	

	Interest
	$
	-
	$
	-
	

	Taxes
	
	$
	-
	
	
	$
	-
	
	

	
	
	
	
	
	
	
	
	
	



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 3rd 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.
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Fair Value of Financial Instruments

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

Level 1

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

Level 2

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

Level 3

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

The Company’s financial instruments consist principally of cash, accounts receivable, short-term investments, accounts payable and note payable. The respective carrying values of these financial instruments approximate their fair values. Fair value estimates discussed herein are based upon certain market assumptions and pertinent information available to management as of December 31, 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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EXHIBIT B

CORPORATE BYLAWS

OF

SUPERSTAR PLATFORMS, INC.
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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.
[image: ]


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.
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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.
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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.
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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.
[image: ]
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Section 2. Appointment and Term

Officers are elected annually by the Board and serve at its pleasure.

Section 3. Duties of Officers

· 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.
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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.
[image: ]

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.
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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.
[image: ]

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.
[image: ]
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ARTICLE IX – AMENDMENTS

These Bylaws may be amended, altered, or repealed by a majority of the Board of Directors or by stockholders holding a majority of the voting power, except as otherwise required by law or the Articles of Incorporation.
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CERTIFICATE OF ADOPTION

These Bylaws were adopted by the Board of Directors of Superstar Platforms, Inc. on the 30th day of March, 2025.
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Michael Farr

Chief Executive Officer
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Christina Farr

Corporate Secretary
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SIMPLAGENE USA, INC.

The undersigned incorporator being & natrel person more than 18 years of age acing s the
soe incorporato ofthe above-nameed corporation (e “Corpocation”) hereby adopts e folloving
anticles of incorporation for the Corporation:

ARTICIE T
NAME

The name of the Corporation shall be: SimplaGene USA, Ine.

ARTICLED
PERIOD OF DURATION

The Corporaion shall contnue ia exisence perpetualy valess sooner dissolved according
tolaw,

ARTICLE )
PURPOSES AND POWERS
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operate any lawul enterprise; and, 1 acquir, bokd, and dispose of tangible or intangible
‘personal property;

®) To acquire by purchase or otmerwise, own, bold, leass, rext, mortgage,
develon, or otherwise, 0 trade with aud deal in real etate land, ofl and gas leases ane]
imrxr,m.mdaﬂc%hninmmhﬂmﬂs,andﬁllnmumpmyuf:vﬂykinasmmm

To aoquire, sll, enc ofberwise disposc of or deal i stock, bumds, murtgages,
secusites, notes, ead commercial paper for corporations aad dividuals;

2052750759

@ To bomow money and  execute notes and obligations and. securiy
ommasts therefor, and 10 lend any of the mories or funds of the Corporaton ead 5 s
evidence of indebieciness therefor, and also 1o nsgotits loans;
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(€) o guarantes the payment of ividends or interest on any ofer contract or
chligation of any conporation whenever proper or necessary for the business of (he
‘Corporation inthe judgment of s direcors; and

)  To do all sd everyting nesessary, suitabl, convenien, or proper o he
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2ppear conducive of expediett fo the protection or benefitof the Corporaton, with ol the.
powershereaftr confere by the awssndes whica s cxporauon 1 organzad,

ARTICLE IV
AUTHORIZED SHARES

T totel mumber of shares of ll clases of captal stock that the comporaton skl have
utborlty o isse s 60,000,000 skares. Stockholders shallnot have any preecnptve sight, s
stall stockholders havethe right o cumulative voing i the lecion ofdiretorsar fo any ot
puspose. The classes 2nd.the aggregate number of shares of stack of cach class thet the
corporation shail have anthority to issue ae as follows:

) 50.00,000 shares of commom socic, $0.001 par value (“Commen Stock™y

® 10000000 shares of prefemed sock, SC.90! par value (“Prefemed
Stock™.

The Prefecred Stock may be i. .1 from time * - dme in one or more seris, with such
distnctive setiel dosignations as may o5 s - ... essed in the tesolution o resolutions
providing for the issus of such siock adcgre: " . time by the Board of Directors; and in
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dissal indicg up of theaffirs of the corporason; the rights, I any, which the hldess of

shaes into or exchange such shares for shares of
aay sther lass o classe or aay other seris of stock of the compration o fo any dobt seaggates
ofthe corpuaion e the “erms an conditions, inchcing price nd rte of exchang, of st
comersion ot exchange; wherber shaes of such seres shall be subjec to redempicn. and the
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ncluding, wthout limitaton, a redemption prics o prices payable in shares of Coramon Stock;
lhe'ﬂmsmdmmvsof:nysiﬂhngﬁmfarhpuxhse or redemption of shares of such
seties and any and all othes desigations, references, and reaive, participating, optional ot

i imitati ritions thereof pertaining to shares of such

i zocordance with the terms and condlitions sex orta  tmese Arucies o Incorporation for such
puaposes, i such amounts, to such persans, corporations of enties, for such consideration, and
n the case of the Preferred Stick, in one or more scris, all 45 the Board of Direotors in s
discreton may dtenmine: d ikt any vote o oher action by the stockholders, excipt a5
oleryise oquired by law. The capital stok. ater the amount of the subseiption price, of par
Yalue, has been paid in shall no be subjet 1o assessment to pay the debts of e corporation.
Stares of Common Siock and Prefered Stk (including any series of Prefered Stock) may,
without the approval or conseat of the bolders of shares of said class or seris, be issucd a6 4
shere dividend in respect of shares of anothier chis o series, all s the Board of Directors g f4
discretion may detenine.

provisions of this parugraph shall
eequisiticn of sontrol by any person o - o with an intercsted stockholder occuring
prior 10 such amendment or repeal,

ARTICLE V
LIMITATION ON LIABILITY

4 discto o oficer of the Corporaton shall have o pessonal sl 0 the Corporation ot
s sockboldesfo damagesforbreach of fiduiary duy a  dietoror oficer,except o damages
ot breach of fiduciry cuty reulting from (s) acts or omissions which favalye imentient
misconduct, fraud, or 2 knowing violaton of aw, or () the peymen of dividends in violaion of
secton 78.300 of the Nevada Revised Sttutes 2 it may from Sme fo time be amended o any
Successar provision thereto,

ARTICLE VI
PRINCIPAL OFFICE AND RESIDENT AGENT

The address of the Corporation’s registered office in the state of Nevada is 502 East John
Steeet, town of Carsos Ciy, sate of Nevada 89706. The name of s iitial esident agent in the
Sl of Nevada s CSC Servioes of Nevada, L. Either the regiserd office o the resident agemn
‘may be changed inthe menner provided by faw.





image102.png
ARTICLE VII
AMENDMENTS

The Corporation roserves the right to amend, ater, change, or repeal al o any portion of the
provisions contained in these artcls of incorporetion. from time 1o time in accordance with the
Jaws ofthe Sate of Nevads, and all gt confered om sockolders herei are ranted subjet t
‘this reservation.

ARTICLE Vaii

ADOPTION AND AMENDMENT OF BYLAWS

e inil bylaws ofthe Carporation sall be adapted by e boerd of dircctors. The power
1o alte, aimend, o repel the bylawsor acopt e bylaws shll e vested i th board of diretors,
bux the stwekholders of the Corporatlon may also atte, amend, or repeal the byisws or adopt new
biews. The bylaws may contain any povisions fo th regulation or managerment o the affsis ot
hmmmmmmmmmlamdﬁgmamm”wammm

ARTICLE IX
DIRECTORS

T goveming board of the Corporsion stall be knowm as the board of directors, The
i bomd of directors shall be fixed and may be increased ar
inthe manre provided in the bylaws of the Carporation, except that at
* more than fifeen divectors. The inifial board of direciors
shall consist of four persons who are 5. - "ews:

Name e

Craig Langilin 11900 Wayzata Way, Suiie 100
Hopidins, MN 55305

Xinbo Wang Xito Wen Street #139
Central Garten D-22-D
Ningho, Zhejiing Province, 31501
‘Peaple’s Republic of China

50 Lastian Road, No. 35, Reom 401
Niagbo, 315016

Ziejiang Provisos

People’s Republic of China

"No. 7 Demg Jiao Min Xiang, Bidg 2, Rm 904
Bijing, 100005

Peopl’s Republc of Cliza
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ARTICLEX
INCORPORATOR

‘The name and mailing address o the icorporator signing these aticles of insosporationis:

Name Addresy

Craig Langhtin 11900 Wayzata Way, Suite 100
Fopuans, s 33203

The undesigned, being the incorportor of the Corporation herei before named. hereby
makes and files these atclzs of ncorporation, declaring that th facts herei stated are rue,

'DATED this 3151 day of uly 2002.





image104.png
i [ Cortfcate of Accoptance

of Appointment by
202 NorthCarson Staet

ko Resident Agent
e 5 02 22

2
‘General instructions for this form:

1. Ploase prnt libly or type: Black ik Only.
2. Complets al felds.
3._Ensura that document s signed in signature iold.

-

sneLaceE ush, e,
(Nemie of busizess entty)

In the matter of_

1, S5¢ Services of Mevada, tne - bereby state that on __8/2/02
(Name of resident sgenr) (Date)

¥ acceptedthe appointment a esident sgentfor the above named busines eniy,

The street address of the resident agent in this state s as follows:

502 Sast dohn Steeer

Physical Szeet Address

carson ciey
Ciy

Optiona:

Sufte sumber

29706
Zip Coe

ATdiiona] Visting Address

Sy

Signature:

£5C Services of Nevada, Inc.
By Seses

72702

AURGr2T Sigmtne of KA.~ O BerToT R A Compay

Dae

e s s





image105.png




image106.png




image107.png




image108.png




image109.png




image110.png




image111.png




image112.png




image5.png




image113.png




image114.png




image115.png




image116.png




image117.png




image118.png




image119.png
AR T





image120.png




image6.png




image7.png




image8.png




image9.png




image10.png




image11.png




image12.png




image13.png




image14.png




image15.png




image16.png




image17.png




image18.png




image19.png




image20.png




image21.png




image22.png




image23.png




image24.png




image25.png




image26.png




image27.png




image28.png




image29.png




image30.png




image31.png




image32.png




image33.png




image34.png




image35.png




image36.png




image37.png




image38.png




image39.png




image40.png




image41.png




image42.png




image43.png




image44.png




image45.png




image46.png




image47.png




image48.png




image49.png




image50.png
ooy
FRANCISCO V. AGUILAR T
Secretary of State o ofSute | smns sosonpnt
401 North Garson Strect e
Carson Ciy. Novada 897014201 ¥

(775) 6845708
Wobsite: www.nvsos.gov.

Profit Corporation:
Certificate of Amendment eursua o rs 76.380 8 78385178.320)
Certificate to Accompany Restated Articles or Amended and
Restated Articles @ursuat ronrs 7s.03

Officer's Statement pursusnr o s soc30)
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): [C19374-2002 ]
2. Restated or | Certificate to Accompany Restated Articles or Amended and Restated Articles
Amended and | Restated Articles - No amendments; articles are restated only and are signed by an
Restated Articles: officer of the corporation who has been authorized to execute the certificate by
(Select one) resolution of the board of directors adopted on: ]
i smandig and The certficate correctly sets forth the text of the articles or certificate as amended
esialing o aete to the date of the certficate.
‘section 1,2 3, 5 and 6) '] Amended and Restated Articles

* Restate or Amended an Restated Aricles must be incdd with s fing type.
3. Type of | Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.380 - Before.
Amendment Filing  Issuance of Stock)
Being Completed: The undersigned declare that they constitute at least two-thirds of the.
(Select only one box) following: (Check only one box) (] incorporators. board of directors

g
The undersigned affmatively delare tht o th cate of s certfste, o stock

(famending,campiete
g s o e corporaton s been ssue

Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78,38 and
78.390 - After Issuance of Stock)
‘The vote by wehich the stockholders holding shares in the corporation entiling them to exercise
atleast 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 amendmentis: 76 3%

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

[ Gfficer'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. CIDissolution
71 The purpose of the entity has been amended. Merger
I The authorized shares have been amended Conversion

Other: (specify changes)

* Officer’s Statement must be submitted with either a certified copy of or a certiicate evidencing the filng

of any document, amendatory or otherwise, relating o the original aricles n the place of the corporations.
creation.

“This form must be accompanied by appropriate fees. Page 012

Reised 912020
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FRANCISCO V. AGUILAR
Secrotary of State

401 North Carson Street
Carson City, Nevada 897014201
(775) 684.5708

Wobsite: www.nvs0s.gov.

Certificate of Amendment ursuaxt 1o nws 78.350 8 78 38576350,
Certificate to Accompany Restated Articles or Amended and

4. Effective Date and
‘Time: (Optional)

Profit Corporation:

Restated Articles eursuattonrs 76.403)
Officer's Statement eursuant o nrs sooso)
Date: Time:
(must not be later than 90 days afer the cerliicate is fled)

5. Information Being
Changed: (Domestic
corporafions only)

Changes (o takes the following efect
1 The entity name has been amended.
The registered agent has been changed. (attach Certiicate of Acceptance from new
registered agent)
The purpose of the entiy has been amended.
(] The authorized shares have been amended.

L] The directors, managers or general partners have been amended.
1 IRS tax language has been added.

Adticles have been added.
[ Atticles 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 aditional page(s) if necessary)

6. Signature:
(Required)

p e G T —

Signature of Offcer or Authorized Signer

X

Signature of Offcer or Authorized Signer Title
I any proposed amendment would aler 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 t
the affirnaive vote othervise required, of the holders of Shares representing a majority of the voling power
of each class or series affected by the amendment regardiess to limitations or restrictions on the voling

povier thereof,

Please includ 'Space below:
(attach additional page(s) if necessary)

‘This form must be accompanied by appropriate fees. Pago2orz

Reised 12023
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FRANCISCO V. AGUILAR Annual or Amended List
Secrotary of State

401 North Carson Streat and State Business

Carson City, Nevada 897014201 . N
(175) 6845708 License Application
Website: wwwnvsos.gov

www.nvsilverflume.gov

W anNUAL[ ] AMENDED ehectene)

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

DINEWISE, INC. NV20021386749

NAME OF enty

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

MPORTAN

Entity or Nevada Business
Identification Number (NVID)

ead instructions before completing and retuming ths form.

Please indicate the entiy type (check only one),

=3

[}
[}
[}
O
[}

[m]

m]

Corporation T O o e o
3 i corporsion's pubiclytaded, e entol ndex oy mumber s [Ty S N
i
Secretary of Stte [ Fikd On
Nonprofit Corporation {see nonprofit sections below) 0372772025 12:47:20 PM.

St OF Nevads

NumberofPags
Limited-Liabilty Company B

Limited Parinership
Limited-Liabilty Parinership
Limited-Liabity Limited Parinership
Business Trust

Corporation Sole

‘Additonal Officers, Managers, Members, General Partners, Managing Partnars, Trustees or Subscribers, may be listed on  supplemental page

‘CHECK ONLY IF APPLICABLE

Pursuantto NRS Chapier 76, i ety s exampt o the businessfcansa fee
] 001 - Govemmenal ey

] 005 - NRS 6808 020 nsurance Co, provide ense acetfateofauthority rmber

For nonprofitenites formed under NRS chapter
the fo2 14 5200.00. Those liming an exemphon under 50T (¢} designation must ndicats by checking box belov.

[ ursantta NRS Craptr 76, s ntty . S01(c) nrgeott iy ands exempt o th business s e

For nonprofitentiies formed under NRS Chapter 81: enflis which are Unit-owners'association o Religous, Charitabe, fraternal or other
organizaton tatqualfies s a tax-exempt organization pursuan (o 26 U-S.C § 501/()are excluded fom the requrement tooblain a state business
license. Pleass indicate below i s erty alls under one of these categories by marking the appropriate bos. Ifthe eniy does no fal under sither of
these categories plesse subrit $200 00 or the sate business lcense.

nites without501(0) nonproft designaton are required t maintain a sats businss icense,

vompton Code 005

AN Roligious, charitable, frateral o other organizaton that qualfes as a ax-exemptorganization
[ Unitowners Association [ (58antis b3 8 B61TS) " N e

For nonprofit entites formed under NRS Chapter 82 and 80:Charitable Solicitation Information - check applicable box
Does the Organization intend to sofcitcharitable ortax deductible contributions?

u}
u}
[}

No -no additonal formis required
Yo the "Charitable Solicitaion Registration Statement’ is required.

“The Organization claims exeption pursuant to NRS 82A 210 - the "Exemption From Charitable Solicitation Registration Staterment” is
required

“Fallure to Include the required statement form will result n refection of the iing and could resultn late fees.*

page 1012
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FRANCISCO V. AGUILAR
Saratary ofStte

e o1 |and State Business License|
Hatte: weminvasargoy Application - Continued

www.nvsilverflume.gov

Annual or Amended List

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

CORPORATION, INDICATE THE President:

Christina Farr USA

Name Country

586 Cobb Parkway S Suite 800 Marietta }GA 30060
Address ciy State_Zp/Postal Code
CORPORATION, INDICATE THE Secretary:

Christina Farr UsA

Name Country

586 Cobb Parkway S Suite 800 Warietta GA | [30060
Address ciy State_Zip/Postal Code
CORPORATION, INDICATE THE Director:

MICHAEL FARR USA

Neme Gountry

586 Cobb Parkway S Suite 800 Warietta 6] [30060
Address ciy State _Zip/Postal Code
CORPORATION, INDICATE THE Treasurer:

MICHAEL FARR USA

Neme Gountry

586 Cobb Parkway S Suite 800 Marietta [6A ] [30060
Address ciy StateZip/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,

Idecare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and
acknowledge that pursuant to NRS 230.330, it is a category C felony to knowingly offer any false or forged instrument for filing
inthe Office of the Secretary of State.

X CHRISTINA FARR President | (0312712025
Signature of Officer, Manager, Managing Member, e oate

General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorw wiLL se ReTURNED IF

sioneD

page 2012
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FRANCISCO V. AGUILAR T et
Secrotary of State e of S| oz san 0 vt
202 North Carson Street N ‘Number of Pages
Carson Oy, Nevad 837014201 B
TSm0

Wetsier wanvsos.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
7] 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 HIGRLIGHT
1. Entity information: | Name of enty
[Dinewise, Inc.

Entity or Nevada Business [dentifation Number (NVID): | NV20021386749

2. Effective date and |For Cerlficale of Designation or

| Amendment to Designation Only Oals Tie:
(Optional) (must notbe ater than 90 days atter the cetfiate s fled)
3. Class or se of | The class or series of stock being designated within this filing:
stock: (Cerlicate of
Besgasirionty Series A Preferred Stock
4 Information for 16 original class or series of stock being amended within this filng:
‘amendment of class
or series of stock:
5. Amendment of (] Certificate of Amendment to Designation- Before Issuance of Class or Series
class or series of s ofthe dateof tiscertifcate no shares o the class or sries of tack have been issued.
stock [ Certificate of Amendment to Designation- After Issuance of Class or Series
The amendment has been approved by the vote of stockholders holding shares inthe corporaton
enting them to exarcise a majorty of the votng power,or such greatr proporton of e vatng
povier s may be required by the atces of ncorporation or the catcate of Gesignation
6. Resolution: By resolution of the board of directors pursuant to a provision in the articles of incorporation this.
Certificate of Designation | certificate establishes OR amends the following regarding the voting powers, designations,
and Amendment to preferences, limitations, restrictions and relative rights of the following class or series of stock.*
Designation only) The shares of such series shall be designated as "SERIES A PREFERRED
STOCK" with a par value of 0.001 per share
7. Withdrawal: Designaion being—— - ] Date of =
Withdrawn: - Designation:

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

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

8. Signature: Required)| y Ay g g
Signature of Officer

Date [May6, 2024 |

* Attach addtional pagef(s) ffnecossary Page ot
This form must be accompanied by appropriate fees. Rovses: 1ansatez
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CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES AND PRIVILEGES OF
SERIES A PREFERRED STOCK OF DINEWISE, INC

The undersigned, Christina Moore, does hereby certify:

1. Thatsshe is the duly elected Director 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 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 Stack 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.  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 (i) combine the outstanding Common
Stock into a smaller number of shares, then in cach such case the Corporation shall
simultaneously effect a proportional adjustment to the number of outstanding shares of Series
APreferred 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 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 securiies.

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 ts 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 Stack
shall not be entitled to receive any distribution.

Section8.  CONSOLIDATION, MERGER, ETC. In case the Corporation shall enter
into any consolidation, merger, combination o other transaction in which the shares of the
Common Stack 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.

Section9.  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 50 as to affect them
adversely without the consent of the holder of the Series A Preferred Stack.





image56.png
1t 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 o 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.

(e

Christina Moore
Director

Executed on May 3, 2024
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FRANCISCO V. AGUILAR et o
Secrotary of Stato e TS| sasn
202 North Carson Street St OfNewads | ymber of Pages

Carson City, Nevada 897014201 s
(775) 6845708
Website: www.nvsos.gov

Profit Corporatio
Certificate of Amendment ursuanr o nrs 76360 & 78385178 350)
Certificate to Accompany Restated Articles or Amended and
Restated Articles pursuar 1o nrs 76.400)

Officer's Statement reursuar 1o nrs so.00)
TYPE OR PRINT - USE DARK INK ONLY - DO NOT AIGRLIGHT

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

Eniiy or Nevada Business Identfication Number (NVID): | NV20021386749

2. Restated o Certificate to Accompany Restated Articles or Amended and Restated Articles
Amended and [ Restated Articles - No amendments; articles are restated only and are signed by an
Restated Articles: officer of the corporation who has been authorized to execute the certificate by
(Select one) resolution of the board of directors adopted on: | :
(it amending and The certficate correctly sets forth the text of the articles or cerfificate as amended
esisiing oats complte to the date of the certficate.
section 1,23,5 and 6) [] Amended and Restated Articles

* Restated or Amended and Restated Aricles must be included with this fing type.
3. Type of ) Cerifficate of Amendment to Articles of Incorporation (Pursuant to NRS 78.380 - Before
Amendment Filing | ™ Issuance of Stock)
Being Complete ‘The undersigned declare that they constitute at least two-thirds of the
(Select only one box) following
ot S corvlita (Checkonlyonebox) (7] incorporators [ board of directors
Section 1,3, 5 and 6. ‘The undersigned affimatively declare that to the date of his certfcate, 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 n the corporation entiling them to exercise
atleast a majoriy of the voting powier, 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 artcles of incorporation" have voted in favor of the amendment s:

[T Officers Statement (foreign qualiied entiies only) -
Name in home stat, if using  modified name in Nevada:

Jurisdiction of formation: [
Changes to takes the following effect

] The entity name has been amended. [Ibissolution
] The purpose of the entity has been amended. [ Merger
] The authorized shares have been amended. [IConversion

] Other: (specify changes)

* Officer's Statement must be submitted wih either a certified copy of or a cerlficate evidencing the fling

of any document, amendatory o otherwise, relating to the original artcles in the place of the corporations.

creation.

‘This form must be accompanied by appropriate fees. Page 1oz
Ravised 1212022
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FRANCISCO V. AGUILAR
Secretary of State

202 North Carson Street
Carson City, Nevada 897014201
(775) 6845708

Wobsite: www.nvs0s.gov

Profit Corporation:
Certificate of Amendment ursuanr ro nrs 78.350 8 78.385178.390)
Certificate to Accompany Restated Articles or Amended and
Restated Articles pursum 1onrs 78403
Officer's Statement wursuat o nrs so03g)

4. Effective Date and Date: Time:
Time: (Optional)

(must not be later than 90 days afer the certifcate is fled)
5. Information Being | Changes to takes the following effect.

Changed: (Domestic:
corporations only)

] 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
(7] The authorized shares have been amended.
[] The directors, managers or general partners have been amended.
(] IRS tax language has been added.
[ Articles have been added.
[ Articles have been deleted.
[ Other.
The articles have been amended as follows: (provide article numbers, if available)
Authorized shares the Corp is authorized to issue is 1,000,000,000 @ 0.001

(attach additional page(s) f necessary)

6. Signature: — | IR
(Required) X e [Director ]
Signature of Offcer or Authorized Signer Tile
X = s —
Signature of Offcer or Authorized Signer Title

I any proposed amendment would altr or change any preference or any refative or other right given o

any class or series of outstanding shares, then the amendment must be approved by the vote, in addiion to

the affimative vole otherwise required, o the holders of shares representing a majorty o the voling power

of each class or series affected by the amendment regardless to imitations of restrictions on the voling

power thereof.

Please include any required or optional information in space beloy
(attach additional page(s) f necessary)

“This form must be accompanied by appropriate fees. Pago 2012

Reised 12152022
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CERTIFICATE OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF

DINEWISE, INC
Pursuant to NRS 78.385 and 78,390

‘The Name of the Corporation is DINEWISE, INC

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

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.

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 s 1,010,000,000 shares"

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

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,

‘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
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FRANCISCO V. AGUILAR Annual or Amended List
Secrotary of State

401 North Carson Streat and State Business

Carson City, Nevada 897014201 . N
(175) 6845708 License Application
Website: wwwnvsos.gov

www.nvsilverflume.gov

W anNUAL[ ] AMENDED ehectene)

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

DINEWISE, INC. NV20021386749

NAME OF enty

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

MPORTAN

Entity or Nevada Business
Identification Number (NVID)

ead instructions before completing and retuming ths form.

Please indicate the entiy type (check only one),

=3

[}
[}
[}
O
[}

[m]

m]

Corporation ot e O o s mber

i va007
[0 This corporation is publily traded, the Central Index Key number is: \f\].h,jm Fiing Number

2o
Fied On
E———

Nonprofit Corporation (see nonproft sections below) S ot s 06068 an

NumberofPages
Limited-Liabilty Company B

Limited Parinership
Limited-Liabilty Parinership
Limited-Liabity Limited Parinership
Business Trust

Corporation Sole

‘Additonal Officers, Managers, Members, General Partners, Managing Partnars, Trustees or Subscribers, may be listed on  supplemental page

‘CHECK ONLY IF APPLICABLE

Pursuantto NRS Chapier 76, i ety s exampt o the businessfcansa fee
] 001 - Govemmenal ey

] 005 - NRS 6808 020 nsurance Co, provide ense acetfateofauthority rmber

For nonprofitenites formed under NRS chapter
the fo2 14 5200.00. Those liming an exemphon under 50T (¢} designation must ndicats by checking box belov.

[ ursantta NRS Craptr 76, s ntty . S01(c) nrgeott iy ands exempt o th business s e

For nonprofitentiies formed under NRS Chapter 81: enflis which are Unit-owners'association o Religous, Charitabe, fraternal or other
organizaton tatqualfies s a tax-exempt organization pursuan (o 26 U-S.C § 501/()are excluded fom the requrement tooblain a state business
license. Pleass indicate below i s erty alls under one of these categories by marking the appropriate bos. Ifthe eniy does no fal under sither of
these categories plesse subrit $200 00 or the sate business lcense.

nites without501(0) nonproft designaton are required t maintain a sats businss icense,

vompton Code 005

AN Roligious, charitable, frateral o other organizaton that qualfes as a ax-exemptorganization
[ Unitowners Association [ (58antis b3 8 B61TS) " N e

For nonprofit entites formed under NRS Chapter 82 and 80:Charitable Solicitation Information - check applicable box
Does the Organization intend to sofcitcharitable ortax deductible contributions?

u}
u}
[}

No -no additonal formis required
Yo the "Charitable Solicitaion Registration Statement’ is required.

“The Organization claims exeption pursuant to NRS 82A 210 - the "Exemption From Charitable Solicitation Registration Staterment” is
required

“Fallure to Include the required statement form will result n refection of the iing and could resultn late fees.*

page 1012
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FRANCISCO V. AGUILAR
Saratary ofStte

e o1 |and State Business License|
Hatte: weminvasargoy Application - Continued

www.nvsilverflume.gov

Annual or Amended List

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

CORPORATION, INDICATE THE President:

Christina Moore USA

Name Country

586 Cobb Parkway S Suite 800 Marietta [6a | [30060
Address city State_Zip/Postal Code
CORPORATION, INDICATE THE 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:

Christina Moore USA

Name Country

586 Cobb Parkway S Suite 800 Marietta |6 [30060
Address city State_Zip/Postal Code
CORPORATION, INDICATE THE Director:

Christina Moore USA

Name Country

586 Cobb Parkway S Suite 800 Marietta [ea | [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,

Idecare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and
acknowledge that pursuant to NRS 230.330, it is a category C felony to knowingly offer any false or forged instrument for filing
inthe Office of the Secretary of State.

X Christina Moore President | (0312712024
Signature of Officer, Manager, Managing Member, e oate

General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorw wiLL se ReTURNED IF

sioneD

page 2012
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FRANCISCO V. AGUILAR
Secretary of State

401 North Carson Streot
Carson City, Nevada 897014201
(775) 6845708

Website: www.nvsos.gov

T o O o s Kb

s

Fied 0n

sy arsue [Fledon

surcorends  (SESE200

'

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

. Entity information:

Name of represented entity:
DINEWT;

Entity or Nevada Business Identiication Number (NVID):
{or enites currenty on ie)

NV20021386749 B

2. Registered Agent
Acceptance:

 Registred Agent Acceptance

3. Information Being
Change

Statement o Change akes e folowing efect: (sslect oy on)
V/ Appoints New Agent (complete ssction 5)

1 Update Represented Entity Acting as Registered Agent (complete sections 5)
Update Registered Agent Name (complete sections 4 & 5)
I Update Registered Agent Address (complete sections 4 & 5

4. Registered Agent
Information Before

Name of Registered Agent OR Tite o Offcaor Poston wih Enty

‘commercial registered |Nevada!
2geris ONLY) sveehgass oy apcode
o Nevada'
Moo Asees (oo suestasdes) iy ZpGos
& Nowy Appoined | §f Cormwcilfeases (] e et Oy ey gy

Registered Agent

Agentname only pelon) agent (nams and atress beion) (] o Sostin ng acatessbons

ormenisersd | ting Semicen L
Agent Information Name of Reglstered Agent OR Tile of Offce or Position within Eniity
Aftr the Changer o
St s Gy Zhcoie
i [ 7 Nevads|
T T s iee
& Eiscironie

Notification: (Optionsl)

maadres o claconiontfeaons for Non-Commarrar O o Poers v Erity” regred agers oy
radiv@incserv.com

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

4 haroby accept apgointment as Registered Agent forthe abova named Entiy.
Ny

x 03/25/2024
Authorzed Sgnature of Rogletared Kgent or On Benalfof Registered AGont EVtRy et

8. Signature of
Represented
Entity:
(Reauireq)

x & == 03/25/202

‘Authorizsd Signaturs On Behaltofthe Enty oate

FEE: $60.00

Poge ot

“This form must be accompanied by appropriate fees. Revees 2o
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Secretary of State.

(775) 6845708

202 North Carson Stroot
Garson City, Nevada 897014201

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 Commercil Regstered Agert,
| |Noncommercial Registered Agent or Represented Entiy. For more.
information please visit Ao vsos, gowindex aspx7page=141

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

et im e Offce ol | AgtiTd
2oy

e i i
anxsSantost

Fied 00

Scstry 152033 10000 48

st O Nt

Nomber o Pages
B

ABOVE SPAGE IS FOR OFFICE USE ONLY

Incorporating Services, Ltd. |

2. The above named registered agent resigns from serving as agent for service of pracess fo the following entiy(ies) and will
send nofice required by NRS 77.370 subsection 3 to the name and address stated for each. List entites in alphabetical
order. Resigning agent may write "see aitached lst' in area below and attach a spreadshest listing the enties in
alphabetical order with required information provided.

Entiy Name

Entty Number

Nare and Adcfess Where Notce Sert

BRITEX CENTRAL EUROPE LLC

E0660752009-3

LARISA DEVETER
[RADAY UTCA 304 L EM. 1, BUDAPEST, 1092, U |

CENTER CITY PROPERTIES, LLC

£0423902015-0

[RODNEY MATTHEWS |
1519 EAST MAIN STREET, ROCHESTER, NY 14609

|core AccEss surGICAL
TECHNOLOGIES, INC.

E10333992020-1

|oLaw roey
13706 SE EASTRIDGE DR, APT 5, VANCOUVER, WA 98633

DINEWISE, INC.

C19374-2002

MICHAFL FARR
556 COBB PARKWAY §, MARIETTA, GA 30050

DIVERSIFIED MEDICAL HEALTHCARE,
INC.

[E0080542011-7

KEVINMURDOCK
00041 PELHAM ROAD, GREENVILLE, SC 29615

EMERITT LLC

E0397802017-7

STEPANE LO
5236 I7TH STREET, APT. 2, SAN FRANCISCO, CA 84110

E14538702021-0

GAMA HEALTHCARE US INC. GmNGER MCNAD
| MAYLANDS AVENUE, HERTFORDSHITE HP2 71G, GB
KANEKO & KRAMMER CORP. 141407720218 LezsLock

140 GEARY STREET, TTH FLOOR, SAN FRANCISCO, CA 54108

VENTANA BIOTECH INC.

01151820080

MARGARET SOLLISH |

|P.0BOX 3143, LIVERPOOL, NY 13089 |

WORLD GYM INTERNATIONAL, LLC

66851520208

RITA SICVERMAN
1901 AV OF THE STARS STE 1100, LOS ANGELES, C 50067

_Aulhmnr\nﬂsivcnm‘lunn‘:nl:m@‘: T Ag nmco..a.n.:mnnmmcmu:nqmznw E

FEE: $100.00 for the first entty and $1.00 for each additional entity. (NRs 77.250)

'EFFECTIVE DATE: Tris statoment o esignation fakes.
effectan e earler of e 31st day afer the day on which
s fl o the appainiment o nau regstred agent fo e
represented entiy

Nevada Sacratary o Sts Form R Resi
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BARBARA K. CEGAVSKE “1a0soe

Secretary of State
202 North Carson Stroot
Carson City, Nevada 89701-4201
(775) 6845708

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,
INoncommercial Registered Agen: of Reprasented Entity, For more
nformation please isit hitp v nvsos. gowindex aspx7page=141

USE BLAGK INK ONLY - 00 KOT HIGHLIGHT ABOVE SPACE IS FOR OFFIGE USE ONLY
1. Name of Registered Agent P
[ Incorporating Services, Ld.

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

Entiy Name Entity Numbor Name and Address ihere Notce ]
| BRITEX CENTRAL EUROPE LLC E0660782009-3 LARISA DEMETER
| RADAY UTCA 39A L EM. 1, BUDAPEST, 1002, HU

CENTER CITY PROPERTIES, LLC E0423902015-0 RODNEY MATTHEWS
1519 EAST MAIN STREET, ROCHESTER, NY 14609 |
CORE ACCESS SURGICAL E10333992020-1 GLENNFOLEY 3
TECHNOLOGIES, INC. 13706 SE EASTRIDGE DI, APT 5, VANCOUVER, WA 98683 |
193742002 MICHAEL FARR.
556 COBB PARKWAY S, MARIETTA, GA 30060 |
DIVERSIFIED MEDICAL HEALTHCARE, | E0080542011-7 KEVIN MURDOCK |
! 0001 PELHAM ROAD, GREENVILLE, SC 29615 |

EMERITT LLC 03978020177 STERHANE LO

5236 1711 STREET, APT. 2, SAN FRANCISCO, CA 54110
(GAMA HEALTHCARE US IN E14538702021-0 anoe A

MAYLANDS AVENUE, HERTFORDSHITE 172710, GB

KANEKO & KRAMMER CORP. E14140772021.8 L LoCH

140 GEARY STREET, TTH FLOOR, SAN FRANCISCO, CA 94105
VENTANA BIOTECH INC. EO115182008-0 MARGARET SOLLISH

P.0. BOX 3143, LIVERPOOL, NY 13085
WORLD GYM INTERNATIONAL, LLC | E6685182020-8 RITA SILVERMAN

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

EFFECTIVE DATE: Tris statement of esignaton fakes

X effect on th earler of e 315t day aer the day on uhich it
s fled or e appoiniment of 2 new registered agent for he

‘Authorized Sigrature of Registored Agent or On Bahaltof Registered Agent Entity. represealed oty

FEE: $100.00 for the first entity and $1.00 for each addtional entity. (vRs 77.280) HeTRA e i SR P A et
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FRANCISCO V. AGUILAR Crog7e 200
Secretary of State Fing Number
msios7rss

202 North Carson Street o

Carson City, Nevada 897014201 sty TS5 | s 003011 AN

(175) 684.5708 ool ot Prger

Website: www.nvsos.gov s
www.nusilverflume.gov.

Certificate of Reinstatement/Revival
"NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 85, 88A and 89
™ Reinstatement O Revival

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

Entty or Nevada Business Identification Number (NVID):  NV20021386749

2. Registered Agent
for Service

of Process: (check oly
onebon)

‘Commercal Registred Noncommercal Registered Officaor ostion wih Enty
4 agent (ameoniy belowy ] Agent (neme snd scdressbelow) L] (it and adress below)

INCORPORATING SERVICES, LTD.

Name of Registered Agent OR Tifl o Offce or Posiion with Entity

321W WINNIE LN STE 104 CARSON CITY Nevada ge73

Street Address oty 2ip Code
Nevada

2, Certificate of
Acceptance of
Appointment of
Registered Agent:
(Incude "Registered
Agent Acceptance!
Statement of Change”
form if needed for

Mailing Address (I diflerent from street address)  City 2ip Code.

[ hereby accept appointment as Registered Agent fo e above ramed Entity. If he registored agent s
nable o sgn the Artcies of Incorporation, subrit s Separate signed Registered Agent Acceplance for.

x

signature) oot Se o Rered Agert o O Bovat of Regrered Ao Eny oste
3. Date When Revival | Date when revival of charter is to commence or be effective, which may be before the date of
is to Commence: the certficate:

2. Duration of Indicate whether or not the revival is to be perpetual, and, if not perpetual, the time for which
Revival: the revival is to continue. Limited Partnership under NRS 88 must indicate a date.

(A date s required for
entiies under NRS 88)

‘The corporation's existence shall be: PERPETUAL or

S-Current List : GORPORATION, INDICATE THE PRESIDENT, OR EQUIVALENT OF: PRESIDENT
Reinstatements:
List of Offcers, Christina Moore USA ]
Managers, ame o
Wanaging Members, n County
General Partners, 586 Cobb Parkway S Suite 800 Marietta GA][30060
Wanaging Adress Gty State. ZipPostal Code
Partners, Trustee or
Subscribers CORPORATION, INDIGATE THE SECRETARY, OR EQUIVALENT OF: Tite: [SECRETARY ]
Revivals: Christina Moore UsA ]
st of Offcers, Name Gountry
Managers,
Wanaging Members, 586 Cobb Parkway S Suite 800 Marietta GA] 30060
General Partners, Adress ciy State Zp/Postal Gode
Managng Partners
or Trustee GORPORATION, INDIGATE THE TREASURER, OR EQUIVALENT OF: Tie: [ TREASURER ]
Christina Moore USA
Name Country
586 Cobb Parkway S Suite 800 Marietta GA] 30060
Adress Gy State ZpiPostal Code
This form must be accompanisd by appropriste fees. paget of S

Revised: 112015
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FRANCISCO V. AGUILAR

Secretary of State

202 North Carson Street

Carson City, Nevada 897014201

(775) 684-5708

Website: www.nvsos.gov
www.nusilverflume.gov.

Certificate of Reinstatement/Revival
"NRS 78, 78A, 80, 81, 82, 84, 86, 87, 87A, 85, 88A and 89
™ Reinstatement O Revival

CORPORATION, INDIGATE THE DIRECTOR, OR EQUIALENT OF: Tie: [DIRECTOR |
Christina Moore UsA ]
Name Gountry

586 Cobb Parkway S Suite 800 | [Marietta ] [cA][30060
Address aiy State ZpiPostal Code

This form must be accompanied by appropriate fees. page2of 5
Revised: 112019
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FRANCISCO V. AGUILAR

Secretary of State

202 North Carson Street

Carson City, Nevada 897014201

(775) 684-5708

Website: www.nvsos.gov
www.nusilverflume.gov.

Certificate of Reinstatement/Revival

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

6. Statement of Fact: | (] Revival pursuant to 76.730 or 81.010: (check one)

(Revivals only, select “The undersigned declare that the corporation desires to revve fs corporate charter and s, or has been,
onc. Entities under organized and carrying on the business authorzed by its existing or originalcharter and amendments
NRS 84 cannot revive) thereto, and desires o continue through revival s existence pursiant o and subjecttothe provisions of

Ghapters 78 andor 81
O The undersigned declare that they have abtained writlen consent o the stockholders of the
corporation holding atleast a majrity ofthe voting power and tha this cansent was secred;
futthermore, tha they are the person(s) designated or appointed by the stockhalders of the
corporation forevive the corporation.

[0 The undersigned declare that they are the person(s) who have been designated by a majority of
the diectors i offce o sign this certfcate an that o stock has been issued. Membership
‘approval not required under NRS 81.010(2)

O Revival pursuant to 80:
“The undersigned deciare that the corporation desires to revive ts qualfication o do business andis, or
has been, organized and carrying on the business authorized by its exsting o orginal qualfcation and
‘amendments thereto, and desires to continue through reviva s existence pursuant to and subject to the
provisions of Chapter 80,

The undersigned declare that they have abtained writln consent of the stockholders of the

[ corporation holding atleast a majority of the voting power and tha this consent was secred;
furthermore, tht they are the person(s) designated or appointed by the stockholders of the.
corporation forevive he qualifiation

O The undersigned declare that they are the person(s) who have been designated by a majorty of
the diectors n office to sign this certficate and that no stock has been s

O Revival pursuant to 82:

“The undersigned declare that the corporation desires 10 fevive fs corporate charter andis, of has.
been, organized and carrying on the business authorized by ts existing or orginal charter and
amendments thereto, and desires to continue thiough revival its existence pursuant to and subject
tothe provisions of Chapters 81 and 82

This certficate must be exectited by the President or Vice President AND Secretary or Assistant
Secretary.

“The undersigned declare that the execuion and fling of tis certficate has been approved
unanimously by the last-appointed surviing directors of the corporation and the unanimous
consent has been secured.

This form must be accompanied by appropriate fees. page3of s
Revised: 112019
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FRANCISCO V. AGUILAR

Secretary of State

202 North Carson Street

Carson City, Nevada 897014201

(775) 684-5708

Website: www.nvsos.gov
www.nusilverflume.gov.

Certificate of Reinstatement/Revival

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

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

O Revival pursuant o 86.580:
The undersigned declare tha the limitedHiabilty company desires o reviveits charter and i, o has
been,
orgarized and carrying on the business authoized by fs existing o origial charter and amendments
thereto, and desires to conlinue tough revival s exstence pursuant to and subject to the provisions of
Ghapter 86
The undersigned deciares that he has been designated or appiied by the members to sign tis
certfcate. Furthermore, the exection an ilng of this cerficate has been approved and secure by the
writen consent of 2 majoty of the members

O Revival pursuant to 86:

“The undersigned deciare tha the oreign limited-iabilty company desires o revive s registation andis,
or has been, organized and carrying on the business authorized by i exisling or orginal registration and
‘amendments thereto, and desires to continue through revival it existence pursuant to and subject o the
provisions of NRS 86 5467
The undersigned declares that helshe has obtained approval by witien consen of the majoriy n inerest
and that this consent was secured.

O Revival pursuant to 67, 67A, 88 or 88A:

The undersigned declare that the linited partnership, imited-abilty partnership, limited-labity limted
partnership or business trust desires to reviv It centifcate and s, or has been, organized and carrying on
the business authorized by is existing or origial certficate and amendments thereto, and desies to
continue through revival s existence pursuant to and subject o the provsions of Chapter 87, 87, 88 o
N

The undersignd declares that heishe has been designated or appointed by the general partners,
managing partners ortrustees to sign this certficate. Furthermore, the execution and fling of this
cortfcate has been approved and secured by the wiiten consert of the general partners of managing
partners holding at least a majorty o the voting powers.

O Revival pursuant to 9:

The undersigned declare that the professional association desires to evive ts artcies of association and
is.or has been organized and carrying on the business authorized by s exiting

or original artices of association and amendments thereto, and desires to continue through revival s
existence pursuant to and subject o the provisions of Chapter 85

The undersigned declares that helsh has been designated or appointed by the members o sign this
centificate. Furthermore, the execion and filng ofthis crtficate has been approved and secured by the
written consert of the holders of a membership interest in the professional association holding atleast a
majority of voting porer.

I declare under the penalty of perjury that the reinstatementirevival has been authorized by a

7. Signatures:

(Required) court of competent jurisdiction or by the duly selected manager or managers of the entity or
ifthe entity has no managers, its managing members.
1 declare, o the best of my knowledge undor penalty of perjury, that the information
Gontained herein i correct and acknowledge that pursuant to NRS 239.330, it 1 a category C
felony to knowingly offer any false or forged nstrument for filing inthe Offce of the
Secretary of State.
X Christina Moore PPresident 210712023
Snetue ofOffcer, Hanager Waragng Wember.
General Partner, Managing Partner, Trustee, or ™ LS
Athorzed Siner
X ChristinaMoore ___[secretary 210712023
Sature of Offcer, Warager, Warging WerTber
General Partner, Managing Partner, Trustee, or T Ll
This form must be accomparied by appropriste fees. paces ot

Revised: 112019
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FRANCISCO V. AGUILAR

Secretary of State

202 North Carson Street

Carson City, Nevada 897014201

(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
[ Reinstatement [ Revival

Authorized Signer

X Christina Moore [Treasurer 210712023
Sgnature of Ofcer, Manager, Nanaging Wambar, | ————
General Partner, Managing Partner, Trustee, or M oxe

Authorized Sigrer
FORM WILL BE RETURNED IF UNSIGNED.

This form must be accompanied by appropriate fees. page5of 5
Revised: 112019
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BARBARA K, CEGAVSKE Annual or Amended List
Secrotary of Stéte

202 North Garson Street and State Business

Carson City, Nevada 897014201 . N
(175) 6845708 License Application
Website: wwwnvsos.gov

www.nvsilverflume.gov

W anNUAL[ ] AMENDED ehectene)

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

DINEWISE, INC. NV20021386749

NAME OF enty

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

MPORTAN

Entity or Nevada Business
Identification Number (NVID)

ead instructions before completing and retuming ths form.

Please indicate the entiy type (check only one),

=3

[}
[}
[}
O
[}

[m]

m]

Corporation

I e O o [P b
it
[ This corporation is publily traded, the Central Index Key numberis: g g, g e
0001192323 2021117692
Secretary of Stste: FiledOn
Nonprofit Corporation (see nonproft sections below) oo A 102021 1507208 P
Nt
Limited-Liability Company 2

Limited Parinership
Limited-Liabilty Parinership
Limited-Liabity Limited Parinership
Business Trust

Corporation Sole

‘Additonal Officers, Managers, Members, General Partners, Managing Partnars, Trustees or Subscribers, may be listed on  supplemental page

‘CHECK ONLY IF APPLICABLE

Pursuantto NRS Chapier 76, i ety s exampt o the businessfcansa fee
] 001 - Govemmenal ey

] 005 - NRS 6808 020 nsurance Co, provide ense acetfateofauthority rmber

For nonprofitenites formed under NRS chapter
the fo2 14 5200.00. Those liming an exemphon under 50T (¢} designation must ndicats by checking box belov.

[ ursantta NRS Craptr 76, s ntty . S01(c) nrgeott iy ands exempt o th business s e

For nonprofitentiies formed under NRS Chapter 81: enflis which are Unit-owners'association o Religous, Charitabe, fraternal or other
organizaton tatqualfies s a tax-exempt organization pursuan (o 26 U-S.C § 501/()are excluded fom the requrement tooblain a state business
license. Pleass indicate below i s erty alls under one of these categories by marking the appropriate bos. Ifthe eniy does no fal under sither of
these categories plesse subrit $200 00 or the sate business lcense.

nites without501(0) nonproft designaton are required t maintain a sats businss icense,

vompton Code 005

AN Roligious, charitable, frateral o other organizaton that qualfes as a ax-exemptorganization
[ Unitowners Association [ (58antis b3 8 B61TS) " N e

u}
u}
[}

For nonprofit entites formed under NRS Chapter 82 and 80:Charitable Solicitation Information - check applicable box
Does the Organization intend to sofcitcharitable ortax deductible contributions?

No -no additonal formis required
Yo the "Charitable Solicitaion Registration Statement’ is required.

“The Organization claims exeption pursuant to NRS 82A 210 - the "Exemption From Charitable Solicitation Registration Staterment” is
required

“Fallure to Include the required statement form will result n refection of the iing and could resultn late fees.*

page 1012
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BARBARA K. CEGAVSKE
Secatay of Suste

e omesorzr|and State Business License
Hatte: weminvasargoy Application - Continued

www.nvsilverflume.gov

Annual or Amended List

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

CORPORATION, INDICATE THE PRESIDENT:

Christina Moore USA

Name Country

586 Cobb Parkway S Suite 800 Marietta [6a | [30060
Address city State_Zip/Postal Code
CORPORATION, INDICATE THE 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:

Christina Moore USA

Name Country

586 Cobb Parkway S Suite 800 Marietta |6 [30060
Address city State_Zip/Postal Code
CORPORATION, INDICATE THE DIRECTOR:

Christina Moore USA

Name Country

586 Cobb Parkway S Suite 800 Marietta [ea | [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,

Idecare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and
acknowledge that pursuant to NRS 230.330, it is a category C felony to knowingly offer any false or forged instrument for filing
inthe Office of the Secretary of State.

X Christina Moore President | 0172012021
Signature of Officer, Manager, Managing Member, e oate

General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Partner or Authorized Signer rorw wiLL se ReTURNED IF

sioneD

page 2012
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BARBARA K. CEGAVSKE oisaricen

Secretary of State
202 North Carson Streat

Ficd On

Seciaey oSt 13260019 11700 AN

St Of Newads

Carson City, Nevada 857014201 Nomberof Paes
(775) 684-5708 >
Website: www.nvsos.gov

et www.nsilverflume.gov ABOVE SPAGE 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
VP OR PRIV - USE DARK INK OHLY - D NOT HIGHUGHT

1. Entity Information:

Entity or Nevada Business Identification Number (NVID):  C19374-2002 1

ZRogmorsdagent | comeatomes ) msiinen, O CRRSSuSmmes
Process: (checkony Incorporating Services, Ltd.
g Name of Registered Agent OR Tile of Office or Position with Enity

e
Aot i |

Appointment of
Rogistered Agent; | Mg Address (1 dferen fom st adoress) Gty 2ip Code

(include "Registered T horoby accept appoiniment as Registerod Agent fr he above named Ently. I 100 agisterod agont is

Agent Acceptance! unable to sign the-firticles of Incorporation, submit a separate signed Registered Agent Acceptance form.
Staemen f hange :

fom fincsges for | _@1 Reneé T. Kent, Assistant Secrelary (12262016 _
Snaure) Rt Sarars o R R r OB gt A 0 oue

ate when revial o charter s o commencs or be eFectve, WhiEh ay be bafore e 0ate oF
the certfcate: [02/26/2019

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

. Duration of
Revival:

(A date is required for
enties under NRS 88)

5.CurrentList: | CORPORATION, INDICATE THE PRESIDENT, OR EQUIVALENT OF: Tt President
Reinstatements: |
Listof Officers, Joseph Passalaqua | USA |
Managers Name County
Managing Members,
Geners! Pariners, 7325 Oswego Road Liverpool NY (13090
Managing Adtoss ciy Stste Zppostal Code
Partners Trustee or
Subscrvers 'CORPORATION, INDICATE THE SECRETARY, OR EQUIVALENT OF: Tile | Secretary
Reuvals: Christina Moore [UsA
Listof Offcers, Name. o
Managers,
Managing Members, 7325 Oswego Road Liverpool NY (13090
General Parners Address ciy State ZiiPostal Code
Managing Partners
or Trustee CORPORATION, INDICATE THE TREASURER, OR EQUIVALENT OF: Te: Treasurer
Joseph Passalaqua usa |
Name County
7325 Oswego Road Liverpool NY (13090
(Continued on next page)| Address cry Stste Zipposal Godo
This form must bo accomponied by appropriata focs. Page 3
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BARBARA K. CEGAVSKE

Secretary of State

202 North Carson Streot

Carson City, Novada 897014201

(775) 6845708

Website: www.nvs0s.gov
wwow.nvsilverflume, gov

' Certificate of Reinstatement/Revival

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

z- C\:"*"; CORPORATION, INDICATE THE DIRECTOR:
ontin DIRECTOR
- Joseph Passalaqua USA
Name County
7325 Oswego Road Liverpool NY 13090
ssess ciy Stste ZpPostal Code

FOR CORPORATION SOLE, INDICATE THE SUBSCRIBER/SUCCESSOR:

Nome County

sgress ciy State_ ZipiPostal Code

6. Statement of Fact: | [] Revival pursuant to 78,730 or 81.010; check one)

(Revivals only, select
one. Entities under
NRS 84 cannot revive)

‘The undersigned declare that the corporation desires o revive s carporate chartr and i, or has been,
organized and carrying on the business authorized by s existing or origina charter and amendments
thereto, and desires o conlinue through revival s existence pursuant o and subject o the provisions of
Chapters 78 andior 81

The undersigned declare tha they have Gbtained writen consent of the stockhokders o te.
Gorporation holding at least 2 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 revve the carporation

[ The undersigned declare that they are the person(s) who have been designated by a majoriy of
the iectors n offce o sign ths cortfcate and that no stock has bean ssued. Membershp.
approval ot required under NRS 81.010(2)

[ Revival pursuant to 80:

The undersigned deciare tha the corporation desires 1o reuive fs qualifcation o do business and is, or
has been, organized and carrying o the business authorized by s exsting or oiginal qualfication and
amendments theret, and desires o continue through fevival s exstence pursuant to and subject o the
provisions of Chapter 80,

[ The undersigned deciare tha ey have obtined witen consent of the stocknoldes of e
corporation holing at least a majoty o the voing power and that this consent was secured;
funthermore, that they are the person(s) designated or appeinted by the stockholders o the
Corporation to evve the qualficaton.

The undersigned declare tha they are the personi(s) who have been designated by a majorty of
the diectors in office to sign this cerlfcate and that no stock has been issued;

[] Revival pursuant to 62

‘The undersigned declare that the corporation desires to reviv ifs corparate charter and is, of has
been, organized and carrying on the business authorized by its existing or original charter and
amendments thereto, and desires to continue through revival it existence pursuant to and subject
1o the provisions of Chapters 81 and 82.

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

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

Page2crs
Revaas 12018
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BARBARA K. CEGAVSKE
Secretary of State.

202 North Carson Street

Carson City, Nevada 897014201
(775) 6845708

Website: www.nvsos.gov

vww.nvsilverfiume.gov.

Certificate of Reinstatement/Revival

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

6. Statement of Fact
Continued:

(Revivals only, select
one. Entiies under
NRS 84 cannot revive)

TT Revval pursuant s 86680
o undersine decre that h e abil company deskes revie s chriar nd s, or s been
TgaizedShcang an e msinass authosed oy s okebe o il charer st
Rl oo 1§ St oo el 5 e Boraee o an sclot 10 s of
oo

“The undersigne declares that he has been designated or appainted by the members (o sign this
certficate. Futhermore, the execaton and fling of s certicate has been approved and secured by the
witen consent of a majorty of the members.

[ Revival pursuant to 86
The undersigned declae that e foreign mied-iabilly company deses 1 evive s reisrton and s,
orhas been, rganized and camying on e business autorized by s exsing oforgina egisiaton and
amensments arato, and Geses o contnue v reviva s exstence pursuant 0 and sUect o he
provsions of NRS 86 5467
The undersigned declares thatnefshe has obained approva by writen consentof the mjorty n nirest
anc ot i consent was secures

[ Revival pursuant 10 87, 87A, 88 or 88A
The undersigned declare that the Imited partnorship, imted-liabilty partnership,lmitec-iabiiy mited
partnership of business st desires fo revive s Gerlficate and i, o has baen. organized and cartying on
the business authorized by its existing o orginalcerticate and amendments therelo, and desres to
continue through reviva s existence pursuant o and subject 1o the provisions of Chapter 87, 874, 88 or
aa

T undersigned deciares that helshe has been designated or appointed by the general parners,
managing pariners o tustees 1o sign this cerlficate. Furtnermore. the execation and fing of s
certfcate has beon approved and secured by the writen consent o the general parners or managing
partners holding atleast 2 majoriy of the voting powers.

T Revival pursuant t 85
The undersigned daciare thatthe pofesional sssocaton deses o revve s ariclesof sssociaton and
i ot has e, rgan e and carying o e busnass autnozed o 1s xsing
o g nal rices f sssocation and amandments neret. and desies o continue rough real s
Sxitence pursLant 1 and 3t he provions of Crapir 5.

“The undersigned declres that heishe has been designated or appointed by the members to sign this
certfcate. Furthermore, the executon and fing of s certicate has been approved and secured by the
witien consent of the hlders of a membership nferest i the professional assaciation holding at east a
majorty of voting power.

7. Signatures:
(Required)

Vdoclaro under the penalty of perjury that the reinstatementrovival has boon authorized by a
Gourt of competent jurisdiction or by the duly selected manager o managers of the entity or
if the entity has no managers, its managing membors.

Ideclare, to the best of my knowledge under penalty of perjury, that the information
contained herein is correct and acknowledg 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 IslJoseph Passalaqua President 1212612019
Sgnature o Offcer, Manager, Managing Member,  Tite oate

GeneralPartr, Managing Parner, Trusie, or
Authorzed Signer

X

Signature of Ofcer, Manager Managing Member,  Tile oste
General Parner Managing Pariner, Trustee, o
Auhorzed Signer

FORM WILL BE RETURNED IF UNSIGNED.

Pageacra
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Secrotary of Stato Nomberof Pages

202 North Carson Strest L

Carson City, Nevada 897014201

(775) 684-5708

Website: wwwv.nvsos.gov

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:

Narme of represented entity
Dinewise, Inc.

Entity or Nevada Business Identfication Number (NVID):  19374.2002
for enties currenty on fe)

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 Entty Acting as Registered Agent (complete sections 5)
Update Registered Agent Narme (complete sections 4 & 5)
Update Registered Agent Address (complete sections 4 & 5)

4. Registered Agent
Information Before
the Change: (Non-

Name o Regstered Agent OR Tt ofOffce or Posion win Entty

commercial registered Nevada
agents ONLY) Stroot Adross oy 2o Code
Nevada
Mailng Adress (1 dfernt rom steetsdress) Gty 2p Cose
inter Conmeria Ragistered Noncommerdil Regiiered Offcear Postion win Enty (it
£ Newly Appointed o O nativoms s asiossaon T1 G ostionand ressbeom)

Registered Agent
or Registered

Agent Information
After the Change:

Agentname oy below)

Incorporating Servicss, Lt
Name of Registered Agent_ OR T of Office or Positin witin Entiy

|Nevada
oot Addross oty 2 Cote
| Nevada
Maiing Adress (1 feren rom steet addross) Gl 2ip Code
6. Electronic Emaladoress or eleciront nalficaans for ‘Non-Cammercalor"Offce o Posiians wih Enity" regitered agents orly

Notification: (0ptional)

Jopass@yahoo.com

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

I hereby accspt appointment as Registered Agont for the above named Entty.

x (ass QK Rones T et AsstantSoceiy__ 1273673015

Ruthorized Signatur of Registarad Agent or O Bohal o Rogistered Agent Entity

oate
8. Signature of

Represented 3

Entity: Rmr— [ 122812018
(Requred) Authorized Signatura O Bahal o the Enity oate

FEE: $60.00 Page 1ot ¢

“This form must be accompanied by appropriate fees. Revaes 12018
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(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT AND

STATE BUSINESS LICENSE APPLICATION Of FLENUMBER
DINEWISE, INC. 193742003
NANE GF GORPORATION h

FORTHE FILING PERICD OF 8012 o 81013
YO0 MAY FLE T FORM ONLINE KT s s g~ (ORI
o anty dul appined egsorod apont ntho Sateof Nevada upon vhom proces can o sarved s “10i01+

[Fied it Oar | Basines Namber
CSC SERVICES OF NEVADA, INC. (Comumercial Registered Agen) i

2215-B RENAISSANCE DR P W

[Stte O Nevads oo |

GSTEAED AGENT INFORVATION 1§ FOUND AT W nvas oV -
osument was fled olesanizaly )

USE BLACK INK ONLY - DONOT HIGHLIGHT 'ASGVE SPACE TS FOR OrCE USt N
Return one file stamped copy. (1 fiing ot accomparied by order nsirusios, e siamped copy wil be ser 0 regisiered agent)
MPOATANT. Read instrucions befors compieting ard eturing ths orm

1 Pant oty namos ana addrcsses, athr rosdenc or busingss, o all s an cosors A Prasican,Soetary.Trssur, o quivalent ofsnd l Circirs must b
o Thors s 5 & oadt 000 drocior An Ofier must 3 e o FORM WL B RETURKED JF INSIGNED)

2.1 o adstona ffers, atach afstf th o this orn
3" Betum th complot o i hefing 0. Annua Tt (0 is based ups 5 curat Lot aurzedsto a oxlened e Anual it Fa Schedul For Prat Corporasns.

75,00 panaly s b 4dded o st 1 i 01 o e Coading. Al rocaed more 4 &0 GaFS oo e cup e sl b deermac an nence 16 167
o pravasyow

. Stal businessoanse foo s 520000, ERcive 212010, 10000 ust b addod for (e o fleform by doacine.

5 Mk your shack payablothe Secratay f Sisto

& Ondoring Caplas:  rcoctad above, o o ampad copy il 0 reumoral no adtonlcharge. T rcoo acarified copy. ncioso an adlions $3000 porcorifcion
R copy Tosof 52,0 per page s oo o asch ddltonalcopy GOnGraRe Who G367 2o 1 10 S o oorfad Cpies. ADHSPILS HaFocions mus:
acoampany your orer

7 o ho complatad form to Sevatry f i, 202 Narh Gason Stos, Carson iy, Novada 897014201, (775) 584-5708

. Form must b 1o possosion of o Socatry of &ato o a bfor 1o s day f 1o monthnwich s . (Postmark dato e ot acoopld as it cato) Forms
oo atr o G il b6 ORI Aol oae a0 panalos. a1 o e 1 and s loans g il FO8IL rackan o 1

AFGRN TO GHAN

‘GHECICONLY IF APPLICABLE. ‘Section 712) Exemption Codes
[ pursuant o R, iis corporation s exemai fram e business icense fee. Exempiion coce: 001 - Governmenta Eriiy
. 0025010 Nonpra Entty

O monh ano year your Siate Business Lisenso expres: 20 00 - Home-vased Business

04 “Natural Person i 4 oress

Thi coporatonis  puicy raded corparaton. The Cenial Index Key rumber s 0001102323 O e weling s

005 - Nioion Piure Company
1 s ity vt corporaton s rot rauies o have el ndex Key rumcer. 006 - NRS 6800 020 Insrance Co.
e e
PAUL FGUAN PRESIDENT (05 EQUVALENT OF)
AcoREss oy sTwIE zP 000E
50081 COUNTY BLYD SUITE 400 FARVINGDALE N s
e e
THOVAS WOREILL SECRETARY (08 EQUVALENT OR)
ACDRESS oy SwiE zPoooe
50081 COUNTY BLVD SUITE 400 FARVINGDALE N rimas
[ e
THOVAS WONEILL TREASURER (03 EQUVALENT 0F)
AcDRESS av swiE zpoooe
50011 COUNTY BLYD SUITE 400 FARNINGDALE N s
e e
PAUL FOVAN DIRECTOR
ACORESS oy STE zPcone
500 BI COUNTY BLVD SUITE 400 FARMINGOALE NY L]

1declare, tothe st of iy knowledge under penalty of perury, tht the sbove mentioned enity has compled with the rovisions of sections 18 of AB 126of
12009 ssalon of o Novada Lagilatur and sckawledgo thet pursuant o NS 230.33, 13 3 categary C feony to knowingly ffr any el orforged
instrument forfing inthe Oics ofthe Secreary of Site

THOMAS MCNEILL Tie oste
VP-CFO, SECRETARY V182012 12:35:1 1 PM
Signature of Officer Nouad Socrtary o Sato A st Pt

Pevaac 5.0
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ROSS MILLER
Socretary of Stato

204 North Carson Stroet, Suits 1
Carson City, Novada 897014520
(775) 684670

Websito: www.nvsos.gov

e
ciogian

Certificate of Withdrawal of

Certificate of Designation i m"—

e
o Mt

(PURSUANT TO NRS 78.1955(6))

USE BLACK WK ONLY - 00 NOT HIGHLIGHT 'ABOVE SPACE IS FOR OFFIGE 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 notin the future ssue any shares of its Series A Preferred Stock, par value $.001 per
share,under the existing certificate of designation no shaes of Which are currently outstanding, pursuant o 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 exccufiv officers of this Corporatin be, and hreby i, authorized and dircted o il 3
Certificate of Withdrawal of Certificate of Designation eting forth these resolutions puzsuan to NRS 78.1955(6) s that he
Certificate of Desigration sall be eliminared from this Corporation's Certfcate of Incorparation and the shares previously
designated by the Certificate of Designation shal evert 10 the status of authorized and unissued shates of Prefrred Stock of this
Corparation for waich powwes, designations,preferencs ard relative, paticipating, optionsl or othee righs, i any, o the
qulifications,lmitations o restrctions thereof,if any, shall ot have been s forthin the Certfcate of Incorporation of this
‘Corporation of any amendment thereto.

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

4. Signature: (required)

X Rnurscy

Signature of Officer

Filing Fee: $175.00
IMPORTANT: Failure o ncluda any of e above iformaion and submit wth the poper fees may cause s ling tobe ejected

Netats Scrtoy o Sn Wihrawal o D gnaton

This form must e accompanied by approprate fass. Revsea 37208
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ROSS MILLER b
SecrataryofStats

204 Norh Carson st Sute 1
Garson Ci, Noveda 397014620
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Certificate of Amendment

(PURSUANT TO NRS 78.385 AND 78.390)

USE BLAGK LK DMLY DO HOT MGHLIGHT ABOVE SPACE IS FOR OFFICE USE OWLY.
Certificaf nt to Articles of Incorporation

For Nevada Profit Corporations
(Pursuant to NRS 78,385 and 78.330 - After Issuanca of Stock)

1. Name of corporation:

Divewise Toc. -

2. The articles have been amended as follows: (provie article mbers, f avalabl)
NIncreese avthorized Shqre$ oF Common Shelr 4,3
Sgow,doe o 259,005,000 , Fer valoe remains@ $.001

D) hefred Shaces quthorized, remain at 19000000 (Vo Chap)

~far vglie remains@ F. 001
NIncrase okl SareS @ohorized From bGawo oo +o
260,000, 000

H# See atfoched Cerdrficate of Bmedement 5 Fhe Brticle!

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 o series, or as may be required by the provisions of the

articles of incorporation* have voted i favor of the amendment is: 17,734, (7, 5357,

4. Effective date and time of fiing: (optional) Date: . _ Time:
{must not e later tran 50 days afte the corticate s flec)

5. Signature: (required)

X WPty P-Crp

Signature of Officer
“if any proposed amendment woukl alte or change any preference or any reltive or oter rght give 10 any cass or seres of
outstanding shares, then the amendment must be apgroved by the vole, in additon to the affimatve vole cthewise required, of
he holdars of shares roprserting a majority of he voling power of each ciass o series afected by the amendment regardless to
imitafons o restictions on the voing powe thoreol.

IMPORTANT: Fallre ta incude any of the above information and submit with the proper ees may cause this ling o be rejected.

T form must b accompsnied by sppoprinefea. e sy e o e
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CERTIFICATE OF AMENDMENT
TOTHE
ARTICLES OF INCORPORATION
OF
DINEWISE, INC.

Pursuant fo NRS 78.385 and 78.390

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

2. The Aticles of Incorporation of the Corperation were filed by the Department of
State on August 2, 2002,

3. The Articles of Incorporation arc hercby amended to increase the aggrogate
‘murnber of shares which the Corporation has suthority t ssue from fifty million (50,000,000)
‘shares of common stock, par valne $0.001 per share, to two hundred fifty million (250,000,000)
shares of common stock, par value $0.001 pes share.

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 o ead 8 follows:

“The total number of shares of all classes of capital stock that the Corporation
shall bave autbority 1o issue is 260,000,000 shaes.”

5. Section (2) of Article IV of the Atticles of Incorporation js herehy amended in fall
to read as follows:

250,000,000 shares of common stock, $0.001 par value (“Common Stock™).

6. This amendment to the Articls o Incorpoation o the Corparation was
authorized by written consent of the board of directors of the Corporation followed by the
‘written consent of the Shateholders of the Corporation entitled 1o vote on the said amendment of
the certificate of incorporation.

7. The vote by which the Shareholders hoiding shares in the Corporation epitling
{")  them o cxerise alesta mority ofthe voting power,orsuch greater poparton ofthe ving
‘power as may be required in the case of 2 vote by classes orseries, or as may be required by the

NEWYORKOL 13807612 03054408001
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‘provisions of the Articles of Incarporation have voted in favar of the amendment is: 17,736,602
common shares, or 53.5% of the outstanding common shares.

IN WITNESS WHEREOF, } have subscribed this document on the date set forth below

and do hereby affim, under the pecaltios of perjury, that the statements contained therein have:
been examined by me and ar troe end correct.

Date: April 20, 2011

Title: Vice President and Chief Financial Officer

NEWYORKD) 13407612 059564900001
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Certificate of Designation [Sie O Nevata e

(PURSUANT TO NRS 78.1855) 2
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i
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2. By resolution of the board of directors pursuant o a provision in the articles of incorporation this
rifficate establishes the following regarding the voting powers, designations, preferences,
imitations, restrictions and relative fights of the following class or series of stock.

7N Gectde cless ﬁp«ﬁ‘w«‘ Shoctr deStgned o5 Sertes BT R,
: owe (1) Share b Par€.00)  and Shall have Fhe

gt o vole 50,19, o Fok/ ding shar
L Lk o o 0 hncling Shires

See Bthdal ‘Coifink vP ﬂ&wﬂﬁ/{iﬁ " e e @A[_‘

3, Effective date of fiing: {optional) __

" st bt im0 st
4. Signature: (required)

X B Btiiry UP-(ro

Signatura of Oficor

Filing Fee: $175.00
IMPORTANT: Failr o includa sry o e ahave fomaton and ubmic i the ooper fes ay ause 5 fg 1 b refectod.

Novacn Sy o Sum Sk Do
T form must bo accompornied by approprista 100, ot O
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CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES
ANDPRIVILEGES OF SERIES A PREFERRED STOCK OF DINEWISE, INC.

‘The undersigned, Paul A. Roman, docs hereby certify:

L That he is the duly elected Chief Executive Officer of DincWise, Inc., a Nevada
carporation (the "Corporation”).

2. That pusumt to the authority conferred upon the Board of Direstors, the said
Board of Direstors on October 24, 2011 resolved to croao @ clas of preferred stock which shall
be governed by this Certificae of Designation crenting a seris of [1] shaze of Preferred Stock
desinated a5 Scries A Prefemred Stock which b the following designations, powers,
preferences mnd relative and ofber special rights and the qualifications, - imitations -and
restrictions as follows:

Sectionl.  DESIGNATION AND AMOUNT. The shares of such series shall be
designated s "SERIES A PREFERRED STOCK." The Secries A Preferred Stock shall have a par
‘value of $.001 per share, and the number of shares constituting such series shall be onc.

Section2.  PROPORTIONAL ADJUSTMENT. In the event that the Corporation
shall at any time after the issuanco of any share or shares of Series A Preferred Stock (i) declare
any dividend on Common Stock of the Corporation ("Common Siock") payable in shares of
Commen Stock, (i) subdivide the cutstanding Comman Stock or (i) combinc the outstanding
Comman Stock into a smaller mumber of shares, then in each such case the Corporation shall
simultancously effect a proportional adjustment to the nupiber of outstanding shares of Series A

‘Preferred Stock.

Section3.  DIVIDENDS AND DISTRIBUTIONS. The Series A Preferred Stock.
shall not entil the holder to any dividends ot preference on distibution.

Sectiond.  CONVERSION RIGHTS, The Series A Preferred Stock shall not be
‘convertible into any class of sccurities of the Corporation.

Section 5. . - VOTING RIGHTS. The holder of the Series A Preferred Stock shall have.
the right to vote on all mattes submitied for & voto to sharcholders of the Company and shall
have the right to votz 50.1% of the total oulstanding shares entitled 1o vote.at such meeting.
‘Bffectively, the provision gives the holder o the Serics A Prefertéd Stk the ight 5 wnilaterally
‘control the voting of the Corporaion's securities.

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





image84.png
Section 7. LIQUIDATION, DISSOLUTION OR WINDING UP. Upon any
liquidation, dissolution or winding up of the Corporaion, the holder of shares of Series A
Preferred Stock shall notbe entitled to recive any distribution.

Section8. . CONSOLIDATION, MERGER, ETC., In case the Corppration shall enter
into any consolidation, merger, combination or other ransacfion in which the shares of Common
Stock are exchanged fo or changed info otber stock or secuites, cash and/or any olher property,
then in any such case the shares of Series A Prefizred Stock shall at the same fime be similarly
exchanged or changed into preferred stock of the surviviag cotporation with the same rights and
preferences es the Series A Preferred Stock. N

Section9. ' AMENDMENT. The Restated. Cartificate of Incorpoustion. of the
Corporation shall zot be further amended in zny manner which would matarially altee of change
the powers, preference or special rights of the Serics A Preferred Stock so a5 0 affect them
adversely without the conseat of the Bolder of the Serics A Preferred Stock.

It was further resolved that the Corporsion’s executive officers arc ithorizéd and
directed'to take all such actions and to do all such things as the Corporation or any executive
officer of the Corporation shall deem necessary or convenient o iraplement and reader effective
the Series A Preferred Stock. Accordingly, the Chief Executive Officeris authorized to propare
and file this Certificate of Designation of Rights, Preferences and Privileges in aceordamce with
the foregoing resolation and the provisions of Nevads law.

‘The undersigaed further declares under pesalty of pegjury that the matters set forth in the
foregoing Certificate of Designation are true and correct ofhis knowledge. .

‘Executed on October 24, 2011
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(PROFIT) ANNUAL LIST OF OFFICERS, DIRECTORS AND REGISTERED AGENT

AND STATE BUSINESS LICENSE APPLICATION OF:

DINEWISE, INC.

NANE OF CORPORATION
FORTHE FLING PERIOD OF

““YOU MAY FILE THIS FORM ONLINE AT www.nvs0s.gov*"

T ety iy apore regteres sgon e S of Nevad upo whom poses e b seren 5

AUG, 2011

cresnez002

To AUG, 2012, Due by Aug 31,2011

Business Number

CSC SERVICES OF NEVADA, INC.
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VEGAS NV 89119

i
Filns Number

a0iibm0y 68
S nsibsain

[sste O Nevsts NunberofPige
'

A FORM TO CHANGE REGISTERED AGENT INFORMATION 5 FOUND AT: Wi, 505,301

USE BLACK KK ONLY - DO NOT HIGHLIGHT

ABOVE SPACE IS FOR OFFICE USE ONLY

[ Return one file stamped copy. (i fing not accompanios by order instruiions, o stampod copy will be sent 1o regitered sgent)
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Loy Treasurer, o aqunlontof and all Ovectors st e
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. Stae busess cangs 0 520000
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