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No. 34-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10/A
Amendment No. 5

GENERAL FORM FOR REGISTRATION OF SECURITIES
Pursuant to Section 12(b) or (g) of the Securities Exchange Act of 1934

GIVBUX, INC.

(Exact name of Registrant as specified in its charter)

Nevada 84-1609495
(State or other jurisdiction of (L.R.S. employer
incorporation or organization) identification number)

2751 W Coast Hwy, Suite 200
Newport Beach, California 92663
(Address of principal executive offices) (Zip Code)

+1 844-448-2899
(Registrant’s telephone number, including area code)

Securities to be registered pursuant to Section 12(b) of the Act:
None
Securities to be registered pursuant to Section 12(g) of the Act:

Common Shares, $0.001 par value per share
Outstanding Shares 94,572,767

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

ERINYS

O Large accelerated filer O Accelerated filer
O Non-accelerated filer Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O
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GIVBUX, INC.

INFORMATION REQUIRED IN REGISTRATION STATEMENT
EXPLANATORY NOTE

You should rely only on the information contained in this General Form for Registration of Securities on Form 10 (this
“Registration Statement”) or to which we have referred you. We have not authorized anyone to provide you with information that is
different. You should assume that the information contained in this Registration Statement is accurate as of the date of this Registration
Statement only.

On the date of effectiveness of this Registration Statement we will become subject to the requirements of Regulation 13(a) under
the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and will be required to file Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, and will be required to comply with all other obligations of the
Exchange Act applicable to issuers filing registration statements pursuant to Section 12(g) of the Exchange Act. The Company does not
maintain any website.

As used in this Registration Statement, unless the context otherwise requires the terms “we,” “us,” “our,” and the “Company”
refer to GIVBUX, Inc., a Nevada corporation, and its subsidiaries.

Please see “Risk Factors” beginning on page 11 of this Registration Statement for additional information

2

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Information (other than historical facts) set forth in this Registration Statement contains forward-looking statements within the
meaning of the Federal Securities Laws, which involve a number of risks and uncertainties that could cause our actual results to differ
materially from those reflected in the forward-looking statements. Forward-looking statements generally can be identified by use of the
words “expect,” “should,” “intend,” “anticipate,” “will,” “project,” “may,” “might,” potential” or “continue” and other similar terms or
variations of them or similar terminology. Such forward-looking statements are included under Item 1. “Business” and Item 2. “Financial

Information - Management’s Discussion and Analysis of Financial Condition and Results of Operations”. We caution readers that any
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forward-looking information is not a guarantee of future performance and that actual results could differ materially from those contained
in the forward-looking information. Such statements reflect the current views of our management with respect to our operations, results of
operations and future financial performance. Forward-looking statements involve a number of risks, uncertainties or other factors beyond
our control. Among the more significant risks are: [pick some of the top risk factors and paste here]

We have a limited operating history in an evolving industry, which makes it difficult to evaluate our future prospects and
may increase the risk that we will not be successful.

If we fail to manage our growth effectively, we may be unable to execute our business plan, maintain high levels of service
and customer satisfaction, or adequately address competitive challenges.

We caution you that the foregoing list of important factors is not exclusive. The forward-looking statements are based on
our beliefs, assumptions and expectations of future performance, taking into account the information currently available to us. These
statements are only predictions based upon our current expectations and projections about future events. There are important factors
that could cause our actual results, level of activity, performance or achievements to differ materially from the results, level of activity,
performance or achievements expressed or implied by the forward-looking statements. Moreover, we operate in a very competitive and
rapidly changing environment. New risks emerge from time to time and it is not possible for our management to predict all risks, nor can
we assess the impact of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to
differ materially from those contained in any forward-looking statements we may make. Before investing in our common stock, investors
should be aware that the occurrence of the events described under the caption “Risk Factors” and elsewhere in this Registration Statement
could have a material adverse effect on our business, results of operations and financial condition.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations
reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance and
events and circumstances reflected in the forward-looking statements will be achieved or occur. Except as required by law, we undertake
no obligation to publicly update any forward-looking statements for any reason after the date of this Registration Statement to conform
these statements to actual results or to changes in our expectations.

Item 1. Business
General Background of the Company

GIVBUX, Inc. (“we”, “us”, “our” or the “Company”) was originally incorporated in Colorado on September 28, 2001, under the
name Rub-A-Dub Soap, Inc. From inception in 2001 until February 21, 2006, we were an online retailer of handmade, natural, vegetable-
based soaps and gift baskets in the development stage, and we had generated only minimal revenues and a substantial net loss from sales
of soaps and gift baskets.

On March 6, 2006, the stockholders approved the re-incorporation of the Company in Nevada and in connection therewith a
one-for-ten reverse split of the common stock, both of which became effective on April 17, 2006. All share numbers contained herein
are expressed in post-reverse-split amounts. The Company then embarked on a business plan involving automotive tire production and
distribution through a network of Chinese subsidiaries under the name Sentiada Tire Company, Ltd.

On or about August 13, 2009 the Company filed on Form 15-12g ceasing to become a reporting issuer to the Securities and
Exchange Commission under Rule 12g-4(a)(1) of the Securities and Exchange Act of 1934 as amended. At some point thereafter the
Company was abandoned and in 2017 a custodian was appointed by the Eighth District Court for the State of Nevada.

Between 2017 and 2020 the Company sought to merge with several businesses unsuccessfully, however in March 2020 an
agreement in principle was reached with GivBux, Inc. of Nevada to merge into the Company. This agreement was finalized in July 2020.

The Company then applied to change its name to GivBux, Inc. which was deemed effextive by FINRA on or about January 15,
2021 along with a one-for-twenty reverse of the common stock.

The Company, through its wholly owned subsidiary, GivBux Global Partners, Inc., is engaged in the Fin-Tech mobile wallet
sector, specifically a Super App that will change the way the world makes purchases while making charitable contributions. The
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“GivBux Super App” includes a point-of-sale payment system by means of a consumer’s Mobile Wallet. The Company uses smart phone
technology to bridge consumers and merchants together without the need to use traditional plastic Visa/Mastercard or paper cash.

The GivBux Super App has been designed to store, send, receive rewards, communicate with friends via chat/voice/video, create
business opportunities for each giver, utilize social media, leverage blockchain technologies to enhance customer experiences using AR
(augmented reality), protect giver accounts using cloud biometrics, donate to charity and make real-time purchases at top retail brands, s
and other venues globally. The brands benefit because they are empowered with a data-rich marketing tool to reach and retain consumers
through their mobile phones.

The GivBux App tracks all of the users activities of purchases, Black Card purchases, Gas Card Purchases, Rewards earned,
Invitations sent, Purchases of GivBux, Historical transfers to other users of GivBux, Historical transactions of GivBux received, donations
sent on a user’s behalf as well as account balances.

The GivBux Super App is the principal product of the company and it features the ability for users to purchase products from
authorized retail merchants using the GivBux payment portal. The users will receive GivBux rewards for every purchased made as long
as a charity of the users choice is designated to receive a portion of the rewards.

The GivBux Super App includes several features such as allowing members to communicate between themselves using the chat
or call features. As well the Super App keeps track of the activities of the usage of the App such as purchases, Black Card activity, Gas
Card activity, Rewards, Earned, GivBux purchased/received, GivBux donation rewards as well as donations sent, GivBux history and
transfer history.

There are also some instructional videos on how to use the App. All of the above exists and improvements are constantly being
made to the App. A newer version of the Super App is scheduled for release early January 2025 The company has 258 retailers who
accept GivBux payments with the majority of them being National Brands. There is currently a greater focus on recruiting more local
merchants which will increase the selections of services and goods for our users and decrease our dependency on National Brands

e xname is trademarked
Governmental Approval is not required for operations in the US nor Mexico

GivBux Inx as a Fintech company in the U.S. must navigate a complex landscape of regulations that can vary by state and federal levels.
Here are some key regulations and areas of compliance they typically need to consider:

1.
’ Consumer Protection Laws: Companies must adhere to laws like the Truth in Lending Act (TILA), Fair Credit Reporting Act

(FCRA), and the Consumer Financial Protection Bureau (CFPB) regulations to protect consumer rights.

Anti-Money Laundering (AML): Compliance with the Bank Secrecy Act (BSA) and regulations from the Financial Crimes
3. Enforcement Network (FinCEN) to prevent money laundering and terrorist financing is essential. GivBux currently has set limits
of $ 1000 per day that a user can transfer to their account and has internal controls to monitor user activity.

Securities Regulations: GivBux must comply with regulations from the Securities and Exchange Commission (SEC) and
4. possibly state securities regulators. This involves financial audits, proper reporting and filings as required by the SEC and OTC
markets

Payment Regulations: GivBux must adhere to the Electronic Fund Transfer Act (EFTA) and the Payment Card Industry Data
5. Security Standard (PCI DSS) for secure transactions. Transfer limits are applies of $1000 per day and abnormal online activites
are monitored on a continual basis for unusual transactions in order to prevent fraud

Data Privacy and Security: Compliance with laws like the Gramm-Leach-Bliley Act (GLBA) and state-specific privacy laws
6. (like the California Consumer Privacy Act) is crucial for protecting customer data. GivBux does not sell or divulge personal
information of its users to third parties

State Regulations: Each state may have its own set of regulations that GivBux must comply with, including state-specific lending
laws and licensing requirements.
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Tax Compliance: GivBux must also navigate federal and state tax regulations, including IRS requirements for reporting
transactions.

As of December 31, 2024, our records show

December 31, 2024
Users- 11,202
Merchants- 258
Charities- 140
GivBux Associates- 1233

Our activities are concentrated in the United States for the moment

GivBux has had over 20,000 downloads of its SuperApp. We are defining a user as someone who uses the App’s functions. Our software
allows us to monitor a users activity.

These numbers are current and active members according to our records

During our last fiscal year ending December 31, 2023 GivBux generated $ 4366.97 of transactions through its users. In 2024
for the first 9 months ending 9/30/24 there were revenues of $ 312,532 generated by the users of the GivBux Super App. With the vast
majority of the revenues occurring during the 3 Quarter of 6/30/24-9/30/24.

There are no written agreements between users, GivBux Associates, Charities nor retailers. Processes are put in place to ensure
that Users get their rewards, retailers are paid on a timely basis and charities receive their rewards on a monthly basis.

Users- The company has been doing Beta Testing on its App in order to prove the functionality of its application as we prepare
for a full rollout. The total system is being tested by the sales associate team in order to work out any bugs. This includes the registration
of new associates, transferring of funds from users bank accounts to the GivBux app, payment and calculation of commissions along with
improvements to the onboarding of independent retailers.

The processes have been proven and used successfully in a live environment on a daily basis. There are currently a small number
of users at present, we anticipate this number will rapidly increase rapidly as there is an active campaign to recruit new influencers. As
we stated, users can earn rewards and donate a portion of these rewards to a charity of their choice. A system of network marketing has
been put in place which will allow users to benefit from recruiting new members to download and use the App. A second category of
users will be individuals who are interested in becoming a GivBux associate which allows them to recruit independent retail merchants
and receive a portion of the revenue that these merchants generate. There is a subscription fee required in order to qualify as an associate.

GivBux receives marketing fees from participating merchants and shares these revenues with the users. Approximately 70% of
these fees are returned to GivBux users and Affiliates. The company retains 30% tocover its expenses. GivBux Associates also receive
the same commission levels on the subscription fees of 149.958$ and monthly fees of $29.95

GivBux users and Associates receive GivBux rewards with which they can purchase goods and services from our retail partners
and they also have the option of receiving their rewards in cash and these benefits are currently active

Users create passive income when users in their downline purchase goods or services using the GivBux App. Please see the chart
below under GivBux Compensation Plan

Merchants- There are 2 types of merchant accounts, National and Independent. All National accounts are recruited and brought
on board by GivBux Corporate. Independent retailers are recruited and signed by qualified GivBux associates. All retail merchants pay
GivBux a marketing fee based upon the spend of the GivBux users. A portion of this fee is returned to the GivBux AssociatesGivBux
Associates and the remainder goes to the company. The merchants benefit from new Users, no additional processing fees or chargebacks
and if the merchant gets Users to download and use the GivBux Super App, they too can earn passive income from the user’s purchases.

Charities- The fundamental concept of GivBux is giving. Users must allocate a portion of their GivBux rewards to a charity that
is registered with GivBux. Should their preferred charity not be registered, the charity may register with GivBux should they desiree. The
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percentage of GivBux rewards that a charity my receive from a user can range from 1-100% and it is the user’s discretion. The charity
GivBux rewards received by a charity are a dollar percentage of the user’s rewards. GivBux offers a variety of charities to choose from
and there is a registration process in place for any additional registered charities that want to join our organization. The charities receive
their donations in cash from the company. Should the charity decide to enroll GivBux users then they could also receive GivBux rewards
like any user.

GivBux Associates- Associates are individuals who decide to become involved in building GivBux network of users, merchants
and other associates. An associate pays a signup fee § 149.95 along with a monthly subscription fee of § 29.95 which can be paid for
using their GivBux rewards. In return the associates will receive training on the GivBux Super App as well as a replicated website to
which they can send interested parties. They will also recruit local merchants to accept GivBux as well as offer advertising opportunities
to these merchants. The associates will receive commissions based upon the sales revenue generated by the merchants 70% of the revenue
generated by the subscription revenue is paid to the associates up to a maximum of 7 levels.

The GivBux associates are currently receiving their commissions on the subscription revenue as well as their GivBux rewards
as a regular user

As 0f 9/30/24, GivBux Associates were paid $ 14,328 in commissions. This was the first time that the company had associates
earning commissions.

Transaction flow

1-User transfers money to their GivBux Wallet

2-User makes a purchase at a retailer and pays with GivBux, receives goods or services

3-Transaction is recorded by third party processor, daily transactions are tabulated and monies withdrawn from GivBux account next day.
Retailer is paid within 2 days of transaction

4- GivBux software calculates rewards based upon the transaction and distributes to users.

5-GivBux software also calculates contributions to charities, records and the amounts are sent manually teach charity on a monthly basis

5

GivBux Compensation Plan
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With GivBux, the recipient can use the rewards instantly by paying with their mobile phone at over hundreds of national
merchants which allows access to currently 258258 retailers who accept GivBux. The majority of the retailers are National Brands (95%)
and Amazon alone has over 1 million active sellers online. National Brands are defined as retailers who have a larger footprint across the
country versus a more local, regional merchant. All National accounts are recruited by a third party payment processor who has direct
relationship with the retailer and all GivBux transactions with these retailers will processed by the third party. The best part of all, is
that Givbux rewards all users for using the app every time they make a purchase and every time their friends, friends of friends and
network friends make purchases using the GivBux Super App. These rewards can be redeemed for cash to pay at participating retail
stores, s, cinemas, entertainment venues and more. Moreover, GivBux allows users to contribute to a charity or worthy cause who has
been registered as a charity with GivBux. To encourage giving and recommendations, a trending “Top 10 List” of all charities will be
generated and displayed in the Super App based on the ongoing contributions, recommendations by GivBux givers, corporate selected
and/or by specific arrangements between corporate and charities. GivBux’s ultimate goal is to build the largest community of charitable
givers worldwide

Business Objectives of the Company

Management has determined to direct its efforts and limited resources on the development of the GivBux Super App and to
pursue potential new business and/or acquisition opportunities.

The GivBux Super App revolutionizes shopping by offering a user-friendly tool to make purchases swiftly and easily at over
100 national retailers, along with an expanding roster of local merchants. Users earn cash back on every purchase, a portion of which can
be directed towards a charity of their choice, embodying GivBux Inc.’s commitment to “give back.”.

The GivBux Super App is free to use and available now at Google Play Store (Android) and the Apple App Store (I0S). The
GivBux Super App is constantly evolving and adding new enhancements and functionalities, including social networking, e-commerce,
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banking, messaging, food delivery and transportation. GivBux is forging a new path in ecommerce and charitable giving and aspires to
build the largest community of givers, first in the United States and eventually worldwide. The company maintains a website where Users
& Merchants can obtain more details and regular updates. The address is givbux.com

7

Management intends to devote such time as it deems necessary to carry out our affairs. The exact length of time required for the
pursuit of any new potential business opportunities is uncertain. No assurance can be made that we will be successful in our efforts. We
cannot project the amount of time that management will devote to the Company’s plan of operation.

Prospective investors in the Company’s common stock will not have an opportunity to evaluate the specific merits or risks of
any of the business objectives of the Company. In order to achieve these objectives, the Company may need to raise substantial additional
capital by means of being a publicly-traded company, while avoiding what it may deem to be adverse consequences of undertaking a
public offering itself. These include time delays, significant expense, voting control issues and compliance with various federal and state
securities laws.

The Company intends to conduct its activities to avoid being classified as an “Investment Company” under the Investment
Company Act of 1940, as amended (the “Investment Company Act”), and therefore avoid application of the costly and restrictive
registration and other provisions of the Investment Company Act and the regulations promulgated thereunder.

The Company voluntarily filed this Registration Statement on Form 10 to make information concerning itself more readily
available to the public and to become eligible for listing on the OTCQB market sponsored by OTC Markets Group Inc. Management
believes that being a reporting company under the Exchange Act will enhance the Company’s efforts to grow its business and raise
additional capital.

As a result of the Company’s registration with the SEC, the Company will be obligated to file interim and periodic reports
including an annual report with audited financial statements. This obligation will substantially increase the expenses incurred by the
Company.

The Company’s common stock is subject to quotation on the OTC Markets Group Inc. Pink Market (“OTC Pink”) under the
symbol GBUX. There is currently only a limited trading market in the Company’s common stock. There can be no assurance that there
will be an active trading market for our common stock following the effective date of this Registration Statement under the Exchange
Act. If an active trading market commences, there can be no assurance as to the market price of our common stock, whether the trading
market will provide liquidity to investors, or whether any trading market will be sustained.

8

General Overview
Competition

The overall market for Fin-Tech Super Apps, specifically a point-of-sale payment system by means of a consumer’s Mobile Wallet,
is rapidly evolving and subject to changing technology, shifting customer needs, and frequent introductions of new applications. Our
competitors vary in size and in the breadth and scope of the products and services they offer. In addition, there are a number of companies
that are not currently direct competitors but that could in the future shift their focus to the Mobile Wallet sector and offer competing
products and services, which could compete directly in our entire customer community or in a certain segment within the Fin-tech mobile
Wallet sector. There is also a risk that certain of our current Merchants and business partners could terminate their relationships with us
and use the insights they have gained from partnering with us to introduce their own competing products.

Our current and future competitors may enjoy competitive advantages, such as greater name recognition, longer operating histories,
greater category share in certain markets, market-specific knowledge, established relationships with larger existing user bases in certain
markets, more successful marketing capabilities, more integrated products and/or platforms, and substantially greater financial, technical,
sales, and marketing, and other resources than we have. Additionally, some potential Merchants, particularly large organizations, have
elected, and may in the future elect, to develop their own business management and point of sale software and platforms. Certain of our
competitors have partnered with, or have acquired or been acquired by, and may in the future partner with or acquire, or be acquired
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by, other competitors, thereby leveraging their collective competitive positions and making it more difficult to compete with them. We
believe that there are significant opportunities to further increase our revenue by expanding internationally. As we expand our business
by selling subscriptions to our platform in international markets, we will also face competition from local incumbents in these markets.

Additionally, many of our competitors are well capitalized and offer discounted services, lower customer processing rates and fees,
customer discounts and promotions, innovative platforms and offerings, and alternative pay models, any of which may be more attractive
than those that we offer. Such competitive pressures may lead us to maintain or lower our processing rates and fees or maintain or increase
our incentives, discounts, and promotions in order to remain competitive, particularly in markets where we do not have a leading position.
Such efforts have negatively affected, and may continue to negatively affect, our financial performance, and there is no guarantee that
such efforts will be successful. Further, the markets in which we compete have attracted significant investments from a wide range of
funding sources, and we anticipate that many of our competitors will continue to be highly capitalized. These investments, along with
the other competitive advantages discussed above, may allow our competitors to continue to lower their prices and fees, or increase the
incentives, discounts, and promotions they offer and thereby compete more effectively against us.

Some of our competitors offer specific point solutions addressing particular needs in the Fin-Tech industry, including subscriptions
to software products without the requirement to use related payment processing services. While we believe that our integrated software
and payments platform offers significant advantages over such point solutions, Users who have specific needs that are addressed by these
point solutions, and Users who do not want to change from an existing payment processing relationship to use our payment processing
services, may believe that products and services offered by competitors better address their needs.

Additionally, our competitors may be able to respond more quickly and effectively than us to new or changing opportunities,
technologies, standards, or customer requirements. With the introduction of new technologies and new market entrants, we expect
competition to intensify in the future. For example, our competitors may adopt certain of our platform features or may adopt innovations
that Users value more highly than ours, which would render our platform less attractive and reduce our ability to differentiate our
platform. Pricing pressures and increased competition generally could result in reduced sales, reduced margins, increased churn, reduced
customer retention, losses, or the failure of our platform to achieve or maintain more widespread market acceptance. For all of these
reasons, we may fail to compete successfully against our current and future competitors. If we fail to compete successfully, our business
will be harmed.

Employees

As of June 30, 2024, we have 4 full-time employees in the United States and fourteen (14) full time staff residing outside of the
United States. None of our employees are covered by a collective bargaining agreement. The need for employees and their availability
will be addressed in connection with the decision whether or not to acquire or participate in specific business opportunities.

Conflicts of Interest

The Company’s management is not required to commit its full time to the Company’s affairs. As a result, pursuing new business
opportunities may require a longer period of time than if management would devote full time to the Company’s affairs. management is not
precluded from serving as an officer or director of any other entity that is engaged in business activities similar to those of the Company.
Management has not identified and is not currently negotiating a new business opportunity for us. In the future, management may become
associated or affiliated with entities engaged in business activities similar to those we intend to conduct. In such event, management
may have conflicts of interest in determining to which entity a particular business opportunity should be presented. In the event that
management has multiple business affiliations, management may have legal obligations to present certain business opportunities to
multiple entities. If a conflict of interest shall arise, management will consider factors such as reporting status, availability of audited
financial statements, current capitalization, and the laws of jurisdictions. If several business opportunities or operating entities approach
management with respect to a business combination, management will consider the foregoing factors as well as the preferences of the
management of the operating company. However, management will act in what we believe will be in the best interests of the shareholders
of the Company. The Company shall not enter into a transaction with a target business that is affiliated with management.
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Certain Regulatory Matters

The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended (the
“Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). As such, the Company is eligible
to take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not
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emerging growth companies including, but not limited to, not being required to comply with the independent registered public accounting
firm attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002 (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 non-binding advisory vote on executive compensation and stockholder approval of any golden parachute payments not
previously approved. If some investors find our securities less attractive as a result, there may be a less active trading market for our
securities and the prices of our securities may be more volatile.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended
transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other
words, an emerging growth company can delay the adoption of certain accounting standards until those standards would otherwise apply
to private companies. We intend to take advantage of the benefits of this extended transition period.

The Company will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following
the fifth anniversary of the Company’s first public offering of its securities, (b) in which the Company has total annual gross revenue
of at least $1.235 billion, or (¢) in which the Company is deemed to be a large accelerated filer, which means the market value of the
Company’s common stock that is held by non-affiliates exceeds $700 million as of the prior June 30, and (2) the date on which the
Company has issued more than $1.0 billion in non-convertible debt securities during the prior three-year period. References herein to
emerging growth company will have the meaning associated with it in the JOBS Act.

Additionally, the Company is a “smaller reporting company” as defined in Rule 10(f)(1) of Regulation S-K. Smaller reporting
companies may take advantage of certain reduced disclosure obligations, including, among other things, providing only two years of
audited financial statements. The Company will remain a smaller reporting company until the last day of the fiscal year in which (1) the
market value of the Company’s common stock held by non-affiliates exceeds $250 million as of the end of the prior June 30th, or (2) the
Company’s annual revenues exceeded $100 million during such completed fiscal year and the market value of the Company’s common
stock held by non-affiliates exceeds $700 million as of the prior June 30th.
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Item 1A: Risk Factors
RISK FACTORS

The statements contained in this Form 10 that are not historic facts are forward-looking statements that are subject to risks and
uncertainties that could cause actual results to differ materially from those set forth in or implied by forward-looking statements. If any
of the following risks actually occurs, our business, financial condition, results of operations or prospects could be harmed.

Risks Related to Our Business and Business Development

If we fail to manage our growth effectively, we may be unable to execute our business plan, maintain high levels of service and
customer satisfaction, or adequately address competitive challenges.

GivBux in the last quarter ending 9/30/24 under Beta testing, increased its transactional revenue to $ 204,969 of which $ 55,931
was subscription revenue. This is a 99% increase over the previous quarter so it is reasonable for the company to expect growth in
the near future. This will likely strain our operational capacity. Further, we anticipate that our operations could continue to rapidly
expand, straining employees and other service providers, negatively impacting our business. To manage our current and anticipated
future growth effectively, we must continue to maintain and enhance our finance and accounting systems and controls, as well as our
information technology, or IT, and security infrastructure. For example, we expect we will need to invest in and seek to enhance our IT
systems and capabilities, including with respect to internal information sharing and interconnectivity between various systems within our
infrastructure.

We are currently in a recruiting phase of GivBux associates who will increase the number of users, associates and retailerswhich will
increase the usage of the GivBux App. However there is always the risk that this will not result in increased revenues for the company
should the users not actually purchase products/services at retailers.

Our relationships with the GivBux Associates involves the creation of a sales network which will educate, promote and recruit users
on the benefits of the GivBux App. Weekly training sessions are available to all users, associates and interested parties which creates
momentum, thus increased usage and sales of the App.
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As of 6/30/2024, we reported $ 25,000 of total revenue for the quarter of which $1951 was attributed to our platform. For the quarter
ending 9/30/24 we have reported $ 257,920 of revenue, expenses of $ 250,520 and net losses of $ 224,406 versus Revenues of $ 65,470,
expenses of $355,676 and net losses of § 319,457 for the same period endng 9/30/23.

Users: 10253 across the United States
Number of subscriptions for Associates: 1062

For the moment there are no assets acquisitions nor revolving credit. As far as business combinations are concerned, there are no

combinations with 3™ party businesses. GivBux Inc. does own a wholly owned subsidiary, GivBux Global Partners who look after the
marketing and recruitment of GivBux Associates

We must also attract, train, and retain a significant number of qualified sales and marketing personnel, client support personnel,
professional services personnel, software engineers, technical personnel, and management personnel, without undermining our corporate
culture of rapid innovation, teamwork, and attention to customer success that has been central to our growth.

Failure to effectively manage our growth could also lead us to over-invest or under-invest in development and operations, result in
weaknesses in our infrastructure, systems, or controls, give rise to operational mistakes, financial losses, loss of productivity or business
opportunities, and result in loss of employees and reduced productivity of remaining employees. To support our growth, we expect to
make significant sales and marketing expenditures to increase sales of our platform and increase awareness of our brand and significant
research and development expenses to increase the functionality of our platform and to introduce additional related products and services.
A significant portion of our investments in our sales and marketing and research and development activities will precede the benefits
from such investments, and we cannot be sure that we will receive an adequate return on our investments. If our management is unable to
effectively manage our growth, our expenses may increase more than expected, our revenue may not increase or may grow more slowly
than expected, and we may be unable to implement our business strategy.
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If we do not attract new Users, retain existing Users, and increase our Users’ use of our platform, our business will suffer.

We derive, and expect to continue to derive, a majority of our revenue and cash inflows from our GivBux Super App platform, which
encompasses software, financial technology, and interactive functions. As such, our ability to attract new Users, retain existing Users, and
increase use of the platform by existing Users is critical to our success.

Our future revenue will depend in large part on our success in attracting additional Users to our platform. Our ability to attract
additional Users will depend on a number of factors, including the effectiveness of our sales team, the success of our marketing efforts,
our levels of investment in expanding our sales and marketing teams, referrals by existing Users, and the availability of competitive
technology platforms. We may not experience the same levels of success with respect to our customer acquisition strategies as seen in
prior periods, and if the costs associated with acquiring new Users materially rises in the future, our expenses may rise significantly.

In addition, while a majority of our current customer base consists of small- and medium-sized businesses, or SMBs, we intend to
pursue continued customer growth within the enterprise and mid-market segments of the market, as well as among smaller businesses.
Each of those segments of the overall market poses different sales and marketing challenges, and has different requirements, and we
cannot be sure that we will achieve the same success in those market segments as we have achieved to date in sales to SMBs.

In addition to attracting new Users and retaining existing Users, we seek to expand usage of our platform by broadening adoption by
our Users of the various products included within our platform. Although in recent periods new Users have increasingly adopted our full
suite of products, we cannot be certain that new Users will continue to adopt our full suite of products at existing rates or that we will be
successful in increasing adoption of additional products by our existing Users. Further, while many of our Users deploy our platform to
all of their locations, some of our Users initially deploy our platform to a subset of locations. For those Users, we seek to expand use of
our platform to additional locations over time. Our ability to increase adoption of our products by our Users and to increase penetration
of our existing Users’ locations will depend on a number of factors, including our Users’ satisfaction with our platform, competition,
pricing, and our ability to demonstrate the value proposition of our products.

The costs associated with renewals and generating sales of additional products to existing Users are substantially lower than our
costs associated with entering into subscriptions with new Users. Accordingly, our business model relies to a significant extent on our
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ability to renew subscriptions and sell additional products to existing Users, and, if we are unable to retain revenue from existing Users
or to increase revenue from existing Users, our operating results would be adversely impacted even if such lost revenue were offset by an
increase in revenue from new Users.

We may not be able to sustain revenue growth in future periods.

We have grown moderately since 2022 and our recent revenue growth rate and financial performance should not be considered
indicative of our future performance. In the years ended December 31, 2023 and 2022, our revenue was $ 196,000 and $ 162,000,
respectively, representing a 20.9% growth rate. rate. You should not rely on our revenue or key business metrics for any previous quarterly
or annual period as indicative of our revenue, revenue growth, key business metrics, or key business metrics growth in future periods.
In particular, our revenue growth rate has fluctuated in prior periods. We expect our revenue growth rate to fluctuate over the short and
long term. We may experience declines in our revenue growth rate as a result of a number of factors, including slowing demand for our
platform, insufficient growth in the number of Users and their guests that utilize our platform, increasing competition, changing customer
and guest behaviors, a decrease in the growth of our overall market, our failure to continue to capitalize on growth opportunities, the
impact of regulatory requirements, and the maturation of our business, among others. In addition, SMBs comprise the majority of our
customer base. If the demand for Fin-Tech mobile wallet platforms by SMBs does not continue to grow, or if we are unable to maintain
our category share with SMBs, our revenue and other growth rates could be adversely affected.
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We have a limited operating history in an evolving industry, which makes it difficult to evaluate our future prospects and may increase
the risk that we will not be successful.

We launched our operations in 2020, have grown significantly in recent periods, and have a limited operating history, particularly at
our current scale. In addition, we operate in an evolving industry and have frequently expanded our platform features and services. This
limited operating history and our evolving business make it difficult to evaluate our future prospects and the risks and challenges we may
encounter. These risks and challenges include, but are not limited to, our ability to:

e accurately forecast our revenue and plan our operating expenses;

e increase the number of and retain existing Users using our platform;

e successfully compete with current and future competitors;

e successfully expand our business in existing markets and enter new markets and geographies;

e anticipate and respond to macroeconomic changes and changes in the markets in which we operate;

e maintain and enhance the value of our reputation and brand;

e comply with regulatory requirements in highly regulated markets;

e adapt to rapidly evolving trends in the ways Users and their guests interact with technology;

e avoid interruptions or disruptions in our service;

develop a scalable, high-performance technology infrastructure that can efficiently and reliably handle significant surges of
e usage by our Users as compared to historic levels and increased usage generally, as well as the deployment of new features and

services;

maintain and effectively manage our internal infrastructure systems, such as information strategy and sharing and
interconnectivity between systems;

e hire, integrate, and retain talented technology, sales, customer service, and other personnel;

e effectively manage rapid growth in our personnel and operations; and

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

e effectively manage our costs.

Further, because we have limited historical financial data relevant to our current scale and operations and operate in a rapidly
evolving market, any predictions about our future revenue and expenses may not be as accurate as they would be if we had a longer
operating history or operated in a more predictable market. We have encountered in the past, and will encounter in the future, risks
and uncertainties frequently experienced by growing companies with limited operating histories in rapidly changing industries. If our
assumptions regarding these risks and uncertainties, which we use to plan and operate our business, are incorrect or change, or if we do
not address these risks successfully, our results of operations could differ materially from our expectations and our business, financial
condition, and results of operations could be adversely affected
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Our platform includes our payment services, and our ability to attract new Merchants and retain existing Merchants depends in part
on our ability to offer payment processing services with the desired functionality at an attractive price.

We offer point of sale payment services. While we believe that offering a complete end-to-end platform that includes payment
processing functionality along with all the other functionality of our platform offers our Merchants significant advantages over separate
point of sale solutions, some potential or existing Merchants may not desire to use our payment processing services or to switch from
their existing payment processing vendors. Some of our potential Merchants for our platform may not be willing to switch payment
processing vendors for a variety of reasons, such as transition costs, business disruption, and loss of accustomed functionality. There can
be no assurance that our efforts to overcome these factors will be successful, and this resistance may adversely affect our growth.

The attractiveness of our payment services also depends on our ability to integrate emerging payment technologies, including crypto-
currencies, other emerging or alternative payment methods, and credit card systems that we or our processing partners may not adequately
support or for which we or they do not provide adequate processing rates. In the event such methods become popular among consumers,
any failure to timely integrate emerging payment methods (e.g. ApplePay or Bitcoin) into our software, anticipate consumer behavior
changes, or contract with processing partners that support such emerging payment technologies could reduce the attractiveness of our
payment processing services and of our platform, and adversely affect our operating results.

Our operating results depend in significant part on our payment processing services, and the revenue and gross profit we derive from
our payment processing activity in a particular period can vary due to a variety of factors.

Even if we succeed in increasing subscriptions to our platform and retaining subscription Users, the revenue we derive from payment
processing services may vary from period to period depending on a variety of factors, many of which are beyond our control and difficult
to predict. Our revenue from payment processing services is generally calculated as a percentage of payment volume and, accordingly,
varies depending on the total dollar amount processed through the GivBux platform across all of our participating merchants locations
in a particular period. This amount may vary, depending on, among other things, the success of our Users locations, the proportion of
our Merchants’ payment volumes processed through our platform, ticket size, consumer spending levels in general, and overall economic
conditions. In addition, the revenue and gross profit derived from our Super App varies depending on the particular type of activity that
takes place on our platform.

A majority of our Merchantss are SMBs and Individuals using our Super App, which can be more difficult and costly to retain than
enterprise Merchants, and may increase the impact of economic fluctuations on us.

A majority of our Merchants are SMBs and Individuals using our Sper App and we expect they will continue to comprise a large
portion of our customer base for the foreseeable future. We define SMBs in the context of our customer base as Merchants that have
between one or more locations. Selling to and retaining SMBs can be more difficult than retaining enterprise Merchants, as SMBs often
have higher rates of business failure and more limited resources, may have decisions related to the choice of payment processor dictated
by their affiliated parent entity and are more readily able to change their payment processors than larger organizations.

SMBs are also typically more susceptible to the adverse effects of economic fluctuations, Adverse changes in the economic
environment or business failures of our SMB Merchants may have a greater impact on us than on our competitors who do not focus on

SMBs to the extent that we do.
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We rely in part on revenue from subscription contracts, and because we recognize revenue from subscription contracts over the term
of the relevant subscription period, downturns or upturns in sales are not immediately reflected in full in our results of operations.

Subscription services revenue accounts for a significant portion of our total revenue. Sales of new or renewal subscription contracts
may decline or fluctuate as a result of a number of factors, including Users’ level of satisfaction with our platform, the prices of our
subscriptions, the prices of subscriptions offered by our competitors, reductions in our Users’ spending levels, or other changes in
consumer behavior. If our sales of new or renewal subscription contracts decline, our revenue and revenue growth may decline. We
recognize subscription revenue ratably over the term of the relevant subscription period, which generally ranges from 12 to 36 months in
duration. As a result, much of the subscription revenue we report each quarter is derived from subscription contracts that we sold in prior
periods.

Consequently, a decline in new or renewed subscription contracts in any one quarter will not be fully reflected in revenue in that
quarter but will negatively affect our revenue in future quarters. Accordingly, the effect of significant downturns in new or renewal sales
of our subscriptions is not reflected in full in our results of operations in a given period. Also, it is difficult for us to rapidly increase our
subscription revenue through additional sales in any period, as revenue from new and renewal subscription contracts must be recognized
ratably over the applicable subscription period. Furthermore, any increases in the average term of subscription contracts would result in
revenue for those subscription contracts being recognized over longer periods of time.

Our future revenue will depend in part on our ability to expand the financial technology services we offer to our Users and increase
adoption of those services.

We offer our Users a variety of financial technology products and services, and we intend to make available additional financial
technology products and services to our Users in the future. A number of these services require that we enter into arrangements with
financial institutions or other third parties. In order to provide these and future financial technology products and services, we may need
to establish additional partnerships with third parties, comply with a variety of regulatory requirements, and introduce internal processes
and procedures to comply with applicable law and the requirements of our partners, all of which may involve significant cost, require
substantial management attention, and expose us to new business and compliance risks. We cannot be sure that our current or future
financial technology services will be widely adopted by our Users or that the revenue we derive from such services will justify our
investments in developing and introducing these services.

Risks regarding Notes Payable and Convertible Notes Payable

The company has raised funds notes payable and convertible notes payable. The risks associated with notes payable are mainly one
of liquidity if the company is required to pay without enough cash. This could result in bankruptcy or the inability of the company to
operate.

The issuance of additional shares in connection with the convertible notes payable could lead to a dilution of the share price and
seriously affect shareholder value. It would also negatively affect the company’s ability to raise new capital for future expansion.

As 0f 9/30/24 the company had $ 64,655 in cash as well as $ 980,479 of debt payable to related parties (Bearbull Market Dividends,
Inc., Kenyatto Jones principal) as well as $ 525,150 of debts payable which are all due in theory. Most of the loans and convertible
notes have been negotiated with parties who are considered “friendly” to the company. For the moment, these parties are not demanding
repayment as the search for new investment by the company continues.

There are also $ 323,473 in convertible notes which if converted represent 1,251,403 shares which represents 1.3 % of the
outsatanding shares (restricted and unrestricted)

It is obvious that the company could be at risk should the loan holders demand payment at this time. The convertible notes are a
bit less of an issue.

Please refer to exhibit 10.2 for the details surrounding the loans and convertible notes.

Failure to maintain and enhance our brand recognition in a cost-effective manner could harm our business, financial condition, and
results of operations.

We believe that maintaining and enhancing our brand identity and reputation is critical to our relationships with, and ability to attract,
new Users, partners and employees. Accordingly, we have invested, and expect to continue to invest, increasing amounts of money in
and greater resources to branding and other marketing initiatives, which may not be successful or cost effective. If we do not successfully
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maintain and enhance our brand and reputation in a cost-effective manner, our business may not grow, we may have reduced pricing
power relative to competitors with stronger brands or reputations, and we could lose Users or partners, all of which would harm our
business, financial condition, and results of operations.

In addition, any negative publicity about our company or our management, including about the quality, stability, and reliability of
our platform or services, changes to our products and services, our privacy and security practices, litigation, regulatory enforcement, and
other actions involving us, as well as the perception of us and our products by our Users and their guests, even if inaccurate, could cause
a loss of confidence in us and adversely affect our brand.

We depend on the experience and expertise of our senior management team and key technical employees, and the loss of any key
employee could harm our business, financial condition, and results of operations.

Our success depends upon the continued service of our senior management team and key technical employees. Each of these
employees could terminate his or her relationship with us at any time. Further, our competitors may be successful in recruiting and hiring
members of our management team or other key employees, and it may be difficult for us to find suitable replacements on a timely basis,
on competitive terms, or at all.

The loss of any member of our senior management team or key technical employees might significantly delay or prevent the
achievement of our business objectives and could harm our business and our customer relationships.
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Our ability to recruit, retain, and develop qualified personnel is critical to our success and growth.

All our businesses function at the intersection of rapidly changing technological, social, economic, and regulatory environments that
require a wide range of expertise and intellectual capital. For us to successfully compete and grow, we must recruit, retain, and develop
personnel who can provide the necessary expertise across a broad spectrum of disciplines. In addition, we must develop, maintain and, as
necessary, implement appropriate succession plans to ensure we have the necessary human resources capable of maintaining continuity
in our business.

The market for qualified personnel is competitive, and we may not succeed in recruiting additional personnel or may fail to
effectively replace current personnel who depart with qualified or effective successors. Our effort to retain and develop personnel may
also result in significant additional expenses, which could adversely affect our profitability. In addition, job candidates and existing
employees often consider the value of the equity awards they receive in connection with their employment. The trading price of our
Common Stock following is likely to be volatile, could be subject to fluctuations in response to various factors and may not appreciate. If
the perceived value of our equity awards declines for these or other reasons, it may adversely affect our ability to attract and retain highly
qualified employees.

We are also substantially dependent on our direct sales force to obtain new Users and increase sales to existing Merchants. There
is significant competition for sales personnel with the skills and technical knowledge that we require. Our ability to achieve significant
revenue growth will depend, in large part, on our success in recruiting, training, and retaining a sufficient number of sales personnel to
support our growth. If we are unable to hire, train, and retain a sufficient number of qualified and successful sales personnel, our business,
financial condition, and results of operations could be harmed.

The Company is dependent on its key personnel, the loss of which would impair the Company’s ability to complete the acquisition of
a target business or assets.

In its search to complete a business combination or asset acquisition, the Company is dependent upon the continued services of
management, particularly Kenyatto Jones, the Company’s founder. To the extent that the services of such persons become unavailable,
the Company will be required to obtain other qualified personnel and there can be no assurance that we will be able to recruit one or more
qualified persons upon acceptable terms.

The Company’s executive officers and directors may allocate their time to other businesses activities, thereby causing conflicts of
interest as to how much time to devote to the Company’s affairs. This could have a negative impact on the Company’s ability to
consummate a business combination or any asset acquisition in a timely manner, if at all.
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The Company’s executive officers and directors are not required and do not commit their full time to the Company’s affairs,
which may result in a conflict of interest in allocating their time between the Company’s business and other businesses. The Company
does not intend to have any full-time employees prior to the consummation of a business combination or asset acquisition. Our executive
officers and directors are engaged in other business endeavors and they are not obligated to contribute any specific number of hours per
week to the Company’s affairs.

If the other business affairs of our executive officers and directors require them to devote more time to such affairs, it could
limit their ability to devote time to the Company’s affairs, which could have a negative impact on the Company’s ability to consummate
a business combination or asset acquisition. Furthermore, we do not have an employment agreement with any of our executive officers
or directors.
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The Company may be unable to obtain additional financing, if and when required, to fund the operations and growth of the Company,
which could compel the Company to restructure a potential transaction or to entirely abandon a particular transaction.

The Company has not yet identified any prospective target business or assets. If we require funds for a particular business
combination, because of the size of the business combination or otherwise, we will be required to seek additional financing, which may
or may not be available on terms and conditions satisfactory to the Company, if at all. To the extent that additional financing proves
to be unavailable when and if needed to consummate a particular transaction, we would be compelled to restructure the transaction or
abandon that particular transaction and seek one or more alternative targets. In addition, if we consummate a business combination or
asset acquisition, we may require additional financing to fund the operations or growth of the target business or assets. The failure to
secure additional financing could have a material adverse effect on the continued development or growth of the target business or assets.
The Company’s officers, directors or shareholders are not required to provide any financing to us in connection with or after a business
combination.

Financing requirements to fund operations associated with reporting obligations under the Exchange Act.

The Company has limited revenues, and is dependent upon the willingness of management to fund the costs associated with the
reporting obligations under the Exchange Act, other administrative costs associated with our corporate existence and expenses related
to our business objective. The Company is not likely to generate any significant revenues until 4th quarter 2024, at the earliest. The
Company believes that we will have sufficient financial resources available from its management to continue to pay accounting and other
professional fees and other miscellancous expenses that may be required until the Company commences business operations following
the closing of a transaction.

The company estimates that it requires approximately $ 1 million in funding in order to pay back creditors with convertible notes ( $400K)
and $600K for product development and business growth. Any future acquisitions would require additional funding

A lack of funding posses several risks such as the potential of key individuals leaving for other opportunities, delays of improvements
being completed on the new SuperApp versions, the slowing of recruiting new associates, thus slowing the corporate growth. There is

also the potential of costly litigation should the company default in its financial obligations.

The convertibles notes do not present a huge financial risk for the company as they represent only 1,251,403 shares if fully converted,
less than 1.3% of the total authorized shares. See Exhibit

As of 9/30/24 the company had § 323,473 of convertible notes, which represent 1,251,403 shares.
As of the same date $ 213,300 of the convertible notes were due and they represent 711,000 shares if converted.
As of today there are no funding agreements in place nor agreements to pay for accounting, expenses or professional fees.
The Company’s executive officers are in a position to influence certain actions requiring shareholder vote.
Our directors and executive officers, who together own all of the issued and outstanding shares of our preferred stock, have no
present intention to call for an annual meeting of shareholders to elect new directors prior to the consummation of a business combination

or the acquisition of assets. As a result, our current directors will likely continue in office at least until the consummation of the business
combination or the acquisition of assets. If there is an annual meeting of shareholders for any reason, management has broad discretion
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regarding proposals submitted to a vote by shareholders as a consequence of, among other things, the ownership by our executive
officers of all of our outstanding shares of preferred stock, which shares of preferred stock have super-voting provisions. Accordingly,
management will continue to exert substantial control at least until the consummation of a business combination or asset acquisition and
the issuance of additional shares of our capital stock.

From time to time we are subject to various legal proceedings that could adversely affect our business, financial condition, or results
of operations.

From time to time we are or may become involved in claims, lawsuits (whether class actions or individual lawsuits), arbitration
proceedings, government investigations, and other legal or regulatory proceedings involving commercial, corporate and securities
matters; privacy, marketing and communications practices; labor and employment matters; alleged infringement of third-party patents
and other intellectual property rights; and other matters. The results of any such claims, lawsuits, arbitration proceedings, government
investigations, or other legal or regulatory proceedings cannot be predicted with any degree of certainty. Any claims against us,
whether meritorious or not, could be time-consuming, result in costly litigation, require significant management attention, and divert
significant resources. Determining reserves for our pending litigation is a complex and fact-intensive process that requires significant
subjective judgment and speculation. It is possible that a resolution of one or more such proceedings could result in substantial damages,
settlement costs, fines, and penalties. These proceedings could also result in harm to our reputation and brand, sanctions, consent decrees,
injunctions, or other orders requiring a change in our business practices. Any of these consequences could adversely affect our business,
financial condition, and results of operations. Further, under certain circumstances, we have contractual and other legal obligations to
indemnify and to incur legal expenses on behalf of our business, Users, and commercial partners and current and former directors and
officers. In addition, certain litigation or the resolution of certain litigation may affect the availability or cost of some of our insurance
coverage, which could adversely impact our results of operations and cash flows, expose us to increased risks that would be uninsured,
and adversely impact our ability to attract directors and officers.
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Notwithstanding the terms of our agreements with our Users, it is possible that a default on such obligations by one or more of
our Users could adversely affect our business, financial condition, or results of operations. For example, if a customer defaults on its
obligations under a customer agreement or terminates a customer agreement prior to the contractual termination date, we may be required
to assert a claim to acquire the amount in full due under the customer agreement, which we may choose not to pursue. However, if we
choose to pursue any such claim, we may incur substantial costs to resolve claims or enter into litigation or arbitration, and even if we
were to prevail in the event of claims, litigation or arbitration, such claims, litigation, or arbitration could be costly and time-consuming
and divert the attention of our management and other employees from our business operations. We also include arbitration and class
action waiver provisions in our terms of service with the Users that utilize our platform and certain agreements with our employees. These
provisions are intended to streamline the litigation process for all parties involved, as they can in some cases be faster and less costly than
litigating disputes in state or federal court. However, arbitration can nevertheless be costly and burdensome, and the use of arbitration
and class action waiver provisions subjects us to certain risks to our reputation and brand, as these provisions have been the subject of
increasing public scrutiny. In order to minimize these risks to our reputation and brand, we may limit our use of arbitration and class
action waiver provisions, or we may be required to do so in any particular legal or regulatory proceeding, either of which could cause
an increase in our litigation costs and exposure. Additionally, we permit certain Users and other users of our platform to opt out of such
provisions, which could cause an increase in our litigation costs and exposure.

Further, with the potential for conflicting rules regarding the scope and enforceability of arbitration and class action waivers on a
state-by-state basis, as well as between state and federal law, there is a risk that some or all of our arbitration and class action waiver
provisions could be subject to challenge or may need to be revised to exempt certain categories of protection. If these provisions were
found to be unenforceable, in whole or in part, or specific claims are required to be exempted, we could experience an increase in our
costs to litigate disputes and in the time involved in resolving such disputes, and we could face increased exposure to potentially costly
lawsuits, each of which could adversely affect our business, financial condition, and results of operations.

Our business is exposed to risks associated with the handling of customer funds.

Our business processes funds and payments made by our Users. Consequently, at any given time, we may be holding or directing
funds of Users. This function creates a risk of loss arising from, among other things, fraud by employees or third parties, execution of
unauthorized transactions, or errors relating to transaction processing. We are also potentially at risk if the financial institution in which
we hold these funds suffers any kind of insolvency or liquidity event or fails, for any reason, to deliver their services in a timely manner.
The occurrence of any of these types of events could cause us financial loss and reputational harm.
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Any failure to offer high-quality customer support may adversely affect our relationships with our Users and could adversely affect
our business, financial condition, and results of operations.

In deploying and using our platform, our Users depend on our 24/7 support team to resolve complex technical and operational issues,
including ensuring that our platform is implemented in a manner that integrates with a variety of third-party platforms. We also rely on
third parties to provide some support services, and our ability to provide effective support is partially dependent on our ability to attract
and retain qualified and capable third-party service providers. As we continue to grow our business and improve our offerings, we will
face challenges related to providing high-quality support services at scale. We may be unable to respond quickly enough to accommodate
short-term increases in demand for customer support or to modify the nature, scope, and delivery of our customer support to compete
with changes in customer support services provided by our competitors. Increased demand for customer support, without corresponding
revenue, could increase costs and adversely affect our operating results. Our sales are highly dependent on our business reputation and
on positive recommendations from our existing Users. Any failure to maintain high-quality customer support, or a market perception that
we do not maintain high-quality customer support, could adversely affect our reputation and brand, our ability to benefit from referrals
by existing Users, our ability to sell our platform to existing and prospective Users, and our business, financial condition, or results of
operations.
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The long-term potential of our business may be adversely affected if we are unable to expand our business successfully into
international markets.

Although we currently do not derive significant revenue from Users located outside the United States, and we do not derive any
revenue from Users outside of North America, the long-term potential of our business will depend in part on our ability to expand
our business into international markets. However, we have limited experience with international Users or in selling our platform
internationally. Accordingly, we cannot be certain that our business model will be successful, or that our platform will achieve commercial
acceptance, outside the United States. If we seek to expand internationally, we will face a wide variety of new business, sales and
marketing, operational and regulatory challenges in markets outside the United States, including the presence of more established
competitors, our lack of experience in those markets, and a wide variety of new regulatory requirements to which we would become
subject. Expanding our business internationally would require significant additional investment in our platform, operations, infrastructure,
compliance efforts, and sales and marketing organization, and any such investments may not be successful or generate an adequate return
on our investment.

Risks Related to Our Technology and Privacy

We are responsible for transmitting a high volume of sensitive and personal information through our platform and our success
depends upon the security of this platform. Any actual or perceived breach of our system that would result in disclosure of such
information could materially impact our business.

We, our Users, our partners, and other third parties, including third-party vendors, cloud service providers, and payment processors
that we use, obtain and process large amounts of sensitive and personal information, including information related to our Users, their
guests, and their transactions. We face risks, including to our reputation as a trusted brand, in the handling and protection of this
information, and these risks will increase as our business continues to expand to include new products and technologies. Our operations
involve the storage, transmission, and processing of our Users’ proprietary information and sensitive and personal information of our
Users and their guests and employees, including contact information, payment card numbers and expiration dates, purchase histories,
lending information, and payroll information. Cyber incidents have been increasing in sophistication and frequency and can include
third parties gaining access to employee or guest information using stolen or inferred credentials, computer malware, viruses, spamming,
phishing attacks, ransomware, card skimming code, and other deliberate attacks and attempts to gain unauthorized access. In addition,
these incidents can originate on our vendors’ websites or systems, which can then be leveraged to access our website or systems, further
preventing our ability to successfully identify and mitigate the attack. As a result, unauthorized access to, security breaches of, or denial-
of-service attacks against our platform could result in the unauthorized access to or use of, and/or loss of, such data, as well as loss of
intellectual property, guest information, employee data, trade secrets, or other confidential or proprietary information.

We have administrative, technical, and physical security measures in place and proactively employ multiple security measures at
different layers of our systems to defend against intrusion and attack and to protect our information. However, because the techniques used
to obtain unauthorized access to or to sabotage systems change frequently and generally are not identified until they are launched against
a target, we may be unable to anticipate these techniques or to implement adequate preventative measures that will be sufficient to counter
all current and emerging technology threats. In addition, any security breaches that occur may remain undetected for extended periods of
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time. While we also have and will continue to make significant efforts to address any IT security issues with respect to acquisitions we
make, we may still inherit such risks when we integrate these companies.

We also have policies and procedures in place to contractually require third parties to which we transfer data to implement and
maintain appropriate security measures. Sensitive and personal information is processed and stored by our Users, software and financial
institution partners and third-party service providers to whom we outsource certain functions. Threats to third-party systems can originate
from human error, fraud, or malice on the part of employees or third parties, or simply from accidental technological failure, and/or
computer viruses and other malware that can be distributed and infiltrate systems of third parties on whom we rely. While we select third
parties to which we transfer data carefully, we do not control their actions, and these third parties may experience security breaches that
result in unauthorized access of data and information stored with them despite these contractual requirements and the security measures
these third parties employ.
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If any security breach involving our systems or the systems of third parties that store or process our data or significant denial-of-
service or other cyber-attack occurs or is believed to have occurred, our reputation and brand could be damaged, we could be required to
expend significant capital and other resources to alleviate problems caused by such actual or perceived breaches or attacks and remediate
our systems. In addition, we could be exposed to a risk of loss, litigation, or regulatory action and possible liability, some or all of which
may not be covered by insurance, and our ability to operate our business may be impaired.

If new or existing Users believe that our platform does not provide adequate security for the storage of personal or sensitive
information or its transmission over the Internet, they may not adopt our platform or may choose not to renew their subscriptions to
our platform, which could harm our business. Additionally, actual, potential, or anticipated attacks may cause us to incur increasing
costs, including costs to deploy additional personnel and protection technologies, train employees, and engage third-party experts and
consultants. Our errors and omissions insurance policies covering certain security and privacy damages and claim expenses may not be
sufficient to compensate for all potential liability. Although we maintain cyber liability insurance, we cannot be certain that our coverage
will be adequate for liabilities actually incurred or that insurance will continue to be available to us on economically reasonable terms, or
at all.

Further, because data security is a critical competitive factor in our industry, we may make statements in our privacy statements and
notices and in our marketing materials describing the security of our platform, including descriptions of certain security measures we
employ or security features embedded within our products. Should any of these statements be untrue, become untrue, or be perceived
to be untrue, even if through circumstances beyond our reasonable control, we may face claims, including claims of unfair or deceptive
trade practices, brought by the U.S. Federal Trade Commission, state, local, or foreign regulators (e.g., a European Union-based data
protection agency), or private litigants.

Interruptions or performance problems associated with our technology and infrastructure may adversely affect our business and
operating results.

Our continued growth depends in part on the ability of our existing and potential Users to access our platform at any time and within
an acceptable amount of time. Our platform is proprietary, and we rely on the expertise of members of our engineering, operations,
and software development teams for our platform’s continued performance. We have experienced, and may in the future experience,
disruptions, outages, and other performance problems related to our platform due to a variety of factors, including infrastructure changes,
introductions of new functionality, human or software errors, delays in scaling our technical infrastructure if we do not maintain
enough excess capacity and accurately predict our infrastructure requirements, capacity constraints due to an overwhelming number
of users accessing our platform simultaneously, denial-of-service attacks, human error, actions or inactions attributable to third parties,
earthquakes, hurricanes, floods, fires, natural disasters, power losses, disruptions in telecommunications services, fraud, military or
political conflicts, terrorist attacks and other geopolitical unrest, computer viruses, ransomware, malware, or other events. Our systems
also may be subject to break-ins, sabotage, theft, and intentional acts of vandalism, including by our own employees. Some of our systems
are not fully redundant and our disaster recovery planning may not be sufficient for all eventualities. Further, our business and/or network
interruption insurance may not be sufficient to cover all of our losses that may result from interruptions in our service as a result of
systems failures and similar events.
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From time to time we may experience limited periods of server downtime due to server failure or other technical difficulties. In some
instances, we may not be able to identify the cause or causes of these performance problems within an acceptable period of time. It may
become increasingly difficult to maintain and improve our performance, especially during peak usage times and as our platform becomes
more complex and our user traffic increases. If our platform is unavailable or if our users are unable to access our platform within a
reasonable amount of time, or at all, our business would be adversely affected and our brand could be harmed. In the event of any of
the factors described above, or certain other failures of our infrastructure, customer or guest data may be permanently lost. Moreover, a
limited number of our agreements with Users may provide for limited service level commitments from time to time.

If we experience significant periods of service downtime in the future, we may be subject to claims by our Users against these service
level commitments. These events have resulted in losses in revenue, though such losses have not been material to date. System failures in
the future could result in significant losses of revenue.

To the extent that we do not effectively address capacity constraints, upgrade our systems as needed, and continually develop
our technology and network architecture to accommodate actual and anticipated changes in technology, our business and operating results
may be adversely affected.

Our success depends upon our ability to continually enhance the performance, reliability, and features of our platform.

The markets in which we compete are characterized by constant change and innovation, and we expect them to continue to
evolve rapidly. Our success has been based on our ability to identify and anticipate the needs of our Users and their guests and design
and maintain a platform that provides them with the tools they need to operate their businesses successfully. Our ability to attract new
Users, retain existing Users, and increase sales to both new and existing Users will depend in large part on our ability to continue to
improve and enhance the performance, reliability, and features of our platform. To grow our business, we must develop products and
services that reflect the changing nature of management software and expand beyond our core functionalities to other areas of managing
relationships with our Users, as well as their relationships with their guests. Competitors may introduce new offerings embodying new
technologies, or new industry standards and practices could emerge that render our existing technology, services, website, hardware, and
mobile applications obsolete. Accordingly, our future success will depend in part on our ability to respond to new product offerings by
competitors, technological advances, and emerging industry standards and practices in a cost-effective and timely manner in order to
retain existing Users and attract new Users. Furthermore, as the number of our Users with higher volume sales increases, so does the need
for us to offer increased functionality, scalability, and support, which requires us to devote additional resources to such efforts.

The success of these and any other enhancements to our platform depends on several factors, including timely completion,
adequate quality testing and sufficient demand, and the accuracy of our estimates regarding the total addressable market for new
products and/or enhancements and the portion of such total addressable market that we expect to capture for such new products and/or
enhancements. Any new product or service that we develop may not be introduced in a timely or cost-effective manner, may contain
defects, may not have an adequate total addressable market, or market demand or may not achieve the market acceptance necessary to
generate meaningful revenue.

We have scaled our business rapidly, and significant new platform features and services have in the past resulted in, and in the
future may continue to result in, operational challenges affecting our business. Developing and launching enhancements to our platform
and new services on our platform may involve significant technical risks and upfront capital investments that may not generate return on
investment. For example, we may use new technologies ineffectively, or we may fail to adapt to emerging industry standards. We may
experience difficulties with software development that could delay or prevent the development, introduction or implementation of new
products and enhancements. Software development involves a significant amount of time, as it can take our developers months to update,
code, and test new and upgraded products and integrate them into our platform. The continual improvement and enhancement of our
platform requires significant investment, and we may not have the resources to make such investment.
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If we are unable to successfully develop new products or services, enhance the functionality, performance, reliability, design,
security, and scalability of our platform in a manner that responds to our Users’ and their guests’ evolving needs, or gain market
acceptance or our new products and services, or if our estimates regarding the total addressable market and the portion of such total
addressable market which we expect to capture for new products and/or enhancements prove inaccurate, our business and operating
results will be harmed.
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Defects, errors, or vulnerabilities in our applications, backend systems, hardware, or other technology systems and those of third-
party technology providers could harm our reputation and brand and adversely impact our business, financial condition, and results
of operations.

The software underlying our platform is highly complex and may contain undetected faults, errors or vulnerabilities, some of
which may only be discovered after the code has been released. Our practice is to effect frequent releases of software updates. Third-party
software that we incorporate into our platform and our backend systems, hardware, or other technology systems, or those of third-party
technology providers, may also be subject to defects, errors, or vulnerabilities. Any such defects, errors, or vulnerabilities could result in
negative publicity, a loss of Users or loss of revenue, and access or other performance issues. Such vulnerabilities could also be exploited
by bad actors and result in exposure of customer or guest data, or otherwise result in a security breach or other security incident. We
may need to expend significant financial and development resources to analyze, correct, eliminate, or work around errors or defects or
to address and eliminate vulnerabilities. Any failure to timely and effectively resolve any such errors, defects, or vulnerabilities could
adversely affect our business, reputation, brand, financial condition, and results of operations.

Our risk management strategies may not be fully effective in mitigating our risk exposure in all market environments or against all
types of risk.

We operate in a rapidly changing industry. Accordingly, our risk management strategies may not be fully effective to identify,
monitor, and manage all risks that our business encounters. In addition, when we introduce new services, focus on expanding relationships
with new types of Users, or begin to operate in new markets, we may be less able to forecast risk levels and reserve accurately for potential
losses, as a result of fraud or otherwise. If our strategies are not fully effective or we are not successful in identifying and mitigating
all risks to which we are or may be exposed, we may suffer uninsured liability or harm to our reputation, or be subject to litigation or
regulatory actions, any of which could adversely affect our business, financial condition, and results of operations.

Risks Related to Our Financial Condition and Capital Requirements

We have a history of generating net losses, and if we are unable to achieve adequate revenue growth while our expenses increase, we
may not achieve or maintain profitability in the future.

We have incurred a net loss in each year since our inception and have a significant accumulated deficit. We incurred net losses of
$839,000, $1.255 million, and $1.106 million for the years ended December 31, 2021 and 2022 and 2023, respectively. As of December
31, 2023, we had an accumulated deficit of $3.986 million. These losses and our accumulated deficit are a result of the substantial
investments we have made to grow our business. We expect our costs will increase over time and our losses to continue as we expect to
continue to invest significant additional funds in expanding our business, sales, and marketing activities, research and development as we
continue to build software and hardware designed specifically for the industry, and maintaining high levels of customer support, each of
which we consider critical to our continued success. We also expect to incur additional general and administrative expenses as a result of
our growth and expect our costs to increase to support our operations as a public company. In addition, to support the continued growth
of our business and to meet the demands of continuously changing security and operational requirements, we plan to continue investing
in our technology infrastructure. Historically, our costs have increased over the years due to these factors, and we expect to continue to
incur increasing costs to support our anticipated future growth. If we are unable to generate adequate revenue growth and manage our
expenses, we may continue to incur significant losses and may not achieve or maintain profitability.
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Further, we may make decisions that would adversely affect our short-term operating results if we believe those decisions will
improve the experiences of our Users and their guests and if we believe such decisions will improve our operating results over the long
term. These decisions may not be consistent with the expectations of investors and may not produce the long-term benefits that we expect,
in which case our business may be materially and adversely affected.

Unfavorable conditions in the FinTech industry or the global economy could limit our ability to grow our business and materially
impact our financial performance.

Our operating results may vary based on the impact of changes in the FinTech industry or the global economy on us or our Users and
their guests. Our revenue growth and potential profitability depend on demand for business management software and platforms serving
the industry. Historically, during economic downturns, there have been reductions in spending on IT as well as pressure for extended
billing terms and other financial concessions. The adverse impact of economic downturns may be particularly acute among SMBs, which
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comprise the majority of our customer base. If economic conditions deteriorate, our current and prospective Users may elect to decrease
their IT budgets, which would limit our ability to grow our business and adversely affect our operating results.

A deterioration in general economic conditions (including distress in financial markets and turmoil in specific economies around
the world) may adversely affect our financial performance by causing a reduction in locations through closures or a reduction in gross
payment volume. A reduction in the amount of consumer spending or credit card transactions could result in a decrease of our revenue
and profits. Adverse economic factors may accelerate the timing, or increase the impact of, risks to our financial performance. These
factors could include:

e declining economies and the pace of economic recovery which can change consumer spending behaviors;

e low levels of consumer and business confidence typically associated with recessionary environments;

e high unemployment levels, which may result in decreased spending by consumers;

budgetary concerns in the United States and other countries around the world, which could impact consumer confidence and
spending;

e restrictions on credit lines to consumers or limitations on the issuance of new credit cards;
® uncertainty and volatility in the performance of our Users’ businesses, particularly SMBs;
e  Users or consumers decreasing spending for value-added services we market and sell; and

e government actions, including the effect of laws and regulations and any related government stimulus.
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We intend to continue to explore other financial solutions to offer to our Users. Some of those solutions may require, or be deemed
to require, additional procedures, partnerships, licenses, regulatory approvals and requirements, or capabilities. Should we fail to address
these requirements, or should these new solutions, or new regulations or interpretations of existing regulations, impose requirements on
us that are impractical or that we cannot satisfy, the future growth and success of our financial business may be materially and adversely
affected. Further, we have and may continue to have obligations to share in certain losses incurred in offering these financial solutions to
our Users, which could negatively impact our business, financial condition, and results of operations.

If we are unable to properly manage the risks of offering financial solutions, either ourselves or through partner financial institutions,
our business may be materially and adversely affected. If we are unable to maintain third-party insurance coverage to mitigate these risks,
such as errors and omissions insurance, our exposure to losses would increase, which could have an adverse impact on our results. If laws
and regulations change, or are interpreted by courts or regulators as subjecting us to licensing or other compliance requirements, we may
be subject to government supervision and enforcement actions, litigation, and related liabilities, our ability to offer financial solutions
may be negatively impacted, our costs associated with existing financial solutions, may increase or we may decide to discontinue offering
financial solutions altogether, and our business, financial condition, and results of operations would be negatively impacted.

Our failure to raise additional capital or generate cash flows necessary to expand our operations and invest in new technologies in
the future could reduce our ability to compete successfully and harm our financial condition.

Historically, we have funded our operations, capital expenditures, and acquisitions primarily through the issuance of convertible
preferred stock and convertible notes as well as through payments received for the delivery of our services. We intend to continue to make
investments to support our business growth and may require additional funds to respond to business challenges. Although we currently
anticipate that our existing cash and cash equivalents, marketable securities, and amounts available under our revolving credit facility
will be sufficient to meet our cash needs for at least the next twelve months, our future capital requirements and the adequacy of available
funds will depend on many factors. We may require additional financing, and we may not be able to obtain debt or equity financing on
favorable terms, if at all. If we raise additional funds through further issuances of debt, equity, or other securities convertible into equity,
including convertible debt securities, our existing stockholders may experience significant dilution of their ownership interests, and any
new securities we issue could have rights, preferences, and privileges superior to those of holders of our Class A common stock.
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We have outstanding debt obligations, including our revolving credit facility, that restrict our ability to incur additional indebtedness
and requires us to maintain specified minimum liquidity amounts, among other restrictive covenants. The terms of any additional debt
financing may be similar or more restrictive.
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If we need additional capital and cannot raise it on acceptable terms, or at all, we may not be able to, among other things:

e develop and enhance our platform and product offerings and operating infrastructure;

e continue to expand our technology development, sales, and marketing organizations;

e hire, train, and retain employees;

e respond to competitive pressures or unanticipated working capital requirements; or

® acquire complementary businesses and technologies.

Our inability to do any of the foregoing could reduce our ability to compete successfully and harm our results of operations.
Our results of operations may be adversely affected by changes in foreign currency exchange rates.

Our operations and customer base are currently concentrated in the United States. Therefore, we currently have limited foreign
currency diversification and exposure. However, our foreign currency diversification and exposure may increase as international sales of
our products and services increase over time. As a result, our revenue and profits generated by any non-U.S. operations may fluctuate
from period to period as a result of changes in foreign currency exchange rates. In addition, we may become subject to exchange control
regulations that restrict or prohibit the conversion of our other revenue currencies into U.S. dollars. Any of these factors could decrease
the value of revenue and profits we derive from our non-U.S. operations and adversely affect our business.

We may also seek to reduce our exposure to fluctuations in foreign currency exchange rates through the use of hedging arrangements.
To the extent that we hedge our foreign currency exchange rate exposure, we forgo the benefits we would otherwise experience if foreign
currency exchange rates changed in our favor. No strategy can completely insulate us from risks associated with such fluctuations and
our currency exchange rate risk management activities could expose us to substantial losses if such rates move materially differently from
our expectations.

Our ability to use our net operating loss carryforwards and certain other tax attributes may be limited.

As of December 31, 2023, we had accumulated $3,986,666 federal and state net operating loss carryforwards, or NOLs, respectively,
available to reduce future taxable income. It is possible that we will not generate taxable income in time to use NOLs before their
expiration, or at all. Under Section 382 and Section 383 of the Internal Revenue Code of 1986, as amended, or the Code, if a corporation
undergoes an “ownership change,” the corporation’s ability to use its pre-change NOLs and other tax attributes, including R&D tax
credits, to offset its post-change income may be limited. In general, an “ownership change” will occur if there is a cumulative change in
our ownership by “5 percent stockholders” that exceeds 50 percentage points over a rolling three-year period. Similar rules may apply
under state tax laws. Our ability to use NOLs and other tax attributes to reduce future taxable income and liabilities may be subject to
annual limitations as a result of prior ownership changes and ownership changes that may occur in the future.
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Under the Tax Cuts and Jobs Act, or the Tax Act, as amended by the Coronavirus Aid, Relief, and Economic Security Act, or the
CARES Act, NOLs arising in taxable years beginning after December 31, 2017 and before January 1, 2021 may be carried back to each
of the five taxable years preceding the tax year of such loss, but NOLs arising in taxable years beginning after December 31, 2020 may
not be carried back. Additionally, under the Tax Act, as modified by the CARES Act, NOLs from tax years that began after December
31, 2017 may offset no more than 80% of current taxable income annually for taxable years beginning after December 31, 2020, but the
80% limitation on the use of NOLs from tax years that began after December 31, 2017 does not apply for taxable income in tax years
beginning before January 1, 2021. NOLs arising in tax years ending after December 31, 2017 can be carried forward indefinitely, but
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NOLSs generated in tax years ending before January 1, 2018 will continue to have a two-year carryback and twenty-year carryforward
period. As we maintain a full valuation allowance against our U.S. NOLs, these changes will not impact our balance sheet as of December
31, 2020. However, in future years, if and when a net deferred tax asset is recognized related to our NOLs, the changes in the carryforward
and carryback periods as well as the limitation on use of NOLs may significantly impact our valuation allowance assessments for NOLs
generated after December 31, 2020.

There is also a risk that due to regulatory changes, such as suspensions on the use of NOLs and tax credits by certain jurisdictions,
including in order to raise additional revenue to help counter the fiscal impact from the COVID-19 pandemic, possibly with retroactive
effect, or other unforeseen reasons, our existing NOLs and tax credits could expire or otherwise be unavailable to offset future income tax
liabilities. A temporary suspension of the use of certain NOLs and tax credits has been enacted in California, and other states may enact
suspensions as well. For these reasons, we may not be able to realize a tax benefit from the use of our NOLs and tax credits.

We experience elements of seasonal fluctuations in our financial results, which could cause our stock price to fluctuate.

Our business is highly dependent on the behavior patterns of our Users and their guests. We experience seasonality in our financial
technology revenue which is largely driven by the level of GPV processed through our platform. As a result, seasonality may cause
fluctuations in our financial results, and other trends that develop may similarly impact our results of operations.

We rely primarily on third-party insurance policies to insure our operations-related risks. If our insurance coverage is insufficient for
the needs of our business or our insurance providers are unable to meet their obligations, we may not be able to mitigate the risks
facing our business, which could adversely affect our business, financial condition, and results of operations.

We procure third-party insurance policies to cover various operations-related risks including employment practices liability, workers’
compensation, business interruptions, cybersecurity and data breaches, crime, directors’ and officers’ liability, and general business
liabilities. For certain types of operations-related risks or future risks related to our new and evolving services, we may not be able to,
or may choose not to, acquire insurance. In addition, we may not obtain enough insurance to adequately mitigate such operations-related
risks or risks related to our new and evolving services, and we may have to pay high premiums, self-insured retentions, or deductibles for
the coverage we do obtain. Additionally, if any of our insurance providers becomes insolvent, it would be unable to pay any operations-
related claims that we make. Further, some of our agreements with Users may require that we procure certain types of insurance, and if
we are unable to obtain and maintain such insurance, we would be in violation of the terms of these customer agreements.

If the amount of one or more operations-related claims were to exceed our applicable aggregate coverage limits, we would bear the
excess, in addition to amounts already incurred in connection with deductibles, or self-insured retentions. Insurance providers have raised
premiums and deductibles for many businesses and may do so in the future. As a result, our insurance and claims expense could increase,
or we may decide to raise our deductibles or self-insured retentions when our policies are renewed or replaced. Our business, financial
condition, and results of operations could be adversely affected if the cost per claim, premiums, or the number of claims significantly
exceeds our historical experience and coverage limits; we experience a claim in excess of our coverage limits; our insurance providers fail
to pay on our insurance claims; we experience a claim for which coverage is not provided; or the number of claims under our deductibles
or self-insured retentions differs from historical averages.
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Risks Related to Competition, Sales, and Marketing

The markets in which we participate are intensely competitive, and if we do not compete effectively, our operating results could be
adversely affected.

The GivBux Super App is accepted by many major retailers and many independent operators. Our competitors are other mobile
wallets and payment gateways which offer rewards. Our competitors vary in size and in the breadth and scope of the products and services
they offer. In addition, there are a number of companies that are not currently direct competitors but that could offer competing products
and services, which could compete directly in our entire customer community. There is also a risk that certain of our current Users and
business partners could terminate their relationships with us and use the insights they have gained from partnering with us to introduce
their own competing products.

Our current and future competitors may enjoy competitive advantages, such as greater name recognition, longer operating histories,
greater category share in certain markets, market-specific knowledge, established relationships with s, larger existing user bases in certain
markets, more successful marketing capabilities, more integrated products and/or platforms, and substantially greater financial, technical,
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sales, and marketing, and other resources than we have. Certain of our competitors have partnered with, or have acquired or been acquired
by, and may in the future partner with or acquire, or be acquired by, other competitors, thereby leveraging their collective competitive
positions and making it more difficult to compete with them. We believe that there are significant opportunities to further increase our
revenue by expanding internationally. As we expand our business by selling subscriptions to our platform in international markets, we
will also face competition from local incumbents in these markets.

Additionally, many of our competitors are well capitalized and offer discounted services, lower customer processing rates and fees,
customer discounts and promotions, innovative platforms and offerings, and alternative pay models, any of which may be more attractive
than those that we offer. Such competitive pressures may lead us to maintain or increase our incentives, discounts, and promotions in
order to remain competitive, particularly in markets where we do not have a leading position. Such efforts have negatively affected, and
may continue to negatively affect, our financial performance, and there is no guarantee that such efforts will be successful. Further, the
markets in which we compete have attracted significant investments from a wide range of funding sources, and we anticipate that many of
our competitors will continue to be highly capitalized. These investments, along with the other competitive advantages discussed above,
may allow our competitors to continue to lower their prices and fees, or increase the incentives, discounts, and promotions they offer and
thereby compete more effectively against us.

Some of our competitors offer specific point solutions addressing particular needs including subscriptions to software products
without the requirement to use related payment processing services. While we believe that our integrated software and payments platform
offers significant advantages over such point solutions, Users who have specific needs that are addressed by these point solutions, and
Users who do not want to change from an existing payment processing relationship to use our payment processing services, may believe
that products and services offered by competitors better address their needs.

Additionally, our competitors may be able to respond more quickly and effectively than us to new or changing opportunities,
technologies, standards, or customer requirements. With the introduction of new technologies and new market entrants, we expect
competition to intensify in the future. For example, our competitors may adopt certain of our platform features or may adopt innovations
that Users value more highly than ours, which would render our platform less attractive and reduce our ability to differentiate our
platform. Pricing pressures and increased competition generally could result in reduced sales, reduced margins, increased churn, reduced
customer retention, losses, or the failure of our platform to achieve or maintain more widespread market acceptance. For all of these
reasons, we may fail to compete successfully against our current and future competitors. If we fail to compete successfully, our business
will be harmed.
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Potential changes in competitive landscape, including disintermediation from other participants in the payments chain, could harm
our business.

We expect the competitive landscape in the technology industry will continue to change in a variety of ways, including:

rapid and significant changes in technology, resulting in new and innovative payment methods and programs, that could place
us at a competitive disadvantage and reduce the use of our platform and services;

competitors, including third-party processors and integrated payment providers, Users, governments, and/or other industry
e participants may develop products and services that compete with or replace our platform and services, including products and
services that enable payment networks and banks to transact with consumers directly;

competitors may also elect to focus exclusively on one segment of the industry and develop product offerings uniquely tailored
to that segment, which could impact our addressable market and reduce the use of our platform and services;

participants in the financial services, payments, and payment technology industries may merge, create joint ventures, or form
e other business alliances that may strengthen their existing business services or create new payment services that compete with
our platform and services; and

new services and technologies that we develop may be impacted by industry-wide solutions and standards related to migration
to Europay, Mastercard, and Visa standards, including chip technology, tokenization, and other safety and security technologies.

Certain competitors could use strong or dominant positions in one or more markets to gain a competitive advantage against us,
such as by integrating competing platforms or features into products they control, including search engines, web browsers, mobile

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

device operating systems, or social networks; by making acquisitions; or by making access to our platform more difficult. Failure to
compete effectively against any of these or other competitive threats could adversely affect our business, financial condition, or results of
operations.

We expend significant resources pursuing sales opportunities, and if we fail to close sales after expending significant time and
resources to do so, our business, financial condition, and results of operations could be adversely affected.

The initial installation and set-up of many of our services often involve significant resource commitments by our Users, particularly
those with larger operational scale. Potential Users generally commit significant resources to an evaluation of available services and may
require us to expend substantial time, effort, and money educating them as to the value of our services. Our sales cycle may be extended
due to our Users’ budgetary constraints or for other reasons. In addition, as we seek to sell subscriptions to our platform to additional
enterprise Users, we anticipate that the sales cycle associated with those potential Users will be longer than the typical sales cycle for
SMB Users, and that sales to enterprise Users will require us to expend greater sales and marketing and management resources. If we are
unsuccessful in closing sales after expending significant funds and management resources, or we experience delays or incur greater than
anticipated costs, our business, financial condition, and results of operations could be adversely affected.
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Risks Related to Our Partners and Other Third Parties

We rely substantially on one third-party payment processor to facilitate payments made by guests and payments made to Users, and
payments made on behalf of Users, and if we cannot manage risks related to our relationships with this payment processor or any
future third-party payment processors, our business, financial condition, and results of operations could be adversely affected.

We currently substantially rely on Blackhawk Networks as our third-party payment processor to facilitate payments made by guests
and payments made to Users on our platform. While we are seeking to develop payment processing relationships with other payment
processors, we expect to continue to rely on a limited number of payment processors for the foreseeable future. Under the terms of our
contract with Blackhawk, we pay Blackhawk volume-based transaction fees on each transaction processed on our platform, as well as
a fee-for-service for any additional functionality. Blackhawk may terminate the Blackhawk contract if we fail to maintain a prescribed
threshold for transaction volume, and upon certain customary events of default, including, among others, our failure to make payments
when due, our uncured breaches of the Blackhawk contract, a material deterioration in our financial condition, certain change of control
transactions, or our bankruptcy. In the event that Blackhawk or any additional third-party payment processors in the future fail to
maintain adequate levels of support, experience interrupted operations, do not provide high quality service, increase the fees they charge
us, discontinue their lines of business, terminate their contractual arrangements with us, or cease or reduce operations, we may suffer
additional costs and be required to pursue new third-party relationships, which could materially disrupt our operations and our ability to
provide our products and services, and could divert management’s time and resources. In addition, such incidents could result in periods
of time during which our platform cannot function properly, and therefore cannot collect payments from Users and their guests, which
could adversely affect our relationships with our Users and our business, reputation, brand, financial condition, and results of operations.
If these services fail or are of poor quality, our business, reputation, and operating results could be harmed.

We are also dependent upon various large banks and regulators to execute electronic payments and wire transfers as part of our client
payroll, tax, and other money movement services. Termination of any such banking relationship, a bank’s refusal or inability to provide
services on which we rely, outages, delays, or systemic shutdown of the banking industry would impede our ability to process funds on
behalf of our payroll, tax, and other money movement services clients and could have an adverse impact on our financial results and
liquidity.

If we fail to comply with the applicable requirements of payment networks, they could seek to fine us, suspend us, or terminate our
registrations. If our Users incur fines or penalties that we cannot collect from them, we may have to bear the cost of such fines or
penalties.

In order to provide our transaction processing services, we are registered as a payment facilitator or certified service provider with
the Payment Networks. We and our Users must comply with the Payment Network Rules. The Payment Network Rules require us to also
comply with the Payment Card Industry Data Security Standard, or the Security Standard, which is a set of rules and standards designed
to ensure that all companies that process, store, or transmit payment card information maintain a secure environment to protect cardholder
data.

29

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

If we fail to, or are alleged to have failed to, comply with the Payment Network Rules or the Security Standard, we may be subject
to fines, penalties, or restrictions, including, but not limited to, higher transaction fees that may be levied by the Payment Networks for
failure to comply with the Payment Network Rules. If a customer fails or is alleged to have failed to comply with the Payment Network
Rules, we could also be subject to a variety of fines or penalties that may be levied by the Payment Networks. If we cannot collect such
amounts from the applicable customer, we may have to bear the cost of the fines or penalties, and we may also be unable to continue
processing payments for that customer. This may result in lower earnings for us. In addition to these fines and penalties, if we or our Users
do not comply with the Payment Network Rules or the Security Standard, we may lose our status as a payment facilitator or certified
service provider. Our failure to comply with such rules and standards could mean that we may no longer be able to provide certain of
our services as they are currently offered, and that existing Users, sales partners, or other third parties may cease using or referring our
services. Prospective merchant Users, financial institutions, sales partners, or other third parties may choose to terminate negotiations
with us or delay or choose not to consider us for their processing needs. In each of these instances, our business, financial condition, and
results of operations would be adversely affected.

In addition, as our business continues to develop and expand, and we create new product offerings, we may become subject to
additional rules, regulations, and industry standards. We may not always accurately interpret or predict the scope or applicability of
certain regulations and standards, including the Security Standard, to our business, particularly as we expand into new product offerings,
which could lead us to fall out of compliance with the Security Standard or other rules. Further, the Payment Networks could adopt new
operating rules or interpret or re-interpret existing rules in ways that might prohibit us from providing certain services to some users,
be costly to implement, or be difficult to follow. Any changes in the Payment Network Rules or the Security Standard, including our
interpretation and implementation of the Payment Network Rules or the Security Standard to our existing or future business offerings,
or additional contractual obligations imposed on us by our Users relating to privacy, data protection, or information security, may
increase our cost of doing business, require us to modify our data processing practices or policies, or increase our potential liability in
connection with breaches or incidents relating to privacy, data protection, and information security, including resulting in termination of
our registrations with the Payment Networks. The termination of our registrations, or any changes in the Payment Network Rules that
would impair our registrations, could require us to stop providing payment facilitation services relating to the affected Payment Network,
which would adversely affect our business, financial condition, or results of operations.

Rules related to the assessment of interchange and other fees, may be influenced by our competitors. Increases in Payment Network
fees or new regulations could negatively affect our earnings.

The Payment Network Rules are set by their boards, which may be influenced by card issuers, and some of those issuers are
our competitors with respect to these processing services. Many banks directly or indirectly sell processing services to Users in direct
competition with us. These banks could attempt, by virtue of their influence on the Payment Networks, to alter the Payment Networks’
rules or policies to the detriment of other members and non-members including certain of our businesses.

We pay interchange, assessment, transaction, and other fees set by the Payment Networks to such networks and, in some cases, to
the card issuing financial institutions for each transaction we process. From time to time, the Payment Networks increase the fees that
they charge members or certified service providers. We could attempt to pass these increases along to our Users and their guests, but this
strategy might result in the loss of Users to our competitors that do not pass along the increases. If competitive practices prevent us from
passing along the higher fees to our Users and their guests in the future, we may have to absorb all or a portion of such increases, which
may increase our operating costs and reduce our earnings.

In addition, regulators are subjecting interchange and other fees to increased scrutiny, and new regulations or interpretations of
existing regulations could require greater pricing transparency of the breakdown in fees or fee limitations, which could lead to increased
price-based competition, lower margins, and higher rates of customer attrition, and affect our business, financial condition, or results of
operations.

We rely on merchants on our platform for many aspects of our business, and any failure by them to maintain their service levels or
any changes to their operating costs could adversely affect our business.

We rely on merchants on our platform to provide quality foods, beverages, and service and experience to their guests. Further, an
increase in operating costs could cause on our platform to raise prices, cease operations, or renegotiate processing rates, which could in
turn adversely affect our financial condition and results of operations. Many of the factors affecting merchant operating costs, including
the cost of offering off-premise dining, are beyond the control of merchants and include inflation, costs associated with the goods
provided, labor and employee benefit costs, costs associated with third-party delivery services, rent costs, and energy costs. Additionally,
if merchants try to pass along increased operating costs by raising prices for their guests, order volume may decline, which we expect
would adversely affect our financial condition and results of operations.
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We primarily rely on Amazon Web Services to deliver our services to Users on our platform, and any disruption of or interference with
our use of Amazon Web Services could adversely affect our business, financial condition, and results of operations.

We currently host our platform and support our operations on multiple data centers provided by Amazon Web Services, or AWS,
a third-party provider of cloud infrastructure services. We do not have control over the operations of the facilities of AWS that we use.
AWS’ facilities could be subject to damage or interruption from natural disasters, cybersecurity attacks, terrorist attacks, power outages,
and similar events or acts of misconduct. The occurrence of any of the above circumstances or events and the resulting impact on our
platform may harm our reputation and brand, reduce the availability or usage of our platform, lead to a significant short-term loss of
revenue, increase our costs, and impair our ability to retain existing Users or attract new Users, any of which could adversely affect our
business, financial condition, and results of operations.

Even though our platform is hosted in the cloud solely by AWS, we believe that we could transition to one or more alternative cloud
infrastructure providers on commercially reasonable terms. In the event that our agreement with AWS is terminated or we add additional
cloud infrastructure service providers, we may experience significant costs or downtime for a short period in connection with the transfer
to, or the addition of, new cloud infrastructure service providers. However, we do not believe that such transfer to, or the addition of, new
cloud infrastructure service providers would cause substantial harm to our business, financial condition, or results of operations over the
longer term.

We depend on the interoperability of our platform across third-party applications and services that we do not control.

We have integrations with various third parties, both within and outside the ecosystem. Third-party applications, products, and
services are constantly evolving, and we may not be able to maintain or modify our platform to ensure its compatibility with third-party
offerings. In addition, some of our competitors or Users on our platform may take actions that disrupt the interoperability of our platform
with their own products or services, or they may exert strong business influence on our ability to, and the terms on which we operate and
distribute our platform. As our platform evolves, we expect the types and levels of competition we face to increase. Should any of our
competitors or Users on our platform modify their technologies, standards, or terms of use in a manner that degrades the functionality or
performance of our platform or is otherwise unsatisfactory to us or gives preferential treatment to our competitors’ products or services,
our platform, business, financial condition, and results of operations could be adversely affected.

Certain estimates and information contained in this prospectus are based on information from third-party sources, and we do not
independently verify the accuracy or completeness of the data contained in such sources or the methodologies for collecting such
data. Any real or perceived inaccuracies in such estimates or information may harm our reputation and adversely affect your ability
to evaluate our business.

Certain estimates and information contained in this prospectus, including general expectations concerning our industry and the
market in which we operate, our market opportunity, and our market size, are based to some extent on information provided by third
parties. This information involves a number of assumptions and limitations, and, although we believe the information from such third-
party sources is reliable, we have not independently verified the accuracy or completeness of the information contained in such third-party
sources or the methodologies for collecting such information or developing such estimates. If there are any limitations or errors with
respect to such information, or if such estimates are inaccurate, your ability to evaluate our business and prospects could be impaired and
our reputation with investors could suffer.

For example, market opportunity estimates and market growth forecasts included in this prospectus are subject to significant
uncertainty and are based on assumptions and estimates that may not prove to be accurate. Not every customer included in our market
opportunity estimates will necessarily purchase subscriptions to our platform or similar products and services, and some or many of those
potential Users may choose to use products or services offered by our competitors. We cannot be certain that any particular number or
percentage of the potential Users included in our calculation of our market opportunity will generate any particular level of revenue for us.
Even if the market in which we compete meets the size estimates and growth forecasts in this prospectus, our business could fail to grow
for a variety of reasons, including competition, customer preferences and the other risks described in this prospectus. Accordingly, the
estimates of market opportunity and forecasts of market growth included in this prospectus should not be taken as necessarily indicative
of our future growth.
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Our partnerships with third parties are an important source of new business for us, and, if those third parties were to reduce their
referral of Users to us, our ability to increase our revenue would be adversely affected.

We have partnerships with third parties that are an important source of new business. If any of our third-party partners, such as
our partners in the online food marketplace that provide referrals, were to switch to providing marketing support for another payment
processor, terminate their relationship with us, merge with or be acquired by one of our competitors, or shut down or become insolvent,
we may no longer receive the benefits associated with that relationship, such as new customer referrals, and we also risk losing existing
Users and the related payment processing that were originally referred to us by such third party. Any of these events could adversely
affect our ability to increase our revenue.

Risks Related to Government Regulation and Other Compliance Requirements

Our business is subject to a variety of U.S. laws and regulations, many of which are unsettled and still developing, and our or our
Users’ failure to comply with such laws and regulations could subject us to claims or otherwise adversely affect our business, financial
condition, or results of operations.

The technology industry and the offering of financial products therein is relatively nascent and rapidly evolving. We are subject
to a variety of U.S. laws and regulations. In connection with our financial technology solutions, we must comply with a number of
federal, state and local laws and regulations, including state and federal unfair, deceptive, or abusive acts and practices laws, the Federal
Trade Commission Act, the Equal Credit Opportunity Act, the Servicemembers Civil Relief Act, the Electronic Funds Transfer Act, the
Gramm-Leach-Bliley Act, and the Dodd Frank Act. We must also comply with laws related to money laundering, money transfers, and
advertising, as well as privacy and information security laws, including the California Consumer Privacy Act, or the CCPA. We may, in
the future, offer additional financial technology solutions to Users that may be subject to additional laws and regulations or be subject to
the abovementioned laws and regulations in novel ways.

Laws, regulations, and standards governing issues such as worker classification, labor and employment, anti-discrimination, online
credit card payments, payment and payroll processing, financial services, gratuities, pricing and commissions, text messaging,
subscription services, intellectual property, data retention, privacy, data security, consumer protection, background checks, website and
mobile application accessibility, wages, and tax are often complex and subject to varying interpretations, in many cases due to their lack
of specificity. The scope and interpretation of existing and new laws, and whether they are applicable to us, is often uncertain and may be
conflicting, including varying standards and interpretations between state and federal law, between individual states, and even at the city
and municipality level. As a result, their application in practice may change or develop over time through judicial decisions or as new
guidance or interpretations are provided by regulatory and governing bodies, such as federal, state, and local administrative agencies.

It is also likely that if our business grows and evolves and our services are used in a greater number of geographies, we would become
subject to laws and regulations in additional jurisdictions. It is difficult to predict how existing laws would be applied to our business and
the new laws to which it may become subject.

We may not be able to respond quickly or effectively to regulatory, legislative, and other developments, and these changes may in
turn impair our ability to offer our existing or planned features, products, and services, and/or increase our cost of doing business. While
we have and will need to continue to invest in the development of policies and procedures in order to comply with the requirements
of the evolving, highly regulated regulatory regimes applicable to our business and those of our Users, our compliance programs are
relatively nascent and we cannot assure that our compliance programs will prevent the violation of one or more laws or regulations. If we
are not able to comply with these laws or regulations or if we become liable under these laws or regulations, including any future laws
or obligations that we may not be able to anticipate at this time, we could be adversely affected, and we may be forced to implement
new measures to reduce our exposure to this liability. This may require us to expend substantial resources, discontinue certain services
or platform features, limit our customer base, or find ways to limit our offerings in particular jurisdictions, which would adversely affect
our business. Any failure to comply with applicable laws and regulations could also subject us to claims and other legal and regulatory
proceedings, fines, or other penalties, criminal and civil proceedings, forfeiture of significant assets, and other enforcement actions. In
addition, the increased attention focused upon liability issues as a result of lawsuits and legislative proposals could adversely affect our
reputation or otherwise impact the growth of our business.

Further, from time to time, we may leverage third parties to help conduct our businesses in the United States or abroad. We may
be held liable for any corrupt or other illegal activities of these third-party partners and intermediaries, our employees, representatives,
contractors, channel partners, and agents, even if we do not explicitly authorize such activities. While we have policies and procedures to
address compliance with such laws, we cannot assure you that our employees and agents will not take actions in violation of our policies
and applicable law, for which we may be ultimately held responsible.
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Illegal or improper activities of Users or customer noncompliance with laws and regulations governing, among other things, online
credit card payments, financial services, gratuities, pricing and commissions, data retention, privacy, data security, consumer protection,
wages, and tax could expose us to liability and adversely affect our business, brand, financial condition, and results of operations. While
we have implemented various measures intended to anticipate, identify, and address the risk of these types of activities, these measures
may not adequately address or prevent all illegal or improper activities by these parties from occurring and such conduct could expose us
to liability, including through litigation, or adversely affect our brand or reputation.

Changes in legislative and regulatory policy affecting payment processing could have a material adverse effect on our business.

We provide our financial technology solutions in a constantly changing legal and regulatory environment. New laws or regulations,
or new interpretations of existing laws or regulations, affecting our financial technology solutions could have a materially adverse
impact on our ability to operate as currently intended and cause us to incur significant expense in order to ensure compliance. For
example, government agencies may impose new or additional rules that (i) prohibit, restrict, and/or impose taxes or fees on payment
processing transactions in, to or from certain countries or with certain governments, individuals, and entities; (ii) impose additional client
identification and client due diligence requirements; (iii) impose additional reporting or recordkeeping requirements, or require enhanced
transaction monitoring; (iv) limit the types of entities capable of providing payment processing services, or impose additional licensing or
registration requirements; (v) impose minimum capital or other financial requirements; (vi) require enhanced disclosures to our payment
processing clients; (vii) cause loans facilitated through the Toast Capital platform, or any of the underlying terms of those loans, to be
unenforceable against the relevant borrowers; (viii) limit the number or principal amount of payment processing transactions that may
be sent to or from a jurisdiction, whether by an individual or in the aggregate; and (ix) restrict or limit our ability to facilitate processing
transactions using centralized databases. These regulatory changes and uncertainties make our business planning more difficult. They
could require us to invest significant resources and devote significant management attention to pursuing new business activities, change
certain of our business practices or our business model, or expose us to additional costs (including increased compliance costs and/or
customer remediation), any of which could adversely impact our results of operations. If we fail to comply with new laws or regulations,
or new interpretations of existing laws or regulations, our ability to operate our business, our relationships with our Users, our brand, and
our financial condition and results of operations could be adversely affected.

33

As we consider expanding our presence internationally, we may become subject to the laws, regulations, licensing schemes, industry
standards, and payment card networks rules applicable in such jurisdictions, which may require us to invest additional resources to adopt
appropriate compliance policies and measures. If we are unable to timely comply with the rules or laws of new jurisdictions in which we
conduct business, our business or reputation may be adversely affected.

NACHA Rules and related oversight are material to our transaction processing business and our failure to comply could materially
harm our business.

Our transaction processing services are subject to the National Automated Clearing House Association Rules, or NACHA Rules. Any
changes in the NACHA Rules that increase our cost of doing business or limit our ability to provide processing services to our Users will
adversely affect the operation of our business. If we or our Users fail to comply with the NACHA Rules or if our processing of customer
transactions is materially or routinely delayed or otherwise disrupted, our partner financial institutions could suspend or terminate our
access to NACHA's clearing and settlement network, which would make it impossible for us to conduct our business on its current scale.

Additionally, we periodically conduct audits and self-assessments to verify our compliance with NACHA Rules. If an audit or
self-assessment under NACHA Rules identifies any deficiencies that we need to remediate, the remediation efforts may distract our
management team and other staff and be expensive and time consuming. NACHA may update its operating rules and guidelines at any
time, which could require us to take more costly compliance measures or to develop more complex monitoring systems. Our partner
financial institutions could also change their interpretation of NACHA requirements, similarly requiring costly remediation efforts and
potentially preventing us from continuing to provide services through such partner financial institutions until we have remediated such
issues to their satisfaction.
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Failure to comply with anti-money laundering, economic and trade sanctions regulations, the U.S. Foreign Corrupt Practices Act, or
the FCPA, and similar laws could subject us to penalties and other adverse consequences.

Our relationships with financial institution partners and other third parties may contractually require us to maintain an anti-money
laundering program. We are also subject to economic and trade sanctions programs administered by the Treasury Department’s Office
of Foreign Assets Control, or OFAC, which prohibit or restrict transactions to or from or dealings with specified countries, their
governments, and in certain circumstances, their nationals, and with individuals and entities that are specially-designated nationals of
those countries, narcotics traffickers, terrorists or terrorist organizations, and other sanctioned persons and entities.

We may in the future operate our business in foreign countries where companies often engage in business practices that are prohibited
by U.S. and other regulations applicable to us. We are subject to anti-corruption laws and regulations, including the FCPA and other laws
that prohibit the making or offering of improper payments to foreign government officials and political figures, including anti-bribery
provisions enforced by the Department of Justice and accounting provisions enforced by the SEC. These laws prohibit improper payments
or offers of payments to foreign governments and their officials and political parties by the United States and other business entities for
the purpose of obtaining or retaining business. We have implemented policies, procedures, systems, and controls designed to identify
and address potentially impermissible transactions under such laws and regulations; however, there can be no assurance that all of our
employees, consultants, and agents, including those that may be based in or from countries where practices that violate U.S. or other laws
may be customary, will not take actions in violation of our policies, for which we may be ultimately responsible.
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Our failure to comply with anti-money laundering, economic, and trade sanctions regulations, the FCPA, and similar laws could
subject us to substantial civil and criminal penalties, or result in the loss or restriction of our federal MSB registration and state money
transmitter licenses (or the inability to obtain new licenses necessary to operate in certain jurisdictions). We may also face liability under
our contracts with third parties, which may significantly affect our ability to conduct some aspects of our business. Additionally, changes
in this regulatory environment may significantly affect or change the manner in which we currently conduct some aspects of our business.
For example, bank regulators are imposing additional and stricter requirements on banks to ensure they are meeting their BSA obligations,
and banks are increasingly viewing money services businesses, as a class, to be higher risk Users for money laundering. As a result,
our bank partners may limit the scope of services they provide to us or may impose additional requirements on us. These regulatory
restrictions on banks and changes to banks’ internal risk-based policies and procedures may result in a decrease in the number of banks
that may do business with us, may require us to change the manner in which we conduct some aspects of our business, may decrease our
revenue and earnings and could have a materially adverse effect on our results of operations or financial condition.

Our platform regularly collects and stores personal information and, as a result, both domestic and international privacy and data
security laws apply. As these laws are enhanced or new laws are introduced, our business could incur additional costs and liabilities
and our ability to perform our services and generate revenue could be impacted.

As we seek to build a trusted and secure platform for and to expand our network of Users and facilitate their transactions and
interactions with their guests, we will increasingly be subject to laws and regulations relating to the collection, use, retention, privacy,
security, and transfer of information, including the personal information of their employees and guests. As with the other laws and
regulations noted above, these laws and regulations may change or be interpreted and applied differently over time and from jurisdiction
to jurisdiction, and it is possible they will be interpreted and applied in ways that will materially and adversely affect our business.

In addition, many states in which we operate have laws that protect the privacy and security of sensitive and personal information.
Certain state laws may be more stringent or broader in scope, or offer greater individual rights, with respect to sensitive and personal
information than federal or other state laws, and such laws may differ from each other, which may complicate compliance efforts. For
example, California enacted the CCPA, which went into effect in January 2020 and became enforceable by the California Attorney
General in July 2020, and which, among other things, requires companies covered by the legislation to provide new disclosures to
California consumers and afford such consumers new rights with respect to their personal information, including the right to request
deletion of their personal information, the right to receive the personal information on record for them, the right to know what categories
of personal information generally are maintained about them, as well as the right to opt-out of certain sales of personal information. The
CCPA provides for civil penalties for violations, as well as a private right of action for certain data breaches that result in the loss of
personal information. This private right of action may increase the likelihood of, and risks associated with, data breach litigation.

Additionally, a new California ballot initiative, the California Privacy Rights Act, or the CPRA, was passed in November 2020.
Effective on January 1, 2023, the CPRA imposes additional obligations on companies covered by the legislation and will significantly
modify the CCPA, including by expanding consumers’ rights with respect to certain sensitive personal information. The CPRA also
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creates a new state agency that will be vested with authority to implement and enforce the CCPA and the CPRA. The effects of the CCPA
and the CPRA are potentially significant and may require us to modify our data collection or processing practices and policies and to
incur substantial costs and expenses in an effort to comply and increase our potential exposure to regulatory enforcement and/or litigation.

Certain other state laws impose similar privacy obligations and we also anticipate that more states may enact legislation similar to
the CCPA, which provides consumers with new privacy rights and increases the privacy and security obligations of entities handling
certain personal information of such consumers. The CCPA has prompted a number of proposals for new federal and state-level privacy
legislation. Such proposed legislation, if enacted, may add additional complexity, variation in requirements, restrictions and potential
legal risk, require additional investment of resources in compliance programs, impact strategies, and the availability of previously useful
data, and could result in increased compliance costs and/or changes in business practices and policies.
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The regulatory framework governing the collection, processing, storage, use, and sharing of certain information, particularly financial
and other personal information, is rapidly evolving and is likely to continue to be subject to uncertainty and varying interpretations. It is
possible that these laws may be interpreted and applied in a manner that is inconsistent with our existing data management practices or the
features of our services and platform capabilities. Any failure or perceived failure by us, or any third parties with which we do business,
to comply with our posted privacy statements or notices, changing consumer expectations, evolving laws, rules and regulations, industry
standards, or contractual obligations to which we or such third parties are or may become subject, may result in actions or other claims
against us by governmental entities or private actors, the expenditure of substantial costs, time, and other resources or the incurrence of
significant fines, penalties, or other liabilities. In addition, any such action, particularly to the extent we were found to have engaged
in violations or otherwise liable for damages, would damage our reputation and adversely affect our business, financial condition, and
results of operations.

We cannot yet fully determine the impact these or future laws, rules, regulations, and industry standards may have on our business
or operations. Any such laws, rules, regulations, and industry standards may be inconsistent among different jurisdictions, subject to
differing interpretations or may conflict with our current or future practices. Additionally, our partners and our Users and their guests
may be subject to differing privacy laws, rules, and legislation, which may mean that our partners or Users require us to be bound by
varying contractual requirements applicable to certain other jurisdictions. If our Users fail to comply with such privacy laws, rules, or
legislation, we could be exposed to liability and our business, financial condition, results of operations, and brand could be adversely
affected. Adherence to contractual requirements imposed by our partners or Users may impact our collection, use, processing, storage,
sharing, and disclosure of various types of information including financial information and other personal information, and may mean we
become bound by, or voluntarily comply with, self-regulatory or other industry standards relating to these matters that may further change
as laws, rules, and regulations evolve. Complying with these requirements and changing our policies and practices may be onerous and
costly, and we may not be able to respond quickly or effectively to regulatory, legislative, and other developments. These changes may in
turn impair our ability to offer our existing or planned features, products, and services, and/or increase our cost of doing business. As we
expand our partnerships and our customer base, these requirements may vary from customer to customer, and from guest to guest, further
increasing the cost of compliance and doing business.

We publicly post documentation regarding our practices concerning the collection, processing, use, and disclosure of information.
Although we endeavor to comply with our published statements, notices, and documentation, we may at times fail to do so or be alleged
to have failed to do so. Any failure or perceived failure by us to comply with our privacy statements, notices, or any applicable privacy,
security, or data protection, information security, or consumer-protection related laws, regulations, orders, or industry standards could
expose us to costly litigation, significant awards, fines or judgments, civil and/or criminal penalties, or negative publicity, and could
materially and adversely affect our business, financial condition, and results of operations. The publication of our privacy statements,
notices, and other documentation that provide promises and assurances about privacy and security can subject us to potential state and
federal action if they are found to be deceptive, unfair, or misrepresentative of our actual practices, which could, individually or in the
aggregate, materially and adversely affect our business, financial condition, and results of operations.

We have incurred, and may continue to incur, significant expenses to comply with evolving mandatory privacy and security standards
and protocols imposed by law, regulation, industry standards, shifting customer and guest expectations, or contractual obligations. We
post on our website our privacy statement and practices concerning the collection, use, and disclosure of information. In particular,
with laws and regulations such as the CCPA and the forthcoming CPRA in the United States imposing new and relatively burdensome
obligations, and with substantial uncertainty over the interpretation and application of these and other laws and regulations, we may face
challenges in addressing their requirements and making necessary changes to our policies and practices, and may incur significant costs
and expenses in an effort to do so. Any failure, real or perceived, by us to comply with our posted privacy statements or notices, changing
customer and guest expectations, or with any evolving regulatory requirements, interpretations, or orders, other local, state, federal, or
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international privacy, data protection, information security, or consumer protection-related laws and regulations, industry standards, or
contractual obligations could cause our Users to reduce their use of our products and services, disrupt our supply chain or third-party
vendor or developer partnerships, and materially and adversely affect our business.
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Changes in tax law may adversely affect us or our investors.

The rules dealing with U.S. federal, state, and local income taxation are constantly under review by persons involved in the legislative
process and by the Internal Revenue Service, or the IRS, and the U.S. Treasury Department. Changes to tax laws (which changes may
have retroactive application) could adversely affect us or holders of our Class A common stock. In recent years, many such changes have
been made and changes are likely to continue to occur in the future. It cannot be predicted whether, when, in what form or with what
effective dates tax laws, regulations, and rulings may be enacted, promulgated or issued, which could result in an increase in our or our
shareholders’ tax liability or require changes in the manner in which we operate in order to minimize or mitigate any adverse effects of
changes in tax law. Prospective investors should consult their tax advisors regarding the potential consequences of changes in tax law on
our business and on the ownership and disposition of our Class A common stock.

Government regulation of the Internet, mobile devices, and e-commerce is evolving, and unfavorable changes could substantially
adversely affect our business, financial condition, and results of operations.

We are subject to general business regulations and laws as well as federal and state regulations and laws specifically governing the
Internet, mobile devices, and e-commerce that are constantly evolving. Existing and future laws and regulations, or changes thereto, may
impede the growth of the Internet, mobile devices, e-commerce, or other online services, increase the cost of providing online services,
require us to change our business practices, or raise compliance costs or other costs of doing business. These evolving regulations
and laws may cover taxation, tariffs, user privacy, data protection, pricing and commissions, content, copyrights, distribution, social
media marketing, advertising practices, sweepstakes, mobile, electronic contracts and other communications, consumer protection, and
the characteristics and quality of our services. It is not clear how existing laws governing issues such as property ownership, sales,
use, and other taxes, and personal privacy apply to the Internet and e-commerce. In addition, in the future, it is possible that foreign
government entities in jurisdictions in which we seek to expand our business may seek to or may even attempt to block access to our
mobile applications and website. Any failure, or perceived failure, by us to comply with any of these laws or regulations could result in
damage to our reputation and brand, a loss in business, and proceedings or actions against us by governmental entities or others, which
could adversely affect our business, financial condition, and results of operations.

We are developing new products and services that may be subject to the authority of the Consumer Financial Protection Bureau.

We are constantly developing new products and services to make it easier for our Users to operate their businesses. These new
products and services may include features that are subject to the authority of the Consumer Financial Protection Bureau, or the
CFPB. The 2010 Dodd-Frank Wall Street Reform and Consumer Protection Act, or the Dodd-Frank Act, created the CFPB to assume
responsibility for implementing and enforcing most federal consumer financial protection laws and a prohibition on unfair, deceptive,
and abusive acts and practices. Under the Dodd-Frank Act, the CFPB can take action against companies that have violated the Dodd-
Frank Act, the federal consumer financial protection laws, or CFPB regulations. Should our business change to include products and
services that are subject to the CFPB’s authority, we would face increased scrutiny that could result in regulatory or enforcement actions
that adversely affect the operation of our business by increasing our costs or otherwise limiting our ability to provide such products and
services.

Risks Related to Our Intellectual Property

If we fail to adequately protect our intellectual property rights, our competitive position could be impaired and we may lose valuable
assets, generate reduced revenue and become subject to costly litigation to protect our rights.

Our success is dependent, in part, upon protecting our intellectual property rights. We rely on a combination of patents, copyrights,
trademarks, service marks, trade secret laws, and contractual restrictions to establish and protect our intellectual property rights in our
products and services. However, the steps we take to protect our intellectual property may be inadequate. We will not be able to protect
our intellectual property if we are unable to enforce our rights or if we do not detect unauthorized use of our intellectual property. Despite
our precautions, it may be possible for unauthorized third parties to copy our products and use information that we regard as proprietary
to create products and services that compete with ours. Some provisions in our licenses of our technology to Users and other third parties
protecting against unauthorized use, copying, transfer, and disclosure of our products may be unenforceable under the laws of certain
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jurisdictions and foreign countries. Further, the laws of some countries do not protect proprietary rights to the same extent as the laws of
the United States. To the extent we expand our international activities, our exposure to unauthorized copying and use of our products and
proprietary information may increase.
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Our issued patents and any patents issued in the future may not provide us with any competitive advantages, and our patent
applications may never be granted. Additionally, the process of obtaining patent protection is expensive and time consuming, and we may
not be able to file and prosecute all necessary or desirable patent applications, or we may not be able to do so at a reasonable cost or
in a timely manner. Even if issued, these patents may not adequately protect our intellectual property, as the legal standards relating to
the infringement, validity, enforceability, and scope of protection of patent and other intellectual property rights are complex and often
uncertain.

Additionally, we have registered, among other trademarks, the name “GIVBUX” in the United States and other jurisdictions.
Competitors have and may continue to adopt service names similar to ours, thereby harming our ability to build brand identity and
possibly leading to user confusion. There could also be potential trade name or trademark infringement claims brought by owners of
other trademarks that are similar to our trademarks. Litigation or proceedings before the U.S. Patent and Trademark Office or other
governmental authorities and administrative bodies in the United States and abroad may be necessary in the future to enforce our
intellectual property rights and to determine the validity and scope of the proprietary rights of others. Further, we may not timely or
successfully register our trademarks or otherwise secure our intellectual property.

We enter into confidentiality and invention assignment agreements with our employees and consultants and enter into confidentiality
agreements with the parties with whom we have strategic relationships and business alliances. These agreements may not be effective in
preventing unauthorized use or disclosure of confidential information or controlling access to and distribution of our products or other
proprietary information. Further, these agreements do not prevent our competitors from independently developing technologies that are
substantially equivalent or superior to our products.

In order to protect our intellectual property rights, we may be required to spend significant resources to monitor and protect these
rights. Litigation may be necessary in the future to enforce our intellectual property rights and to protect our trade secrets. Litigation
brought to protect and enforce our intellectual property rights could be costly, time consuming, and distracting to management, and could
result in the impairment or loss of portions of our intellectual property. Furthermore, our efforts to enforce our intellectual property rights
may be met with defenses, counterclaims, and countersuits attacking the validity and enforceability of our intellectual property rights.
Our inability to protect our proprietary technology against unauthorized copying or use, as well as any costly litigation or diversion of our
management’s attention and resources, could delay further sales or the implementation of our existing products, impair the functionality
of our products, delay introductions of new products, result in our substituting inferior or more costly technologies into our products, or
harm our reputation or brand. In addition, we may be required to license additional technology from third parties to develop and market
new products, and we may not be able to license that technology on commercially reasonable terms or at all. Our inability to license this
technology could harm our ability to compete.

We have been, and may in the future be, subject to intellectual property rights claims by third parties, which are extremely costly to
defend, could require us to pay significant damages and could limit our ability to use certain technologies.

Companies in the software and technology industries, including some of our current and potential competitors, own large numbers
of patents, copyrights, trademarks, and trade secrets and frequently enter into litigation based on allegations of infringement or other
violations of intellectual property rights. In addition, many of these companies have the capability to dedicate substantially greater
resources to enforce their intellectual property rights and to defend claims that may be brought against them than we do. Any intellectual
property litigation in which we become involved may involve patent holding companies or other adverse patent owners that have no
relevant product revenue and against which our patents may therefore provide little or no deterrence. From time to time, third parties
have asserted and may assert patent, copyright, trademark, or other intellectual property rights against us, our partners, or our Users. We
have received, and may in the future receive, notices that claim we have misappropriated, misused or infringed other parties’ intellectual
property rights and, to the extent we gain greater market visibility, especially by becoming a public company, we face a higher risk of
being the subject of intellectual property infringement claims, which is not uncommon with respect to the technology market. In addition,
our agreements with Users include indemnification provisions, under which we agree to indemnify them for losses suffered or incurred
as a result of claims of intellectual property infringement and, in some cases, for damages caused by us to property or persons or other
third-party claims. Large indemnity payments could harm our business, financial condition, and results of operations.
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The outcome of intellectual property claims, with or without merit, could be very time consuming, could be expensive to settle or
litigate and could divert our management’s attention and other resources. These claims could also subject us to significant liability for
damages, potentially including treble damages if we are found to have willfully infringed patents or copyrights. These claims could also
result in our having to stop using technology found to be in violation of a third-party’s rights. We might be required to seek a license for
the intellectual property, which may not be available on reasonable terms or at all. Even if a license were available, we could be required
to pay significant royalties, which would increase our operating expenses. As a result, we may be required to develop alternative non-
infringing technology, which could require significant effort and expense. If we cannot license or develop technology for any infringing
aspect of our business, we would be forced to limit or stop sales of certain products or services and may be unable to compete effectively.
Any of these results could harm our business, financial condition, and results of operations.

Our platform makes use of open source software components, and a failure to comply with the terms of the underlying open source
software licenses could negatively affect our ability to sell our products and subject us to possible litigation.

Our products incorporate and are dependent to a significant extent upon the use of open source software, and we intend to continue
our use of open source software in the future. Such open source software is generally licensed by its authors or other third parties
under open source licenses and is typically freely accessible, usable, and modifiable. Pursuant to such open source licenses, we may
be subject to certain conditions, including requirements, depending on how the licensed software is used or modified, that we offer our
proprietary software that incorporates the open source software for little or no cost, that we make available source code for modifications
or derivative works we create based upon incorporating or using the open source software and that we license such modifications or
derivative works under the terms of the particular open source license. This could enable our competitors to create similar offerings with
lower development effort and time and ultimately could result in a loss of our competitive advantage. Further, if an author or other third
party that uses or distributes such open source software were to allege that we had not complied with the conditions of one or more
of these licenses, we could be required to incur significant legal expenses defending against such allegations and could be subject to
significant damages, enjoined from the sale of our products that contained or are dependent upon the open source software, and required
to comply with the foregoing conditions, which could disrupt the distribution and sale of some of our products. Litigation could be
costly for us to defend, negatively affect our operating results and financial condition or require us to devote additional research and
development resources to change our platform. The terms of many open source licenses to which we are subject have not been interpreted
by U.S. or foreign courts, and there is a risk that these licenses could be construed in a way that could impose unanticipated conditions or
restrictions on our ability to provide or distribute our platform. As there is little or no legal precedent governing the interpretation of many
of the terms of certain of these licenses, the potential impact of these terms on our business is uncertain and may result in unanticipated
obligations regarding our products and technologies. Any requirement that we make available source code for modifications or derivative
works we create based upon incorporating or using open source software or that we license such modifications or derivative works under
the terms of open source licenses, could be harmful to our business, financial condition, or results of operations, and could help our
competitors develop products and services that are similar to or better than ours. In addition, to the extent that we have failed to comply
with our obligations under particular licenses for open source software, we may lose the right to continue to use and exploit such open
source software in connection with our operations and products, which could disrupt and adversely affect our business.

In addition to risks related to license requirements, usage, and distribution of open source software can lead to greater risks than the
use of third-party commercial software, as open source licensors generally do not provide support, warranties, indemnification, controls
on the origin or development of the software, remedies against the licensors or other contractual provisions regarding infringement claims
or the quality of the code. Many of the risks associated with usage of open source software cannot be eliminated and could adversely
affect our business.
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Although we have established procedures to monitor the use of open source software, we rely on multiple software programmers
to design our proprietary software and we cannot be certain that our programmers have never, directly or indirectly, incorporated open
source software into, or otherwise used open source software in connection with, our proprietary software of which, or in a manner in
which, we are not aware, or that they will not do so in the future. It is also possible that we may not be aware of all of our corresponding
obligations under open source licenses. We cannot guarantee that we have incorporated open source software in our software in a manner
that will not subject us to liability or in a manner that is consistent with our current policies and procedures.

We may be unable to continue to use the domain names that we use in our business or prevent third parties from acquiring and using

domain names that infringe on, are similar to, or otherwise decrease the value of our brand, trademarks, or service marks.
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We have registered domain names that we use in, or are related to, our business, most importantly www.toasttab.com. If we lose the
ability to use a domain name, whether due to trademark claims, failure to renew the applicable registration, or any other cause, we may
be forced to market our offerings under a new domain name, which could cause us substantial harm, or to incur significant expense in
order to purchase rights to the domain name in question. We may not be able to obtain preferred domain names outside the United States
for a variety of reasons. In addition, our competitors and others could attempt to capitalize on our brand recognition by using domain
names similar to ours. We may be unable to prevent third parties from acquiring and using domain names that infringe on, are similar to,
or otherwise decrease the value of our brand or our trademarks or service marks. Protecting, maintaining, and enforcing our rights in our
domain names may require litigation, which could result in substantial costs and diversion of resources, which could in turn adversely
affect our business, financial condition, and results of operations.

Risks Related to Operating as a Public Company

As a public reporting company, we will be subject to rules and regulations established from time to time by the SEC and PCAOB
regarding our internal control over financial reporting. If we fail to establish and maintain effective internal control over financial
reporting and disclosure controls and procedures, we may not be able to accurately report our financial results or report them in a
timely manner.

Upon completion of this filing, we will become a public reporting company subject to the rules and regulations established from
time to time by the SEC and the Public Company Accounting Oversight Board (PCAOB). These rules and regulations will require,
among other things, that we establish and periodically evaluate procedures with respect to our internal control over financial reporting.
Reporting obligations as a public company are likely to place a considerable strain on our financial and management systems, processes,
and controls, as well as on our personnel.

In addition, as a public company we will be required to document and test our internal control over financial reporting pursuant to
Section 404 of the Sarbanes-Oxley Act so that our management can certify as to the effectiveness of our internal control over financial
reporting by the time our second annual report is filed with the SEC and thereafter, which will require us to document and make
significant changes to our internal control over financial reporting. Likewise, our independent registered public accounting firm will be
required to provide an attestation report on the effectiveness of our internal control over financial reporting at such time as we cease
to be an “emerging growth company,” as defined in the JOBS Act, and we become an accelerated or large accelerated filer, although
we could potentially qualify as an “emerging growth company” until as late as the fifth anniversary of the completion of this filing We
are continuing to develop and refine our disclosure controls and other procedures that are designed to ensure that information required
to be disclosed by us in the reports that we will file with the SEC is recorded, processed, summarized, and reported within the time
periods specified in SEC rules and forms and that information required to be disclosed in reports under the Securities Exchange Act of
1934, as amended, or the Exchange Act, is accumulated and communicated to our principal executive and financial officers. We are also
continuing to improve our internal control over financial reporting, which includes hiring additional accounting and financial personnel
to implement such processes and controls.

We expect to incur costs related to implementing an internal audit and compliance function in the upcoming years to further improve
our internal control environment. If we identify future deficiencies in our internal control over financial reporting or if we are unable to
comply with the demands that will be placed upon us as a public company, including the requirements of Section 404 of the Sarbanes-
Oxley Act, in a timely manner, we may be unable to accurately report our financial results, or report them within the timeframes required
by the SEC. We also could become subject to sanctions or investigations by the SEC or other regulatory authorities. In addition, if we
are unable to assert that our internal control over financial reporting is effective, or if our independent registered public accounting firm
is unable to express an opinion as to the effectiveness of our internal control over financial reporting when required, investors may lose
confidence in the accuracy and completeness of our financial reports, we may face restricted access to the capital markets and our stock
price may be adversely affected.
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Our current controls and any new controls that we develop may also become inadequate because of changes in our business, and
weaknesses in our disclosure controls and internal control over financial reporting may be discovered in the future. Any failure to develop
or maintain effective controls or any difficulties encountered in their implementation or improvement could cause us to fail to meet
our reporting obligations, result in a restatement of our financial statements for prior periods, undermine investor confidence in us, and
adversely affect the trading price of our Class A common stock. In addition, if we are unable to continue to meet these requirements, we
may not be able to remain listed on the New York Stock Exchange.
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We identified material weaknesses in our internal controls over financial reporting and may identify additional material weaknesses
in the future or otherwise fail to maintain an effective system of internal controls, which may result in material misstatements of our
consolidated financial statements or cause us to fail to meet our periodic reporting obligations.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there
is a reasonable possibility that a material misstatement of a company’s annual or interim financial statements will not be prevented or
detected on a timely basis. We have experienced rapid growth, and this growth has placed considerable strain on our accounting systems,
financial close and reporting process, and personnel. As a result, we identified material weaknesses in our internal control over financial
reporting. These material weaknesses relate to the controls for the financial statement close process and the controls related to unusual
and infrequent transactions (including accounting for complicated stock transactions and the adoption of ASU 2014-09, Revenue from
Contracts with Users or ASC 606). As a result, we made immaterial revisions of our consolidated financial statements as of December
31, 2019, an immaterial audit adjustment to our consolidated financial statements as of December 31, 2020 and for the year then ended
and a correction of errors relating to the financial statements for the year ended December 31, 2020 in our financial statements for the
first and second quarters of 2021.

We are taking steps to remediate these material weaknesses through the development and implementation of systems, processes and
controls over the financial close and reporting process. In addition, we have begun to enhance our overall control environment through
hiring additional qualified accounting and financial reporting personnel and engaging external consultants with appropriate expertise for
more challenging technical accounting issues which will add to the depth of our skilled and managerial resources and allow us to scale our
accounting processes to match growth and changes in the business and operations. We will also continue to evaluate our IT systems and
related processes to optimize automation to enhance our financial statement close process, reduce the number of manual journal entries
and facilitate review controls related to our significant classes of transactions.

While we are designing and implementing new controls and measures to remediate these material weaknesses, we cannot assure you
that the measures we are taking will be sufficient to remediate the material weaknesses or avoid the identification of additional material
weaknesses in the future. Our failure to implement and maintain effective internal control over financial reporting could result in errors
in our consolidated financial statements that could result in a restatement of our financial statements and could cause us to fail to meet
our periodic reporting obligations, any of which could diminish investor confidence in us and cause a decline in the price of our common
stock.

We are an emerging growth company and we cannot be certain if the reduced disclosure requirements applicable to emerging growth
companies will make our Class A common stock less attractive to investors.

For so long as we remain an “emerging growth company” as defined in the JOBS Act, we may take advantage of certain exemptions
from various requirements that are applicable to public companies that are not “emerging growth companies,” including, 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, exemptions from the requirements to hold a
nonbinding advisory vote on executive compensation and obtain stockholder approval of any golden parachute payments not previously
approved. We will remain an emerging growth company until the earlier of (i) the last day of the fiscal year (A) following the fifth
anniversary of the completion of this filing, (B) in which we have total annual revenue of at least $1.07 billion, or (C) in which we are
deemed to be a large accelerated filer, with at least $700 million of equity securities, which includes Class A common stock and Class B
common stock, held by non-affiliates as of the prior June 30th, the end of our second fiscal quarter, and (ii) the date on which we have
issued more than $1 billion in non-convertible debt during the prior three-year period.
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Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as
those standards apply to private companies. We have elected to use this extended transition period for complying with new or revised
accounting standards that have different effective dates for public and private companies until the earlier of the date we (i) are no longer
an emerging growth company or (ii) affirmatively and irrevocably opt out of the extended transition period provided in the JOBS Act.
As a result, our financial statements may not be comparable to companies that comply with new or revised accounting pronouncements
as of public company effective dates. While we have not made such an irrevocable election, we have not delayed the adoption of any
applicable accounting standards.

As a result of the reduced disclosure requirements applicable to us, investor confidence in our company and the market price of our
Class A common stock may be adversely affected. We cannot predict if investors will find our Class A common stock less attractive
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because we may rely on these exemptions. If some investors find our Class A common stock less attractive, there may be a less active
trading market for our Class A common stock, and our stock price may be more volatile.

We will incur significant costs as a result of operating as a public company.

Prior to this filing, we operated on OTC Pink Sheets. After this filing, we will be subject to the reporting requirements of the
Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Act, the listing requirements of the New York Stock Exchange and other
applicable securities laws and regulations. The expenses incurred by public companies generally for reporting and corporate governance
purposes are greater than those for private companies. For example, the Exchange Act requires, among other things, that we file annual,
quarterly, and current reports with respect to our business, financial condition, and results of operations. Compliance with these rules and
regulations will increase our legal and financial compliance costs, and increase demand on our systems, particularly after we are no longer
an emerging growth company. In addition, as a public company, we may be subject to stockholder activism, which can lead to additional
substantial costs, distract management, and impact the manner in which we operate our business in ways we cannot currently anticipate.
As aresult of disclosure of information in this prospectus and in filings required of a public company, our business and financial condition
will become more visible, which may result in threatened or actual litigation, including by competitors. We expect these rules and
regulations to increase our legal and financial compliance costs and to make some activities more difficult, time-consuming, and costly,
although we are currently unable to estimate these costs with any degree of certainty.

We also expect that being a public company and being subject to new rules and regulations will make it more expensive for us to
obtain directors and officers liability insurance, and we may be required to accept reduced coverage or incur substantially higher costs to
obtain coverage. These laws and regulations could also make it more difficult for us to attract and retain qualified persons to serve on our
board of directors, our board committees or as our executive officers. Furthermore, if we are unable to satisfy our obligations as a public
company, we could be subject to delisting of our Class A common stock, fines, sanctions, and other regulatory action and potentially
civil litigation. These factors may therefore strain our resources, divert management’s attention, and affect our ability to attract and retain
qualified board members and executive officers.

Our senior management team has limited experience managing a public company, and regulatory compliance obligations may divert
its attention from the day-to-day management of our business.

The individuals who now constitute our senior management team have limited experience managing a publicly-traded company,
interacting with public company investors and complying with the increasingly complex laws pertaining to public companies. Our senior
management team may not successfully or efficiently manage our transition to being a public company subject to significant regulatory
oversight and reporting obligations under federal securities laws and the continuous scrutiny of securities analysts and investors. These
new obligations and constituents will require significant attention from our senior management and could divert their attention away from
the day-to-day management of our business, which could adversely affect our business, financial condition, and results of operations.

42

Risks Related to Our Common Stock
We are a Penny Stock.

Our common stock is considered to be a “penny stock,” as defined in Rule 3a51-1 promulgated by the SEC under the Exchange
Act. The penny stock rules require a broker-dealer, prior to a transaction in penny stock not otherwise exempt from the rules, to deliver a
standardized risk disclosure document that provides information about penny stocks and the nature and level of risks in the penny stock
market. These disclosure rules 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. So long as our common stock is subject to the penny stock rules, it may be more difficult to sell our
common stock.

Being quoted on OTC Pink Sheets could depress the trading prices of your stock, have a long-term adverse impact on your
ability to raise capital in the future, increase price volatility, and decrease the likelihood that orders will be able to be executed.

Effect of Amended Rule 15c2-11 on the Company’s securities.

The SEC released and published a Final Rulemaking on Publication or Submission of Quotations without Specified Information
amending Rule 15¢2-11 under the Exchange Act (“Amended Rule 15¢2-11"). To be eligible for public quotations on an ongoing basis,
Amended Rule 15¢2-11 modified the “piggyback exemption” that required that (i) the specified current information about the company is
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publicly available, and (ii) the security is subject to a one-sided (i.e., a bid or offer) priced quotation, with no more than four business days
in succession without a quotation. Under Amended Rule 15¢2-11, the Company may only rely on the piggyback exemption in certain
limited circumstances. The Amended Rule 15¢2-11 will require, among other requirements, that a broker-dealer has a reasonable basis
for believing that information about the issuer of securities is accurate. Our security holders may find it more difficult to deposit common
stock with a broker-dealer, and if deposited, more difficult to trade the securities on the Pink Sheets. The Company intends to provide the
specified current information under the Exchange Act but there is no assurance that a broker-dealer will accept our common stock or if
accepted, that the broker-dealer will rely on our disclosure of the specified current information.

There is very limited liquidity of the Company’s common stock.

Our common stock is thinly traded on the Pink Sheets and there is a very limited market in our common stock. As a result, there
is only limited liquidity in our common stock.

There are significant limitations on a shareholder’s ability to re-sell shares of the Company’s common stock.

Investors may have difficulty in reselling their shares due to the lack of market or state Blue Sky laws. The holders of our
shares of Common Stock and persons who desire to purchase them in any trading market that might develop in the future should be
aware that there may be significant state law restrictions upon the ability of investors to resell our shares. Accordingly, even if we are
successful in having the shares available for trading on the OTCQB Market (“OTCQB”), investors should consider any secondary market
for our securities to be a limited one. We intend to seek coverage and publication of information regarding our Company in an accepted
publication which permits a “manual exemption.” This manual exemption permits a security to be distributed in a particular state without
being registered if the company issuing the security has a listing for that security in a securities manual recognized by the state. However,
it is not enough for the security to be listed in a recognized manual. The listing entry must contain (1) the names of issuers, officers,
and directors, (2) an issuer’s balance sheet, and (3) a profit and loss statement for either the fiscal year preceding the balance sheet or
for the most recent fiscal year of operations. We may not be able to secure a listing containing all of this information. Furthermore, the
manual exemption is a non-issuer exemption restricted to secondary trading transactions, making it unavailable for issuers selling newly
issued securities. Most of the accepted manuals are those published in Standard and Poor’s, Moody’s Investor Service, Fitch’s Investment
Service, and Best’s Insurance Reports, and many states expressly recognize these manuals. A smaller number of states declare that they
“recognize securities manuals” but do not specify the recognized manuals, while some states do not have any provisions and therefore do
not expressly recognize the manual exemption.

Accordingly, shares of our common stock should be considered totally illiquid, which inhibits investors’ ability to resell their
shares.
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The Company’s common stock may be classified as a penny stock, which may increase reporting obligations for any transaction and
increase the burden on any potential broker.

If a public market develops for our securities following a business combination or asset acquisition, such securities may be
classified as penny stock depending upon the market price and the manner in which they are traded. The SEC has adopted Rule 15g-9b,
which establishes the definition of a “penny stock™, for purposes relevant to the Company, as any equity security that has a market price
of less than $5.00 per share and that is admitted to quotation but does not trade on NASDAQ or a national securities exchange. For any
transaction involving a penny stock, unless exempt, the rules require the delivery by the broker of a document to investors, stating the
risks of investment in penny stocks, the possible lack of liquidity, commissions paid, current quotation and investors’ rights and remedies,
a special suitability inquiry, regular reporting to the investor and other requirements.

The Company is an Emerging Growth Company
We qualify as an “emerging growth company” as defined in the JOBS Act. For as long as a company is deemed to be an emerging
growth company, it may take advantage of specified reduced reporting and other regulatory requirements that are generally unavailable

to other public companies. These provisions include:

A requirement to have only two years of audited financial statements and only two years of related Management’s Discussion
and Analysis included in an initial public offering registration statement;

e An exemption to provide less than five years of selected financial data in an initial public offering registration statement;
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e An exemption from the auditor attestation requirement in the assessment of our internal controls over financial reporting;

An exemption from compliance with any new or revised financial accounting standards until they would apply to private
companies;

An exemption from compliance with any new requirement adopted by the Public Company Accounting Oversight Board
requiring mandatory audit firm rotation or a supplement to the auditor’s report in which the auditor would be required to
provide additional information about the audit and the financial statement of the issuer; and reduced disclosure about our
executive compensation arrangements

An emerging growth company is also exempt from Section 404(b) of the Sarbanes Oxley Act, which requires that the registered
accounting firm shall, in the same report, attest to and report on the assessment on the effectiveness of the internal control structure and
procedures for financial reporting. Similarly, as a Smaller Reporting Company we are exempt from Section 404(b) of the Sarbanes-Oxley
Act and our independent registered public accounting firm will not be required to formally attest to the effectiveness of our internal
control over financial reporting until such time as we cease being a Smaller Reporting Company.
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As an emerging growth company, we are exempt from Section 144 (a) and (b) of the Exchange Act, which require stockholder
approval of executive compensation and golden parachutes.

Section 107 of the JOBS Act provides that an emerging growth company can take advantage of the extended transition period
provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an emerging
growth company can delay the adoption of certain accounting standards until those standards would otherwise apply to private companies.
We have elected to take advantage of the benefits of this extended transition period. Our financial statements may therefore not be
comparable to those of companies that comply with such new or revised accounting standards.

We would cease to be an emerging growth company upon the earliest of:

e The first fiscal year during which our total annual gross revenues were $1.235 billion or more;

e  The first fiscal year following the fifth anniversary of the filing of this Form 10;

e  The date on which we have, during the previous three-year period, issued more than $1 billion in non-convertible debt; or

The date on which we are deemed to be a large accelerated filer as defined in Rule 12b-2 of the Securities Exchange Act of
1934.

The Company is a smaller reporting company, and if the Company takes advantage of certain exemptions from disclosure
requirements available to smaller reporting companies, this could make the securities of the Company less attractive to investors and
may make it more difficult to compare the Company’s performance with other public companies.

The Company is a “smaller reporting company” as defined in Rule 10(f)(1) of Regulation S-K. Smaller reporting companies may
take advantage of certain reduced disclosure obligations, including, among other things, providing only two years of audited financial
statements. The Company will remain a smaller reporting company until the last day of the fiscal year in which (1) the market value
of the Company’s common stock held by non-affiliates equals or exceeds $250 million as of the end of the prior June 30th, or (2) the
Company’s annual revenues equaled or exceeded $100 million during such completed fiscal year and the market value of the Company’s
common stock held by non-affiliates exceeds $700 million as of the prior June 30th. To the extent the Company takes advantage of such
reduced disclosure obligations, it may also make comparison of the Company’s financial statements with other public companies difficult
or impossible.

Your percentage of ownership in the Company may be diluted in the future.

Your percentage ownership in the Company may be diluted in the future because of equity issuances for acquisitions, capital
market transactions or otherwise, including shares issued in connection with a business combination and equity awards that we expect
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will be granted to our directors, officers and employees, whether prior to or following the closing of a business combination or asset
acquisition.

Certain provisions in our articles of incorporation and bylaws, as amended, and of Nevada law, may prevent or delay an acquisition
of the Company, which could decrease the trading price of our common stock.

Our articles of incorporation and our bylaws, as well as Nevada corporate law, contain provisions that are intended to deter
coercive takeover practices and inadequate takeover bids by making such practices or bids unacceptably expensive to the acquirer and
to encourage prospective acquirers to negotiate with our board of directors rather than to attempt a hostile takeover. These provisions
include, among others:

e the inability of our stockholders to call a special meeting;

e limitations on the ability of our stockholders to present proposals or nominate directors for election at stockholder meetings;

e the right of our board of directors to issue preferred stock without stockholder approval; and

e the ability of our directors to fill vacancies on our board of directors.
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Nevada law also imposes some restrictions on mergers and other business combinations between us and any holder of 15% or
more of our outstanding common stock.

We believe these provisions may help protect our stockholders from coercive or otherwise unfair takeover tactics by requiring
potential acquirers to negotiate with our board of directors and by providing our board of directors with more time to assess any
acquisition proposal. These provisions are not intended to make our Company immune from takeovers. In addition, although we believe
these provisions collectively provide for an opportunity to receive higher bids by requiring potential acquirers to negotiate with our board
of directors, they would apply even if the offer may be considered beneficial by some stockholders. These provisions may also frustrate or
prevent any attempts by our stockholders to replace or remove our current management team by making it more difficult for stockholders
to replace members of our board of directors, which is responsible for appointing the members of our management.

We do not expect to pay any cash dividends for the foreseeable future.

We have not declared any cash dividends. We currently intend to retain any future earnings to finance our business operations,
which involve only the search for a target business or assets, and, therefore, we do not anticipate that we will pay any cash dividends
on shares of our common stock in the foreseeable future. Any determination to pay dividends in the future, whether before or after
a business combination or asset acquisition, will be at the discretion of our board of directors and will be dependent upon our future
financial condition, results of operations and capital requirements, general business conditions and other relevant factors as determined
by our board of directors. Accordingly, if you purchase shares of our common stock, realization of a gain on your investment will depend
on the appreciation of the price of our common stock, which may never occur. Investors seeking cash dividends in the foreseeable future
should not purchase our common stock. See “Dividend Policy.”

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, whether
before or following the closing of a business combination or asset acquisition, our stock price and any trading volume could decline.

The trading market for our securities, whether before or following the closing of a business combination or asset acquisition,
depends in part on the research and reports that industry or financial analysts publish about us or our business. We do not influence or
control the reporting of these analysts. If one or more of the analysts who do cover us downgrade or provide a negative outlook on our
company or our industry, or the stock of any of our competitors, the price of our common stock could decline. If one or more of these
analysts ceases coverage of our company, we could lose visibility in the market, which in turn could cause the price of our common stock
to decline.

Our Auditor has been charged by the SEC with aiding and abetting violations of the antifraud provisions of federal securities laws

In an unrelated matter not pertaining to GivBux Inc., our auditor, Olayinka Oyebola & Co. (Chartered Accountants), and its
principal, Olayinka Oyebola, have been charged by the Securities and Exchange Commission with aiding and abetting violations
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of the antifraud provisions of the federal securities laws. The relief sought includes potential civil penalties as well as permanent
injunctive relief, including an order permanently barring the auditor from acting as an auditor or accountant for U.S. public
companies or providing substantial assistance in the preparation of financial statements filed with the Securities and Exchange
Commission. Should the auditor be found guilty, we will be forced to replace the auditor and this could cause serious disruptions
in our ability to report on time. Should we have to change auditors, this could impact us financially as the new auditor would
have to review the previous work done For more information please refer to the Securities and Exchange Commission’s press
release, available at https://www.sec.gov/newsroom/pressreleases/ 2024-157.

GivBux Business Description

The GivBux Super App allows its users to shop, earn rewards and donate to one’s favorite charity. This App is available in IOS as
well as Android and it has been developed internally by the company’s IT department. A newer version of the App is currently under
development and its launch is planned for Q4 of this year. The App falls under the category of a Super App which by definition is a
mobile or web application that can provide multiple services including payment and instant messaging. The GivBux Super App is a self
contained payment and processing wallet which also allows users to communicate with other members along with the ability to talk to
customer support, send gifts and money to other members. The company’s office is located in Newport Beach, California.

There are three (3) primary sectors of activity, users, retailers and charities:

Users- The company has been doing Beta Testing on its App in order to prove the functionality of its application The processes have
been proven and used successfully in a live environment on a daily basis. There are currently a small number of users at present, we
anticipate this number will rapidly increase rapidly as there is an active campaign to recruit new influencers. As we stated, users can earn
rewards and donate a portion of these rewards to a charity of their choice. A system of network marketing has been put in place which
will allow users to benefit from recruiting new members to download and use the App. A second category of users will be individuals
who are interested in becoming a GivBux associate which allows them to recruit independent retail merchants and receive a portion of
the revenue that these merchants generate. There is a subscription fee required in order to qualify as an associate.

Merchants- There are 2 types of merchant accounts, National and Independent. All National accounts are recruited and brought on board
by GivBux Corporate. Independent retailers are recruited and signed by qualified GivBux associates. All retail merchants pay GivBux a
marketing fee based upon the spend of the GivBux users. A portion of this fee is returned to the GivBux AssociatesGivBux Associates
and the remainder goes to the company. The merchants benefit from new Users, no additional processing fees or chargebacks and if the
merchant gets Users to download and use the GivBux Super App, they too can earn passive income from the user’s purchases.

Charities- The fundamental concept of GivBux is giving. Users must allocate a portion of their rewards to a charity of their choice. We
maintain relationships with many charities and all recognized charities can become part of the GivBux ecosystem.

Revenues- We have several projected revenues streams.
The current revenue streams are:

Facility rentals- Givbux rents a premium Ocean Front facility which serves as a conference site for our Associates and offices
1- for some of the staff. It is also rented out to third parties for special events. The facility also has some dock slips which are rented
to some luxury boats
2- Subscription revenue- GuvBux associates pay an initial subscription fee 0f$149.95 and then a monthly fee of $ 24.95/month
Transactional fees from retailers- GivBux receives a commission from each purchase performed by a GivBux user at a retailer
which basically is a transactional fee ranging from 2-7%

Future revenue streams- Advertising- We will be offering to our retailers advertising opportunities in the form of static ads as
well as short videos. This requires a bit of work on the App in order to function properly and efficiently.

Data- The GivBux Super App will generate a lot of data, especially on consumer purchases, tendencies and demographic
tendencies. This information could be very valuable to manufacturers and retailers.

Description of GivBux Super App Payment Process

A new user receives an invitation from an existing GivBux user which allows them to download the Super App. Once familiar
with the App’s functions the user will then designate a charity of their choice and set the % of their rewards which are to be sent to desired
charity. The users will then transfer funds to the APP via Zelle, Venmo or by linking their US bank account. The user can also purchase
a closed loop (only valid at GivBux’s family of merchants) prepaid GivBux Black Mastercard which can be stored in the users mobile
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wallet. Upon completing a purchase, the user selects the pay option, selects the merchant, enters the amount to be paid, clicks the pay
button and waits for the app to generate a bar code which is then presentedto the merchant to scan in order to complete the transaction. In
the case of the prepaid GivBux Black Mastercard, the card is simply presented to the merchant like any other credit card transaction. As
long as the merchant is GivBux approved and there are sufficient funds, the transactions will be completed. This product has been made
available to GivBux through an agreement with a third party payment processor.

Item 2. Financial Information
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations and our financial
statements and related notes included elsewhere in this Registration Statement. Some of the information contained in this discussion
and analysis or set forth elsewhere in this Registration Statement, including information with respect to our plans and strategy for our
business, includes forward-looking statements that involve risks and uncertainties. See “Cautionary Note Regarding Forward-Looking
Statements.” Our actual results may differ materially from those described below.
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Overview

On January 15, 2021, FINRA declared effective a change of name of the Company from Senaida Tire Company, Ltd. to GivBux,
Inc. (the “Company”, “GivBux”) and a 1-for-20 reverse split of the Company’s common stock. As a condition for approval of the
corporate actions, FINRA required the Company to issue 78,125,000 pre-split shares of common stock to the shareholders of GivBux
Global Partners, Inc. in exchange for all of the issued and outstanding shares of common stock of GivBux Global Partners, Inc. This
requirement was contrary to the terms of the amended Share Exchange Agreement between the Company and GivBux Global Partners,
Inc. (the “Agreement”), as these 78,125,000 shares were required pursuant to the Agreement to be issued after the 1-for-20 reverse split,
thus being post-split shares. As a result, the Company is contractually required to issue an additional 74,218,050 shares of the Company’s
post-split common stock to the former common stock shareholders of GivBux Global Partners, Inc., such that the total number of shares
issued pursuant to the share exchange equals that number required by the Agreement. All of the shares have been issued

Share Exchange and Reorganization

On January 7, 2021 (the “Effective Date”), GivBux Global Partners, Inc. (“GivBux Global”) became a 100% subsidiary of the
Company. Furthermore, GivBux Global entered into and closed on a share exchange agreement with the Company and its shareholders.
Pursuant to the terms of the share exchange agreement, the Company issued 78,125,000 shares of its unregistered post-split common
stock to the shareholders of GivBux Global in exchange for all of the shares of GivBux Global’s common stock, representing 100%
of its issued and outstanding common stock and as a result of the share exchange agreement, GivBux Global became a wholly owned
subsidiary of the Company.

Recapitalization

For financial accounting purposes, this transaction was treated as a reverse acquisition by the Company and resulted in a
recapitalization with GivBux Global being the accounting acquirer and the Company as the acquired company. The consummation of
this reverse acquisition resulted in a change of control. Accordingly, the historical financial statements prior to the acquisition are those
of the accounting acquirer, GivBux, and have been prepared to give retroactive effect to the reverse acquisition completed on January 7,
2021 and represent the operations of GivBux Global. The consolidated financial statements after the acquisition date, January 7, 2021,
include the balance sheets of both companies at historical cost, the historical results of GivBux Global and the results of the Company
from the acquisition date. All share and per share information in the accompanying consolidated financial statements and footnotes has
been retroactively restated to reflect the recapitalization.

Going Concern

The accompanying consolidated financial statements have been prepared in conformity with accounting principles generally
accepted in the United States of America, which contemplates the Company’s continuation as a going concern. The Company has incurred
net losses of $1,106,962 during the year ended December 31,2023 and has an accumulated deficit of $3,986,666 as of December 31,
2023. In addition, current liabilities exceed current assets by $2,482,996 as of December 31, 2023.
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Management intends to raise additional operating funds through equity and/or debt offerings. However, there can be no
assurance management will be successful in its endeavors.

There are no assurances that the Company will be able to either (1) achieve a level of revenues adequate to generate sufficient
cash flow from operations; or (2) obtain additional financing through either private placement, public offerings and/or bank financing
necessary to support its working capital requirements. To the extent that funds generated from operations and any private placements,
public offerings and/or bank financing are insufficient, the Company will have to raise additional working capital. No assurance can be
given that additional financing will be available, or if available, will be on terms acceptable to the Company. If adequate working capital
is not available to the Company, it may be required to curtail or cease its operations.

Due to uncertainties related to these matters, there exists a substantial doubt about the ability of the Company to continue as
a going concern. The accompanying consolidated financial statements do not include any adjustments related to the recoverability or
classification of asset-carrying amounts or the amounts and classification of liabilities that may result should the Company be unable to
continue as a going concern.
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Results of Operations
Nine months Ended September 30 2024 and Nine Months ended September 30, 202323

During the nine months ended September 30 2024 and September 30, 2023 we had limited operations other than incurring
expenditures related to running the Company, and we generated revenues of $ 330,319and $ 130,961, respectively. The $330,319 revenues
were generated by Facilities rentals of $ 121,681, Subscription revenues of $ 55,931, transactional revenue from retailers of $ 146,567
and miscellaneous revenue of $ 6,140. The revenues generated for the period ending 9/30/23 were generated through facilities rentals
Our operating expenses for the same periods were comprised of operating expenses of $ 2,995,253 and $ 981,087 and other expenses
of $212,462 and $53,870 respectively, resulting in net loss of $3,019,598 for the nine months ended September 30, 2024, compared to a
net loss of $903,996 for the corresponding period ending 9/30/23. Our operating expenses consisted mainly of rent, management salary,
marketing, professional fees and general and administrative expensefor these periods. The increase of operating expenses was mainly due
to an increase in professional fees and general and administrative expenses as well as an issuance of 6,000,000 shares for compensation
of marketing services in 2024 The marketing services are primarily for stock promotion and corporate awarenesss.

During the nine months ended September 30, 2024 and September 302023, our other expenses consist of interest expenses and
gain on change in fair value of derivative liabilities. The increase in other expenses was mainly due to an increase in interest expenses
offset by a gain on change in fair value of derivative liabilities.

Our major expenses consist of fees to consultants, lawyers and accountants incurred in connection with our plans to become an
SEC reporting company and payroll, rent and marketing. We also incur administrative expenses attendant to the trading of our common
stock and the cost of maintaining our corporate charter. As a result of the filing of this Registration Statement, we have undertaken the
obligation to file periodic reports with the SEC, which will entail payment of professional fees to accountants and lawyers. Otherwise,
we do not expect the level of our operating expenses to change in the future until we implement a business plan or effect an acquisition.

The most recent results ending 9/30/24 show an increase in revenues due to increased commissions from retailers as well as
subscription revenue. The company received its first subscription revenue starting July 2024 and as of 9/30/24 the company generated
$ 55,931 of subscription revenue as well as transactional revenue from retailers of $ 146,567. For the same period 9/30/23 there was no
subscription nor transactional revenue reported.

Years Ended December 31, 2023 and 2022

During the years ended December 31, 2023 and 2022, we had limited operations other than incurring expenditures related
to running the Company, and we generated revenues of $196,326 and $162,857, respectively. These revenues were generated through
facilities rentals and there were no subscription nor transactional revenue reported for wither period. Our operating expenses for the same
periods were comprised of operating expenses of $1,233,226 and $1,387,534 and other expenses of $70,062 and $30,820, respectively,
resulting in net loss of 1,106,962 for the year ended December 31, 2023 compared to a net loss of $1,255,497 for the year ended December
31, 2022. Our operating expenses mainly consisted of professional fees, rent, marketing, stock -based compensation, management salary,
and general and administrative expenses for the years ended December 31, 2023 and 2022. The decrease of operating expenses was
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mainly due to a decrease of stock based-compensation, general and administrative expenses offset by an increase in professional fees and
marketing expenses.

During the years ended December 31,2023 and 2022, our other expenses consist of interest expenses and loss on change in fair
value of derivative liabilities. The increase in other expenses was mainly due to an increase in interest expenses and loss on change in fair
value of derivative liabilities

Our major expenses consist of fees to consultants, lawyers, accountants incurred in connection with our plans to become an
SEC reporting company and payroll, rent and marketing. We also incur administrative expenses attendant to the trading of our common
stock and the cost of maintaining our corporate charter. As a result of the filing of this Registration Statement, we have undertaken the
obligation to file periodic reports with the SEC, which will entail payment of professional fees to accountants and lawyers. Otherwise,
we do not expect the level of our operating expenses to change in the future until we implement a business plan or effect an acquisition.
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Liquidity and Capital Resources
Nine months Ended September 30, 2024 and Year Ending 2023

At September 30, 2024 and December 31 2023, our current assets were $74,835 and $74,640 which were comprised of $64,655
and $41,870 cash on hand and there were current liabilities of $3,237,072 and $2,557,636, of which $980,479 and $1,026,260 were
amounts owed to a related parties, promissory and convertible notes payable of $848,623 and $544,076, accounts payable and accrued
liabilities of $1,128,409 and $714,986 and derivative liabilities of $276,286 and $32,241, respectively. The working capital deficits were
$3,162,237 and $2,482,996, respectively.

We have not generated positive cash flows from operating activities. For the nine months ended September 30, 2024 the
Company used $293,508 in cash for operations as compared to $491,507 for the year ending December 31, 2023.

For nine months ended September 30, 2024, net cash flows used in operating activities of $293,508 consisting of a net loss of
$3,019,598 reduced by amortization of debt discount of $189,713 increased by a gain on change in fair value of derivative liabilities
of $23,521 and reduced by a change in operating assets and liabilities of $342,401 as well as stock based compensation services of
$2,280,000. For the year ending December 31, 2023, net cash flows used in operating activities of $491,507 consisting of a net loss of
$1,106,962 reduced by stock-based compensation -management of $95,750 and a change in operating assets and liabilities of $0.

The stock based compensation of$ 2,280,000 were for marketing services regarding potential financing, Super App sponsorship,
introduction to new retailer, App promotion through influencers and general promotion of GivBux. These activities are currently ongoing.

The net cash used in the financing activities for the nine months ended September 30, 2024 was $316,293 as compared to the
net cash provided by financing activities of $491,426 for the year ending December 31, 2023. For nine months ended September 30,
2024 and year ending 2023, we received $103,000 and $369,150 from loans, $31,940 and $157,828 advance from related parties, $0 and
$25,000 of common stock issued, $0 and $60,000 in common stock subscriptions, repaid to related party of $98,047 and $148,552, and
Convertible notes of $279,400 and $28,000 respectively.

Years Ended December 31, 2023 and 2022

At December 31, 2023 and 2022, our current assets were $74,640 and $54,285 which were comprised of $41,870 and $41,951
cash on hand and there were current liabilities of $2,557,636 and $1,903,674 of which $1,029,535 and $991,510 were amounts owed to a
related parties, promissory and convertible notes payable of $544,076 and $163,900, accounts payable and accrued liabilities of $951,784
and $748,264 and derivative liabilities of $32,241 and $0, respectively. The working capital deficits were $2,482,996 and $1,849,389,
respectively.

We have not generated positive cash flows from operating activities. For the years ended December 31, 2023 and 2022, the
Company used $491,507 and $1,162,798 in cash for operations, respectively.

For the year ended December 31, 2023 net cash flows used in operating activities of $491,507, consisting of a net loss of
$1,106,962, reduced by amortization of debt discount of $11,026, loss on change in fair value of derivative liabilities of $4,241, stock-
based compensation of $ 95,750 and reduced by a change in operating assets and liabilities of $504,438. For the year ended December
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31, 2023, net cash flows used in operating activities of $556,048, consisting of a net loss of $1,255,497, reduced by stock -based
compensation of $458,784 and a change in operating assets and liabilities of $240,665.

The net cash provided by financing activities for the years ended December 31, 2023 and 2022 was $491,426 and $579,849,
respectively. During the years ended December 31, 2023 and 2022, we received $369,150 and $40,500 from loans, $157,828 and
$171,776 advance from related parties, $25,000 and $400,000 from issuance of common stock, $28,000 and $101,241 from convertible
notes, $60,000 and $0 from stock subscription, $0 and $28 from bank overdraft, and repaid to related party of $148,552 and $121,196
and loans payable of $0 and $12,500, respectively.

Kenyatta Jones, our founder and director, is funding our limited operations by making advances of funds to cover some of our
operating expenses. For the years ended December 31, 2023 and December 31, 2022, those advances totaled $157,828 and $171,776 and
the Company repaid $144,452 and $121,496, respectively.
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Other recent financing activities of the Company are as follows:

On September 30, 2019, the GivBux Global Partners, Inc. issued a $30,000 8% convertible promissory note to Castro Berlin
Roccio Christina, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On January 29, 2020, the GivBux Global Partners, Inc. issued a $20,000 8% convertible promissory note to Divina Le, a
nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On February 26, 2020, the GivBux Global Partners, Inc. issued a $10,000 8% convertible promissory note to Honey Badger
Capital Limited, Ross Ewaniuk, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to
$0.50.

On March 5, 2020, the GivBux Global Partners, Inc. issued a $5,900 8% convertible promissory note to Ashley Robinson, a
nonaffiliated third party. The principal amount at issuance was $3,700. The note is convertible into the Company’s common stock at a
price equal to $0.50.

On March 6, 2020, the GivBux Global Partners, Inc. issued a $7,500 8% convertible promissory note to Honey Badger Capital
Limited, Ross Ewaniuk, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On March 9, 2020, the GivBux Global Partners, Inc. issued a $1,200 8% convertible promissory note to White Mountain
Ventures, Inc., an entity controlled by Ashley Robinson, a nonaffiliated third party. The note is convertible into the Company’s common
stock at a price equal to $0.50.

On March 26, 2020, the Company issued a $11,000 7% convertible promissory note to Daria Petrova, a nonaffiliated third party.
The note is convertible into the Company’s common stock at a price equal to 25% of the average closing price of the Company’s common
stock during the 10 consecutive trading days prior to the date on which the holder elects to convert all or part of the note.

On March 5, 2021, the GivBux Global Partners, Inc. issued a $12,300 8% convertible promissory note to Miklos Gulyas, a
nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On April 1, 2021, the Company issued a $679,137.00 3% demand promissory note to Bear Bull Market Dividends, Inc., an entity
controlled by Kenyatto Jones, the Company’s founder. This obligation, represented by a promissory note, is reflected in the financial
statements as a loan from a related party. The outstanding balance represents advances made by Bear Bull Market Dividends, Inc. to
GivBux Global Partners, Inc. from its inception on December 6, 2018, through September 30, 2022. On April 1, 2021, the obligation
was memorialized in a written promissory note issued by the Company, payable on demand, with interest at 3% per annum. The note is
unsecured and is not convertible into shares of the Company’s stock. As of June 30, 2024, the Company has borrowed $679,137.00 under
this note and may not draw down any additional funds under the note.

On April 1, 2021, the Company issued a $27,684.00 3% demand promissory note to GBX International, Inc., an entity controlled
by Kenyatto Jones, the Company’s founder. This obligation, documented on April 1, 2021, represented by a promissory note and
is reflected in the financial statements as a loan from a related party. The outstanding balance represents advances made by GBX
International, Inc. to GivBux Global Partners, Inc. from April 1, 2020, through September 30, 2022. On April 1, 2021, the obligation
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was memorialized in a written promissory note issued by the Company, payable on demand, with interest at 3% per annum. The note is
unsecured and is not convertible into shares of the Company’s stock. As of June 30, 2024, the Company has borrowed $27,684.00 under
these notes and may not draw down any additional funds under these notes.
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On April 1, 2021, the Company issued a $286,570.00 3% demand promissory note to Kenyatto Jones, the Company’s founder.
This obligation is documented April 1, 2021, represented by a promissory note and is reflected in the financial statements as a loan from
a related party. The outstanding balance represents advances made by Kenyatto Jones. to GivBux Global Partners, Inc. from its inception
on December 6, 2018, through September 30, 2022. On April 1, 2021, the obligation was memorialized in a written promissory note
issued by the Company, payable on demand, with interest at 3% per annum. The note is unsecured and is not convertible into shares of the
Company’s stock. As of June 30, 2024, the Company has borrowed $286,570.00 under these notes and may not draw down any additional
funds under these notes.

On January 19, 2022, the Company issued an unsecured 7% one year note for $12,500 to FSE Law Rechtsanwaltsge, controlled
by Heiko Schoppe, a nonaffiliated third party.

On March 7, 2022, the Company issued an unsecured 7% one year note for $3,000 to Lawson Capital Partners, controlled by
Moritz Zuellig, a nonaffiliated third party.

On July 26, 2022, the Company issued a $100,000 on demand promissory note to Michael Murphy, represented by an agreement
for financing of $100,000 in cash or payment of the Company’s operation expenses on behalf of the Company. The loan is free interest
and due on demand with settlement of the Company’s common stock at conversion price of $1 per share. During the year ended December
31, 2022, the Company repaid the outstanding balance by issuance of 101,241 shares of common stock.

On October 13, 2022, the Company issued an unsecured 7% one year note in the principal amount of $25,000 to Jami Marseilles,
a nonaffiliated third party, of which a balance of $12,500 remains.

On January 31, 2023, the Company issued a $100,000 on demand promissory note to Mary Elizabeth Avery, a nonaffiliated third
party. The loan is free of interest and due on demand.

On February 9, 2023, the Company issued a $10,000 on demand promissory note to Greg Wong, a nonaffiliated third party. The
loan is free of interest and due on demand.

On March 1, 2023, the Company issued a $50,000 on demand promissory note to ILYM Group, Inc., controlled by Lisa Mullins,
a nonaffiliated third party. The loan is free of interest and due on demand.

On April 5, 2023, the Company issued a $25,000 15% fixed interest note 15% to Michael T. Brown. The loan shall be repaid
within 120 days and to be paid in weekly installments. As of December 31, 2023, the loan is in default and the Company accrued an
applicable penalty of 5%.

On May 19, 2023, the Company issued a $4,000 on demand promissory note to Beau Marseilles, a nonaffiliated third party. The
loan is free of interest and due on demand.

On June 20, 2023, the Company issued a $40,000 note with fixed interest of 12% MMS Investment Group, LLC, an entity
controlled by Michael Paul Sanchez, a nonaffiliated third party. The loan shall be repaid within 90 days and to be paid in bi-weekly
installments. As of December 31, 2023, the loan is in default and the Company accrued applicable penalty of 5%.

On July 11, 2023, the Company issued a $60,000 10% convertible promissory note to Step Well Malaysia Sdn. Bhd., an entity
controlled by Carmen Loom, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to
25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the date on which the
holder elects to convert all or part of the note.

On July 12, 2023, the Company issued a $4,150 on demand promissory note to Beau Marseilles, a nonaftiliated third party. The
loan is free of interest and due on demand.
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On July 17, 2023, the Company issued a $50,000 on demand promissory note to Brooks Bailey, a nonaffiliated third party. The
loan is free of interest and due on demand.

On August 22, 2023, the Company issued a $10,000 7% convertible promissory note to Arden Wealth & Trust AG, an entity
controlled by Kurt Scheollhorn, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to
25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the date on which the
holder elects to convert all or part of the note.
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On October 6, 2023, the Company issued a one year $10,000 7% demand promissory note to Step Well Malaysia Sdn. Bhd., an
entity controlled by Carmen Loom, a nonaffiliated third party.

On November 1, 2023, the Company entered into a one year $7,000 7% convertible promissory note with Step Well Malaysia
Sdn. Bhd., an entity controlled by Carmen Loom, a nonaffiliated third party. The note is convertible into the Company’s common stock
at a price equal to 25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the
date on which the holder elects to convert all or part of the note.

On December 6, 2023, the Company entered into a one year $1,000 unsecured demand promissory note with Beau Marseilles, a
nonaffiliated third party. The loan is free of interest and due on demand.

On December 26, 2023, the Company entered into a promissory note agreement with Global Prestige Development Group, an
entity controlled by Andres Gomez, a nonaffiliated third party, for the principal amount of $100,000. The Company received the amount
0f $75,000 in cash, free of interest, with a maturity date of April 18, 2024. The Company recognized a debt discount of $25,000. The debt
discount is being amortized over the life of the note using the effective interest method.

On April 4, 2024, the Company entered into a $100,000 10% convertible note agreement with Nicosel, LLC, a non-affiliate
third party, controlled by Salvatore Lauria, having an initial principal amount of $28,600 and a 10% original issue discount. Initial
consideration of $26,000 was received by the Company

We expect that the proceeds of the convertible promissory notes described above will continue to fund our operations, and that
we will continue to require additional financing to maintain our existence for the next twelve months. Our management is not required to
fund our operations by any contract or other obligation. In the event that we undertake to complete an acquisition that requires financing,
we will likely depend on an outside source for such financing. However, we have not identified any debt or equity financing sources that
can be relied upon to provide such financing.

Critical Accounting Policies

This discussion and analysis of our financial condition and results of operations is based on our consolidated financial
statements, which have been prepared under accounting principles generally accepted in the United States of America (“ US GAAP”). The
preparation of financial statements in conformity with US GAAP requires our management to make estimates and assumptions that affect
the reported values of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the financial statements and
the reported levels of revenue and expenses during the reporting period. Actual results could materially differ from those estimates.

Below is a discussion of accounting policies that we consider critical to an understanding of our financial condition and operating
results and that may require complex judgment in their application or require estimates about matters which are inherently uncertain. A
discussion of our significant accounting policies, including further discussion of the accounting policies described below, can be found in
Note 2, “Summary of Significant Accounting Policies” of our Consolidated Financial Statements.
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Basis of presentation

Management acknowledges that it is solely responsible for adopting sound accounting practices, establishing and maintaining a
system of internal accounting control and preventing and detecting fraud. Our system of internal accounting control is designed to assure,
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among other items, that 1) recorded transactions are valid; 2) valid transactions are recorded; and 3) transactions are recorded in the
proper period in a timely manner to produce financial statements which present fairly the financial condition, results of operations and
cash flows of our company for the respective periods being presented.

Accounting Basis

The basis is US GAAP. We utilize an accrual basis of accounting and have a December 31st year end.
Use of Estimates

The preparation of financial statements in conformity with US GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those

estimates.

Revenue Recognition

On January 1, 2018, we adopted Accounting Standards Update No. 2014-09, (Revenue from Contracts with Users) (Topic 606),
which supersedes the revenue recognition requirements in Accounting Standards Codification (ASC), Revenue Recognition. Results for
reporting periods beginning after January 1, 2018 are presented under Topic 606. The impact of adopting the new revenue standard was
not material to our financial statements and there was no adjustment to beginning retained earnings on January 1, 2018.

Topic Under 606, revenue is recognized when control of the promised goods or services is transferred to our Users, in an amount
that reflects the consideration we expect to be entitled to in exchange for those goods or services.

We determine revenue recognition through the following steps:

identification of the contract, or contracts, with a customer;

identification of the performance obligations in the contract;

determination of the transaction price;

allocation of the transaction price to the performance obligations in the contract; and
recognition of revenue when, or as, we satisfy a performance obligation.

We recognize revenues based on monthly fees for services provided to Users. Some Users prepay for annual services and we
defer such amounts and amortizes them into revenues as the service is provided.

The adoption of Topic 606 has no impact on our financials as we have not generated any revenues.
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Stock-based Compensation

ASC 718, Compensation — Stock Compensation, prescribes accounting and reporting standards for all share-based payment
transactions in which employee services are acquired. Transactions included recurring liabilities, or issuing or offering to issue shares,
options and other equity instruments such as employee stock ownership plans and stock appreciation rights. Share-based payments to
employees, including grants of employee stock options, are recognized as compensation expense in the financial statements based on
their fair values. That expense is recognized in the period of grant.

We account for stock-based compensation issued to non-employees and consultants in accordance with the provisions of ASC
505-50, Equity — Based Payments to Non-Employees. Measurement of share-based payment transactions with non-employees is based on
the fair value of whichever is more reliably: (a) the goods or services received; or (b) the equity instruments issued. The fair value of the
share-based payment transaction is determined at the earlier of performance commitment date or performance completion date.

For the years ended December 2023 and 2022, we issued no shares for expenses and payment on our liabilities. We issued 0
shares of common stock and 0 shares of common stock during the years ended December 31, 2023 and 2022, respectively.

Property and Equipment
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Expenditures for major equipment are capitalized when such costs are determined to extend the useful life of the asset or are part
of the cost of acquiring the asset. Maintenance and repair costs are charged to expense as incurred. Gains and losses on sales of property
used in operations are classified within operating expenses.

For financial reporting purposes, we record depreciation and amortization of property and equipment on a straight-line basis
over the asset’s service life or related lease term, if shorter. For income tax purposes, depreciation is computed using accelerated methods
when applicable.

Related Parties

We follow subtopic 850-10 of the FASB Accounting Standards Codification for the identification of related parties and
disclosure of related party transactions.

Pursuant to Section 850-10-20 the related parties include a. affiliates of the Company; b. entities for which investments in
their equity securities would be required, absent the election of the fair value option under the Fair Value Option Subsection of Section
825-10-15, to be accounted for by the equity method by the investing entity; c. trusts for the benefit of employees, such as pension and
profit-sharing trusts that are managed by or under the trusteeship of management; d. principal owners of the Company; e. management
of the Company; f. other parties with which the Company may deal if one party controls or can significantly influence the management
or operating policies of the other to an extent that one of the transacting parties might be prevented from fully pursuing its own separate
interests; and g. other parties that can significantly influence the management or operating policies of the transacting parties or that have
an ownership interest in one of the transacting parties and can significantly influence the other to an extent that one or more of the
transacting parties might be prevented from fully pursuing its own separate interests.

The financial statements shall include disclosures of material related party transactions, other than compensation arrangements,
expense allowances, and other similar items in the ordinary course of business. However, disclosure of transactions that are eliminated
in the preparation of consolidated or combined financial statements is not required in those statements. The disclosures shall include: a.
the nature of the relationship(s) involved; b. a description of the transactions, including transactions to which no amounts or nominal
amounts were ascribed, for each of the periods for which income statements are presented, and such other information deemed necessary
to an understanding of the effects of the transactions on the financial statements; c. the dollar amounts of transactions for each of the
periods for which income statements are presented and the effects of any change in the method of establishing the terms from that used
in the preceding period; and d. amounts due from or to related parties as of the date of each balance sheet presented and, if not otherwise
apparent, the terms and manner of settlement.”
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Fair Value of Financial Instruments

We follow paragraph 825-10-50-10 of the FASB Accounting Standards Codification for disclosures about fair value of its
financial instruments and paragraph 820-10-35-37 of the FASB Accounting Standards Codification (‘“Paragraph 820-10-35-37”) to
measure the fair value of its financial instruments.

The carrying amounts of our financial assets and liabilities, such as cash and accrued expenses approximate their fair values
because of the short maturity of these instruments.”

Fair Value Measurements

We adopted the provisions of ASC Topic 820, “Fair Value Measurements and Disclosures”, which defines fair value as
used in numerous accounting pronouncements, establishes a framework for measuring fair value and expands disclosure of fair value
measurements.

The estimated fair value of certain financial instruments, including cash and cash equivalents are carried at historical cost basis,
which approximates their fair values because of the short-term nature of these instruments.

ASC 820 defines fair value as the exchange price that would be received for an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the
measurement date. ASC 820 also establishes a fair value hierarchy, which requires an entity to maximize the use of observable inputs
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and minimize the use of unobservable inputs when measuring fair value. ASC 820 describes three levels of inputs that may be used to
measure fair value:

Level 1 — quoted prices in active markets for identical assets or liabilities

Level 2 — quoted prices for similar assets and liabilities in active markets or inputs that are observable
Level 3 — inputs that are unobservable (for example cash flow modeling inputs based on assumptions)”
We have no assets or liabilities valued at fair value on a recurring basis.

Derivative Financial Instruments

We account for freestanding contracts that are settled in a company’s own stock, including common stock warrants, to be
designated as an equity instrument or generally as a liability. A contract so designated is carried at fair value on a company’s balance
sheet, with any changes in fair value recorded as a gain or loss in a company’s results of operations.

We record all derivatives on the balance sheet at fair value, adjusted at the end of each reporting period to reflect any material
changes in fair value, with any such changes classified as changes in derivatives valuation in the statement of operations. The calculation
of the fair value of derivatives utilizes highly subjective and theoretical assumptions that can materially affect fair values from period to
period. The recognition of these derivative amounts does not have any impact on cash flows.

At the date of the conversion of any convertible debt, the pro-rata fair value of the related embedded derivative liability is
transferred to additional paid-in capital.

There was $32,241 and $0 in derivative activity for the years ending December 31, 2023 and 2022, respectively. We recorded a
loss in change in fair value of derivative liability of $4,241 for the year ended December 31, 2023.

Basic and Diluted Income (Loss) Per Share

We compute income (loss) per share in accordance with FASB ASC 260. Basic earnings (loss) per share is computed using
the weighted-average number of common shares outstanding during the period. Diluted earnings (loss) per share is computed using
the weighted-average number of common shares and the dilutive effect of contingent shares outstanding during the period. Potentially
dilutive contingent shares, which primarily consist of convertible notes, stock issuable to the exercise of stock options and warrants have
been excluded from the diluted loss per share calculation because their effect is anti-dilutive. As of December 31, 2023 and December
31, 2022, we had no dilutive instrument because the outstanding convertible preferred stock would cause an anti-dilutive effect.

55

Income Taxes

We account for income taxes under the provisions of the ASC Topic No. 740, Income Taxes (ASC 740) which requires
recognition of deferred tax liabilities and assets for the expected future tax consequences of events that have been included in the financial
statements or tax returns. Under this method, deferred tax liabilities and assets are determined based on the difference between the
financial statement and tax bases of assets and liabilities using enacted tax rates in effect for the year in which the differences are expected
to reverse.

Cash Flows Reporting

We adopted paragraph 230-10-45-24 of the FASB Accounting Standards Codification for cash flows reporting, classifies cash
receipts and payments according to whether they stem from operating, investing, or financing activities and provides definitions of
each category, and uses the indirect or reconciliation method (“Indirect method”) as defined by paragraph 230-10-45-25 of the FASB
Accounting Standards Codification to report net cash flow from operating activities by adjusting net income to reconcile it to net cash
flow from operating activities by removing the effects of (a) all deferrals of past operating cash receipts and payments and all accruals of
expected future operating cash receipts and payments and (b) all items that are included in net income that do not affect operating cash
receipts and payments. We report the reporting currency equivalent of foreign currency cash flows, using the current exchange rate at the
time of the cash flows and the effect of exchange rate changes on cash held in foreign currencies is reported as a separate item in the
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reconciliation of beginning and ending balances of cash and cash equivalents and separately provides information about investing and
financing activities not resulting in cash receipts or payments in the period pursuant to paragraph 830-230-45-1 of the FASB Accounting
Standards Codification.”

Recently Issued Accounting Pronouncements

Recent accounting pronouncements issued by the FASB, including its Emerging Issues Task Force, the American Institute of
Certified Public Accountants, and the Securities and Exchange Commission are not believed by management to have a material impact
on our present or future financial statements.

Item 3. Properties

We do not own any real property. On March 1, 2021, the Company entered into lease agreements to rent office and marina spaces
for a three-year term at $29,250 per month for the first twelve months. The Company leases its office at 2801 W Coast Hwy, Suite 200,
Newport Beach CA 92663

In accordance with ASC 842, the Company recognized operating lease ROU assets and lease liabilities as follows:

LEASES

On March 1, 2021, the Company entered into lease agreements to rent office and marina spaces for a three-year term at $29,250 per
month for the first twelve months.

In accordance with ASC 842, the Company recognized operating lease ROU assets and lease liabilities as follows:

The components of lease expense were as follows:

Six Month Ended
June 30
2024 2023
Lease cost:
Operating lease cost $ 256,380 § 164,742
$ 256,380 § 164,742
Supplemental cash flow information related to leases was as follows:
Six Months Ended
December 31
2024 2023
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases $ 153,001 $ 229,642
Weighted-average remaining lease term - operating leases (year) .67
Weighted-average discount rate — operating leases 0.00% 3.35%
Supplemental balance sheet information related to leases was as follows:
June 30, December 31,
2024 2023
Operating lease right-of-use asset $ $ 60,357
Operating lease liabilities:
Current portion $ $ 62,323
Non-current portion - 0
$ 0 $62,323
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Item 4. Security Ownership of Certain Beneficial Owners and Management.

Set forth below is information regarding the beneficial ownership of our common stock as of December 31, 2024 by (i) each of
our directors and executive officers, (ii) each person whom we know owned, beneficially, more than 5% of the outstanding shares of our
common stock, and (iii) all of our current directors and executive officers as a group. We believe that, except as otherwise noted below,
each named beneficial owner has sole voting and investment power with respect to the shares listed. Unless otherwise indicated herein,
beneficial ownership is determined in accordance with the rules of the SEC, and includes voting or investment power with respect to
shares beneficially owned.
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Shares of
Common
Shares of
Name and Address of Beneficial Owner Common Stock . Total Percent
Stock (2) Underlyfng of Class (4)
Convertible
Securities (2)
Kenyatto Jones, Founder, Chief Strategist, President, The Bear 70,000,000 0 74.01%
Bull, Inc. (1)(3)
Umesh Singh, President, Director (1) 0 0 0%
Michael Arnkvarn, Director (1) 25,000 0 .0026%
Robert Thompson, Director (1) (2) Secretary, Treasurer 160,0000 0 177%
All executive officers and directors as a group (3 People) 70,185,000 0 74.21%
5% or more stockholders
Kenyatto Jones (4) 70,000,000 0 74.01%

(1 Unless otherwise indicated, the address for Directors, Officers, and beneficial owners is 2751 W Coast Hwy Suite 200 Newport
Beach, Ca 92663

(2) Unless otherwise indicated, all shares are owned directly by the beneficial owner.

(3) The Bear Bull, Inc. is an entity 100% controlled by Kenyatto Jones.

Based on 94,572,767 shares of common stock outstanding as of June 30, 2024. Shares of common stock underlying convertible
securities held by any person, which securities are currently exercisable or exercisable within 60 days of June 30, 2024, are deemed

outstanding for purposes of computing the percentage ownership of the person holding such convertible securities, but are not
deemed outstanding for purposes of computing the percentage ownership of any other person.

4)

Item 5. Directors, Executive Officers, and Key Personnel

Our directors and executive officers, and their ages as of June 30, 2024, are as follows:

Name Position Age
Executive Officers:

Kenyatto Jones Founder and Chief Strategist 50
Umesh Singh President and Director 63
Michael Arnkvarn Director 64
Robert Thompson Director, Secretary and Treasurer 77

There are no family relationships between any director, executive officer or significant employee.

Our directors will hold office until the next annual meeting of shareholders and until his or her successor(s) have been duly
elected and qualified. Directors are elected at the annual meetings to serve for one-year terms. Officers are elected by, and serve at the
discretion of, the board of directors.
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Kenyatto (Ken) Jones, Founder and Chief Strategist. Ken is both a seasoned executive with hands-on experience within the start-up
world and a successful serial entrepreneur. Ken has more than 20 years of executive experience and a proven track record of success
including key roles in several successful companies. He has served as Chief Executive Officer and Chairman of a healthy beverage
company; Vice President of Operations and Director of Customer Service for an internet technology company; and Lead Consultant for
numerous successful business startups, several of which he helped evolve into publicly traded companies.
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Prior to becoming a Founding Director at GivBux, Ken was the second largest shareholder/owner of Sharing Services Global Corp.,
publicly traded company, where he played a variety of crucial roles in the company’s formation and growth, including recruiting key
personnel, (most notably the company’s master distributor), fund-raising, brand-building and successfully orchestrating the company’s
transition to a publicly traded company. Ken has proven to be a skillful and knowledgeable leader with the ability to leverage his skills
across the entire business spectrum. His international connections within the global investment community, coupled with his intimate
understanding of the peculiarities of the over-the-counter exchange (OTC), make him an ideal candidate for any corporation looking to
scale or gain access to the capital markets.

Ken is a true visionary, focused on success, who has always dedicated himself to ensuring an innovative, safe and successful environment
for employees, members and staff. Ken sees GivBux as the pre-eminent opportunity to focus on his heart’s passion; giving back to people
and creating opportunities for others to give back to their communities.

Umesh Tim Singh, AAT, CMA, CPA, President and Director. Umesh Tim Singh is a Certified Professional Accountant with more than
25 years of experience in Accounting and Finance. After spending two years at Price Waterhouse Cooper, he went on to Hayes Stuart
Little & Company (now Grant Thornton), where he was Senior Accountant-Manager for two years before spending 10 more years as a
Partner.

Umesh is fluent and expert in virtually all aspects of corporate accounting, including budget and cash flow forecast, income tax, oversight
on audits for both large private companies and nonprofits, mergers and acquisitions, buy-sell agreements, arbitration of settlement
disputes, and preparation of financial statements. Here at Givbux, Umesh is also appreciated for his strong analytical skills, his expertise
in customer & inter-company relations, his talent for complex problem solving, and his excellent organizational and communication
skills.

Umesh is a valuable member of the Givbux Board offering expertise in a wide range of areas, including providing the company with
leadership and expert advice on corporate accounting and financial matters.

Michael Arnkvarn, Director. Mr. Arnkvarn is a seasoned veteran with over 30 years of business experience in management, sales and
marketing. He has been the Manager of medium to large Agri-Business and Environmental businesses before venturing into the world
of Natural Health Products and Natural Cosmetics. He founded Collagenna Skin Care Products in 2004 and this company was initially
a cosmetic MLM selling eastern European Cosmetics in the North American market. Today the company is no longer in the MLM
space but it has developed its own, highly successful Collagenna Skin Care brand. He has been the CEO of several small cap publicly
traded companies and is very familiar with the OTC markets. In 2014 Michael was part of the founding team of a start-up Cannabis
company which eventually was sold for over $ 800 million in 2019 to another US cannabis company. Most recently Michael was the
COO of another cannabis privately held Canadian Corporation. He oversaw the daily operations and business development of the all of
the Canadian business units. He is a team builder who surrounds himself with some of the best talent available.

Robert Thompson, Director, Secretary and Treasurer. Robert (Bob) Thompson has a strong background in business management,
including extensive experience in operating and managing publicly traded companies and negotiating acquisitions, mergers and contracts.
As CTO for Optec, Inc., a division of Automotive Products, Inc., Bob was instrumental in developing and marketing the Optec Fuel
Maximize Technology, a hydrogen device for reducing carbon emissions for gasoline and diesel combustion engines, for which he has
filed for both domestic and international patents. Bob has over 15 years’ experience as a head design engineer and has started and
successfully operated a large environmental manufacturing company.

Bob has successfully taken three companies public over a 20-year period and as a Director of GivBux he will be our primary liaison with
the SEC and FINRA to ensure that all quarterly and annually fillings are submitted on a timely basis. He will also be instrumental in
overseeing the company’s preparation and issuance of timely press releases to keep our shareholders and the public aware of our progress.

During the past five years, none of the persons identified above has been involved in any bankruptcy or insolvency proceeding or
convicted in a criminal proceeding, excluding traffic violations and other minor offenses.
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Compliance with Section 16(a) of the Exchange Act

Section 16(a) of the Exchange Act will require our executive officers and directors and persons who own more than 10%
of common stock to file with the SEC initial statements of beneficial ownership, reports of changes in ownership and annual reports
concerning their ownership of our common stock and other equity securities, on Form 3, 4 and 5, respectively. Executive officers,
directors and greater than 10% shareholders are required by Securities and Exchange Commission regulations to furnish our company
with copies of all Section 16(a) reports they file.
Board Committees

We do not have a formal Audit Committee, Compensation Committee, or Nominating and Corporate Governance Committee.
As our business expands, particularly following the closing of a business combination or asset acquisition, our board of directors will
evaluate the necessity of forming one or more of the aforementioned committees.
Code of Ethics

We have not adopted a code of ethics to apply to our executive officers, directors or persons performing similar functions.
Item 6. Executive Compensation.

SUMMARY COMPENSATION TABLE

The following table sets forth information regarding compensation paid, distributed or accrued by us for the years ended
December 31, 2023 and 2022 by our principal executive officers (the “Named Executive Officer”).

All Other

Name and Principal Position Year Sal$ary Compensation T((};[;I :
$
Kenyatto Jones Founder 2022 $ 30,000 N/A $ 30,000
Accrued
2023 $ 120,000 N/A $ 120,000
Accrued
3,000
Robert Thompson CEO 2022 $ 12,000 160,000 shares $
Accrued
2023 $ 0 $ 0
Umesh Singh Present CEO 2022 N/A N/A
2023 N/A N/A
Michael Arnkvarn Director 2022 N/A N/A
2023 N/A N/A

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 our Named Executive Officers at, following, or in connection with the resignation, retirement or other termination of such persons, or
a change in control of our company or a change in the responsibilities of our directors or Named Executive Officers following a change
in control.

Option Grants.

We have not granted any stock options or restricted stock to any of our Named Executive Officers or directors.
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Aggregated Option Exercises and Fiscal Year-End Option Value.

No stock options have been granted to or exercised by our Named Executive Officers or directors.
Long-Term Incentive Plan (“LTIP”) Awards.

We have not granted any LTIP awards to any of our Named Executive Officers or directors.
Corporate Governance

We do not have an audit committee or a compensation committee. We also do not have an audit committee financial expert,
because the cost related to retaining a financial expert at this time would be prohibitive in our circumstances. Further, because there are
only development stage operations occurring at the present time, we believe the services of a financial expert are not warranted. We do
not currently have any independent directors as defined by Marketplace Rule 5605(a)(2) of the Nasdaq Stock Market, Inc.

Employment Agreements

On March 26, 2021, the Company entered into a Management Agreement with Mr Robert Thompson. The agreement has an
indefinite term until terminated by either party and requires that Mr. Thompson provides consulting and management services for the
Company. Mr. Thompson will be paid $36,000 per year in cash and will also be paid in shares of Company stock based on the actual cost
of providing management services to the Company.

DIRECTOR and OFFICER COMPENSATION

During the year ended December 31, 2022, the Company accrued $33,000 and paid $9,000 management fees and issued 160,000
shares of common stock to the Company’s Mr Robert Thompson. The Company valued 160,000 shares of common stock at $1.50 per
share based on subscription agreements signed with investors in cash during October and November 2022 for the amount of $240,000.

During the year ended December 31, 2023, the Company accrued $120,000 and paid $0 management fees.

Information regarding Director and Officer compensation during 2023 is described in the Summary Compensation Table above.
Item 7. Certain Relationships and Related Transactions.

Loans from Related Parties

During the year ended December 31, 2023, the Company borrowed $157,828 from Bear Bull Market Dividends and repaid
$148,552 to Bear Bull Market Dividends. During the year ended December 31, 2023, the Company recorded interest expense of $28,750.
As of December 31, 2023, and 2022, the Company had notes payable related parties of $934,854 and $925,578 and accrued interest of
$91,406 and $62,657, respectively. The notes are unsecured, 3% interest bearing and due on demand.

On April 1, 2021, the Company issued a $679,137 3% demand promissory note to Bear Bull Market Dividends, Inc., an entity
controlled by Kenyatto Jones, the Company’s founder. This obligation, documented on April 1, 2021, represented by a promissory note
and is reflected in the financial statements as a loan from a related party. The outstanding balance represents advances made by Bear Bull
Market Dividends, Inc. to GivBux Global Partners, Inc. from its inception on December 6, 2018, through September 30, 2022. On April
1, 2021, the obligation was memorialized in a written promissory note issued by the Company, payable on demand, with interest at 3%
per annum. The note is unsecured and is not convertible into shares of the Company’s stock.
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On April 1, 2021, the Company issued a $27,684 3% demand promissory note to GBX International, Inc., an entity controlled by
Kenyatto Jones, the Company’s founder. This obligation, documented on April 1, 2021, represented by a promissory note and is reflected
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in the financial statements as a loan from a related party. The outstanding balance represents advances made by GBX International, Inc.
to GivBux Global Partners, Inc. from April 1, 2020, through September 30, 2022. On April 1, 2021, the obligation was memorialized in
a written promissory note issued by the Company, payable on demand, with interest at 3% per annum. The note is unsecured and is not
convertible into shares of the Company’s stock.

On April 1, 2021, the Company issued a $286,570 3% demand promissory note to Kenyatto Jones, the Company’s founder. This
obligation is documented April 1, 2021, represented by a promissory note and is reflected in the financial statements as a loan from a
related party. The outstanding balance represents advances made by Kenyatto Jones. to GivBux Global Partners, Inc. from its inception
on December 6, 2018, through September 30, 2022. On April 1, 2021, the obligation was memorialized in a written promissory note
issued by the Company, payable on demand, with interest at 3% per annum. The note is unsecured and is not convertible into shares of
the Company’s stock.

Due to related party

As of June 30, 2024 and December 31, 2023 the company had notes payable to related parties $ 905,428 and $ 934,854 and
accrued interest of $ 105,107 and $ 91,406 resepctively. The notes are unsecured, 3% interest bearing and due on demand. This is due to
an entity BearBull Dividendsowned by Kenyatto Jones, the Company’s founder

As of December 31, 2023, and December 31, 2022, the Company had $3,275 and $0 due to Kenyatto Jones

Accounts Payable and Accrued Liabilities

The following table summarizes the components of the Company’s accounts payable and accrued liabilities as of the dates presented:

June 30, December 31,
2024 2023

Trade payable $ 172,207  $ 174,475
Bank overdraft -
Salary payable 338,000 278,000
Accrued interest 73,593 60,669
Other current liabilities 548,035 376,317

$ 1,131,835  § 889,461
Notes Payable

On January 19, 2022, the Company issued an unsecured 7% one year note for $12,500 to FSE Law Rechtsanwaltsge, controlled
by Heiko Schoppe, a nonaffiliated third party.

On March 7, 2022, the Company issued an unsecured 7% one year note for $3,000 to Lawson Capital Partners, controlled by
Moritz Zuellig, a nonaffiliated third party.

On July 26, 2022, the Company issued a $100,000 on demand promissory note to Michael Murphy, represented by an agreement
for financing of $100,000 in cash or payment of the Company’s operation expenses on behalf of the Company. The loan is free interest
and due on demand with settlement of the Company’s common stock at conversion price of $1 per share. During the year ended December
31, 2022, the Company repaid the outstanding balance by issuance of 101,241 shares of common stock.

On October 13, 2022, the Company issued an unsecured 7% one year note in the principal amount of $25,000 to Jami Marseilles,
a nonaffiliated third party, of which a balance of $12,500 remains.

On January 31, 2023, the Company issued a $100,000 on demand promissory note to Mary Elizabeth Avery, a nonaffiliated third
party. The loan is free of interest and due on demand.

On February 9, 2023, the Company issued a $10,000 on demand promissory note to Gregory Wong, a nonaffiliated third party.
The loan is free of interest and due on demand.

On March 1, 2023, the Company issued a $50,000 on demand promissory note to ILYM Group, Inc., controlled by Lisa Mullins,
a nonaffiliated third party. The loan is free of interest and due on demand.
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On April 5, 2023, the Company issued a $25,000 15% fixed interest note 15% to Michael T. Brown. The loan shall be repaid
within 120 days and to be paid in weekly installments. As of December 31, 2023, the loan is in default and the Company accrued an
applicable penalty of 5%.

On May 19, 2023, the Company issued a $4,000 on demand promissory note to Beau Marseilles, a nonaffiliated third party. The
loan is free of interest and due on demand.

On June 20, 2023, the Company issued a $40,000 note with fixed interest of 12% MMS Investment Group, LLC, an entity
controlled by Michael Paul Sanchez, a nonaffiliated third party. The loan shall be repaid within 90 days and to be paid in bi-weekly
installments. As of December 31, 2023, the loan is in default and the Company accrued applicable penalty of 5%.

On July 12, 2023, the Company issued a $4,150 on demand promissory note to Beau Marseilles, a nonaftiliated third party. The
loan is free of interest and due on demand.

On July 17, 2023, the Company issued a $50,000 on demand promissory note to Brooks Bailey, a nonaffiliated third party. The
loan is free of interest and due on demand.

On October 6, 2023, the Company issued a one year $10,000 7% demand promissory note to Step Well Malaysia Sdn. Bhd., an
entity controlled by Carmen Loom, a nonaffiliated third party.

On December 6, 2023, the Company entered into a one year $1,000 unsecured demand promissory note with Beau Marseilles, a
nonaffiliated third party. The loan is free of interest and due on demand.

On December 26, 2023, the Company entered into a promissory note agreement with Global Prestige Development Group, an
entity controlled by Andres Gomez, a nonaffiliated third party, for the principal amount of $100,000. The Company received the amount
of $75,000 in cash, free of interest, with a maturity date of April 18, 2024. The Company recognized a debt discount of $25,000. The debt
discount is being amortized over the life of the note using the effective interest method.

Convertible Notes Payable

On September 30, 2019, the GivBux Global Partners, Inc. issued a $30,000 8% convertible promissory note to Castro Berlin
Roccio Christina, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On January 29, 2020, the GivBux Global Partners, Inc. issued a $20,000 8% convertible promissory note to Divina Le, a
nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On February 26, 2020, the GivBux Global Partners, Inc. issued a $10,000 8% convertible promissory note to Honey Badger
Capital Limited, Ross Ewaniuk, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to
$0.50.

On March 5, 2020, the GivBux Global Partners, Inc. issued a $5,900 8% convertible promissory note to Ashley Robinson, a
nonaffiliated third party. The principal amount at issuance was $3,700. The note is convertible into the Company’s common stock at a
price equal to $0.50.

On March 6, 2020, the GivBux Global Partners, Inc. issued a $7,500 8% convertible promissory note to Honey Badger Capital
Limited, Ross Ewaniuk, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On March 9, 2020, the GivBux Global Partners, Inc. issued a $1,200 8% convertible promissory note to White Mountain
Ventures, Inc., an entity controlled by Ashley Robinson, a nonaffiliated third party. The note is convertible into the Company’s common
stock at a price equal to $0.50.
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On March 26, 2020, the Company issued a $11,000 7% convertible promissory note to Daria Petrova, a nonaffiliated third party.
The note is convertible into the Company’s common stock at a price equal to 25% of the average closing price of the Company’s common
stock during the 10 consecutive trading days prior to the date on which the holder elects to convert all or part of the note.

On March 5, 2021, the GivBux Global Partners, Inc. issued a $12,300 8% convertible promissory note to Miklos Gulyas, a
nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On July 11, 2023, the Company issued a $60,000 10% convertible promissory note to Step Well Malaysia Sdn. Bhd., an entity
controlled by Carmen Loom, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to
25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the date on which the
holder elects to convert all or part of the note.

On August 22, 2023, the Company issued a $10,000 7% convertible promissory note to Arden Wealth & Trust AG, an entity
controlled by Kurt Scheollhorn, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to
25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the date on which the
holder elects to convert all or part of the note.

On November 1, 2023, the Company entered into a one year $7,000 7% convertible promissory note with Step Well Malaysia
Sdn. Bhd., an entity controlled by Carmen Loom, a nonaffiliated third party. The note is convertible into the Company’s common stock
at a price equal to 25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the
date on which the holder elects to convert all or part of the note.

On April 4, 2024, the Company entered into a $100,000 10% convertible note agreement with Nicosel, LLC, a non-affiliate
third party, controlled by Salvatore Lauria, having an initial principal amount of $28,600 and a 10% original issue discount. Initial
consideration of $26,000 was received by the Company

Item 8. Legal Proceedings.

There are no legal proceedings material to our business or financial condition pending and, to the best of our knowledge, no such
legal proceedings are contemplated or threatened.

Item 9. Market Price of, and Dividends on, the Registrant’s Common Equity and Related Stockholder Matters.
(a) Market for the Common Stock

Our common stock is quoted on the OTC Pink Market under the symbol “GBUX”. The bid quotations reported on the OTC Pink
Market reflect inter-dealer prices without retail markup, markdown or commissions, and may not necessarily represent actual transactions.

Our common stock is very thinly traded. The quoted bid and asked prices for our common stock vary from week to week. An
investor holding shares of our common stock may find it difficult to sell the shares and may find it impossible to sell more than a small
number of shares at the quoted bid price.

(a-1) Restrictions on Availability of Rule 144 for resale of the Company’s shares

Section 5 of the Securities Act forbids the sale of securities in the United States unless accompanied by a prospectus or exempted

from the pr ospectus delivery requirement. A principal exemption relied upon by shareholders is the safe harbor provided by Rule 144

under the Securities Act, which permits the resale of securities by holders who satisfy the requirements of that Rule.
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(b) Derivative Securities

There are no outstanding securities that are convertible into our common stock or that provide the holder a right to purchase
shares of our common stock or any other security issued by our company, other than:
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On September 30, 2019, GivBux Global Partners, Inc. issued a $30,000 8% convertible promissory note to Castro Berlin Roccio
Christina, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50. The
note is fully funded and has accrued $10,200 in interest.

On January 29, 2020, GivBux Global Partners, Inc. issued a $10,000 8% convertible promissory note to Divina Le, a
nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50. The note is fully
funded and has accrued $2,833 in interest.

On February 26, 2020, the GivBux Global Partners, Inc. issued a $10,000 8% convertible promissory note to Honey Badger
Capital Limited, an entity controlled by Ross Ewaniuk, a nonaffiliated third party. The note is convertible into the Company’s
common stock at a price equal to $0.50. The note is fully funded and has accrued $3,067 in interest.

On March 5, 2020, the GivBux Global Partners, Inc. issued a $5,900 8% convertible promissory note to Ashley Robinson, a
nonaffiliated third party. The principal amount at issuance was $3,700. The note is convertible into the Company’s common
stock at a price equal to $0.50. The balance available for funding on the note is $2,300 and has accrued $1,809 in interest.

On March 6, 2020, the GivBux Global Partners, Inc. issued a $7,500 8% convertible promissory note to Honey Badger Capital
Limited, an entity controlled by Ross Ewaniuk, a nonaffiliated third party. The note is convertible into the Company’s common
stock at a price equal to $0.50. The note is fully funded and has accrued $2,300 in interest.

On March 9, 2020, the GivBux Global Partners, Inc. issued a $1,200 8% convertible promissory note to White Mountain
Ventures, Inc., an entity controlled by Ashley Robinson, a nonaffiliated third party. The note is convertible into the Company’s
common stock at a price equal to $0.50. The note is fully funded and has accrued $368 in interest.

On March 26, 2020, the Company issued a $11,000 7% convertible promissory note to Daria Petrova, a nonaffiliated third party.
The note is convertible into the Company’s common stock at a price equal to 25% of the average closing price of the Company’s
common stock during the 10 consecutive trading days prior to the date on which the holder elects to convert all or part of the
note. The note is fully funded and has accrued $22,500 in interest.

On March 5, 2021, the GivBux Global Partners, Inc. issued a $12,300 8% convertible promissory note to Miklos Gulyas, a
nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50. The note is fully
funded and has accrued $2,561 in interest.

On July 26, 2022, the Company issued a $100,000 on demand promissory note to Michael Murphy, represented by an agreement
for financing of $100,000 in cash or payment of the Company’s operation expenses on behalf of the Company. The loan is free
interest and due on demand with settlement of the Company’s common stock at conversion price of $1 per share. During the
year ended December 31, 2022, the Company repaid the outstanding balance by issuance of 101,241 shares of common stock.

On July 11, 2023, the Company issued a $11,000 7% convertible promissory note to Step Well Malaysia Sdn. Bhd., an entity
controlled by Carmen Loom, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price
equal to 25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the
date on which the holder elects to convert all or part of the note. The note is fully funded and has accrued $365 in interest.

On August 22, 2023, the Company issued a $10,000 7% convertible promissory note to Arden Wealth & Trust AG, an entity
controlled by Kurt Scheollhorn, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price
equal to 25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the
date on which the holder elects to convert all or part of the note. The note is fully funded and has accrued $251 in interest.

On November 1, 2023, the Company entered into a one year $7,000 7% convertible promissory note with Step Well Malaysia
Sdn. Bhd., an entity controlled by Carmen Loom, a nonaffiliated third party. The note is convertible into the Company’s common
stock at a price equal to 25% of the average closing price of the Company’s common stock during the 10 consecutive trading
days prior to the date on which the holder elects to convert all or part of the note. The note is fully funded and has accrued $81
in interest.

On April 4, 2024, the Company entered into a $100,000 10% convertible note agreement with Nicosel, LLC, a non-affiliate third
party, controlled by Salvatore Lauria, having an initial principal amount of $28,600 and a 10% original issue discount. Initial
consideration of $26,000 was received by the Company
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(c) Shareholders of Record
As of January 11, 2025, there were 330 holders of record of our common stock.
(d) Dividends

We have never paid or declared any cash dividends on our common stock and do not plan to do so in the foreseeable future. We
intend to retain any future earnings for the operation of the business, including the search for a target business or assets. Any decision as
to future payment of dividends will depend on our available earnings, capital requirements, general financial condition and other factors
deemed pertinent by the Board of Directors.

(e) Securities Authorized for Issuance Under Equity Compensation Plans
Our Board of Directors has not adopted any equity compensation plan for our company.
Item 10. Recent Sales of Unregistered Securities.

Since September 30, 2019, we have issued and sold the unregistered securities described below. All of the issuances were made
under Section 4(a)(2) of the Securities Act of 1933.

On September 30, 2019, the GivBux Global Partners, Inc. issued a $30,000, 8% convertible promissory note to Castro Berlin
Roccio Christina, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On January 29, 2020, GivBux Global Partners, Inc. issued a $10,000 8% convertible promissory note to Divina Le, a
nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On February 26, 2020, the GivBux Global Partners, Inc. issued a $10,000 8% convertible promissory note to Honey Badger
Capital Limited, an entity controlled by Ross Ewaniuk, a nonaffiliated third party. The note is convertible into the Company’s common
stock at a price equal to $0.50.

On March 5, 2020, the GivBux Global Partners, Inc. issued a $5,900 8% convertible promissory note to Ashley Robinson, a
nonaffiliated third party. The principal amount at issuance was $3,700. The note is convertible into the Company’s common stock at a
price equal to $0.50.

On March 6, 2020, the GivBux Global Partners, Inc. issued a $7,500 8% convertible promissory note to Honey Badger Capital
Limited, an entity controlled by Ross Ewaniuk, a nonaffiliated third party. The note is convertible into the Company’s common stock at
a price equal to $0.50.

On March 9, 2020, the GivBux Global Partners, Inc. issued a $1,200 8% convertible promissory note to White Mountain
Ventures, Inc., an entity controlled by Ashley Robinson, a nonaffiliated third party. The note is convertible into the Company’s common
stock at a price equal to $0.50.
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On March 26, 2020, the Company issued a $11,000 7% convertible promissory note to Daria Petrova, a nonaffiliated third party.
The note is convertible into the Company’s common stock at a price equal to 25% of the average closing price of the Company’s common
stock during the 10 consecutive trading days prior to the date on which the holder elects to convert all or part of the note.

On January 15, 2021, the Company issued 10,000 of its common shares to Michael Accurso, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 50,000 of its common shares to Mining Max US Partners I, LLC, an entity controlled
by Amable Rick Aguiliz, at a price per share of $0.50, in conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 34,000 of its common shares to Mining Max US Partners I, LLC, an entity controlled
by Amable Rick Aguiliz, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 34,000 of its common shares to GivBux Team USA, LLC, an entity controlled by
Amable Rick Aguiliz, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Augusto P. Amoranto, at a price per share of $0.001,
in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 1,000 of its common shares to Angela Angiolillo, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Filmon Y. Araya, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 3,000 of its common shares to Norma M. Ariate, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 25,000 of its common shares to Michael Arnkvarn, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Aurora A. Austriaco, at a price per share of $0.50, in
conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 10,000 of its common shares to Belita Barrett, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 70,000,000 of its common shares to Bear Bull, Inc. — GivBux Voting Trust (Robert
J.Huston IIT and Lissa Mitchell, Trustees), at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners,
Inc.

On January 15, 2021, the Company issued 5,000 of its common shares to Allan Bleakley, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 5,000 of its common shares to Michael J. Brown, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 1,500 of its common shares to Britt Burnette, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Michael Burnette, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 1,000,000 of its common shares to Caye Island Ventures, LLC, an entity controlled
by Jamal Joseph, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Nelson Castorillo, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 25,000 of its common shares to Gerrit Chalay, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 25,000 of its common shares to Fastlink International, Ltd., an entity controlled by
Raymond Chin, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 2,000 of its common shares to Edna Consing Concepcion, at a price per share of
$0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Maria Cunning, at a price per share of $0.50, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Dennis Deveza, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Charmel De La Cruz and Marie Villareal, at a price
per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 25,000 of its common shares to Brian K. Early, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 25,000 of its common shares to SE Consulting, LLC, an entity controlled by Saul A.
Escudero Jr., at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Rowell Ferrer, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 50,000 of its common shares to Richard Felicelda and Vermily Patelona, at a price
per share of $0.50, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 5,000 of its common shares to Dennis Hamel, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 1,000 of its common shares to Michelle Hamel, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 50,000 of its common shares to Dean Marcel Hamel, at a price per share of $0.001,
in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 45,000 of its common shares to Tommy Irvin, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Eduardo R. Ilao, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 3,000 of its common shares to Danilo P. Isidro, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 25,000 of its common shares to Daniel Ives, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Russell Kidder, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 25,000 of its common shares to Young Gil Kim, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 82,000 of its common shares to Neal King and Judy King, at a price per share of
$0.50, in conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 20,000 of its common shares to Fred G. Kuhl, at a price per share of $0.50, in
conjunction with the acquisition of GivBux Global Partners, Inc

On January 15, 2021, the Company issued 4,000 of its common shares to Todd Laseter, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 100,000 of its common shares to Divina Le, at a price per share of $0.50, in
conjunction with the acquisition of GivBux Global Partners, Inc
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On January 15, 2021, the Company issued 10,000 of its common shares to John E. Lux, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 3,000 of its common shares to Sheila J. Mactal, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Edgar O. Mangona, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Francisca Martiinez, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Mint Worldwide, Inc., an entity controlled by Wil
Master, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Dennis Matthews, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Scott McFadden, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Florentino Menor, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Grace Menor, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Lissa Mitchell, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to James D.Monllos, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Richard Morrison, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Kaylene Oballo and Wilhelmina Palis, at a price per
share of $0.50, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Amanda Ortiz, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 1,000 of its common shares to Dominador Palaly, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 10,000 of its common shares to Kristen Parquet, at a price per share of $0.50, in
conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 1,000 of its common shares to Lillian Pellot, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 35,000 of its common shares to Nicholaos Psihogios, at a price per share of $0.001,
in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Melissa Purganan and F. Purganan, at a price per share
0f $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Abraham R.Ragudos, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 1,000,000 of its common shares to Research & Referral Bz., an entity controlled by
Aaliyah Whittaker, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Delta Property Solutions, Inc., an entity controlled by
Joseph Reid, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 3,000 of its common shares to Marlon Reyes, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Jerrry Mozwecz, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 10,000 of its common shares to Michael Rodriguez, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 5,000 of its common shares to Michelle Rudisill, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Catherine Soria and Carlos Novelo, at a price per share
0f $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 5,000,000 of its common shares to Strategic Equity Capital, Limited, an entity
controlled by Akwasi Bonsu, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Jason Strickland, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to DPT RN Consulting, Inc., an entity controlled by
Deyra R. Tambot-Sunga, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 1,000 of its common shares to Eduardo Tolentino, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 2,000 of its common shares to Mercedita G. Trasmil, at a price per share of $0.001,
in conjunction with the acquisition of GivBux Global Partners, Inc.
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On January 15, 2021, the Company issued 2,000 of its common shares to James R. West, at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Adam Kirk Whitehead, at a price per share of $0.001,
in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 4,000 of its common shares to Charles B. Whitehead, Jr., at a price per share of
$0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 2,000 of its common shares to Charles Byron Whitehead, Sr., at a price per share of
$0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 20,000 of its common shares to Christmas Isle, an entity controlled by Raymond
Wickstrom and Frederick J.Erickson, at a price per share of $0.001, in conjunction with the acquisition of GivBux Global Partners, Inc.

On January 15, 2021, the Company issued 100,000 of its common shares to Keith Yarbrough., at a price per share of $0.001, in
conjunction with the acquisition of GivBux Global Partners, Inc.

On March 5, 2021, the GivBux Global Partners, Inc. issued a $12,300 8% convertible promissory note to Miklos Gulyas, a
nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to $0.50.

On April 15, 2021, the Company issued 3,000,000 of its common shares to Curtis Melone, at a price per share of $0.001, in
conjunction with professional services provided to the Company.

On May 24, 2021, the Company issued 4,234,258 of its common shares to Copper Tiger Capital, an entity controlled by Hamid
Veiji, at a price per share of $0.001, when 1,000,000 preferred shares [what series?] were converted into common stock pursuant to ....
[need details]

On May 24, 2021, the Company issued 1,000,000 of its common shares to Diamond Dragon Capital, an entity controlled by
Shams Patel, for the repayment of debt in the amount of $xxx. The value was determined based on the conversion price of $0.001 per

share, according to the [convertible note agreement?]

On May 27, 2021, the Company issued 8,333 of its common shares to Erica Escontrias at a price of $1.50 per share, according
to the subscription agreement, in exchange for an investment of $12,500.

On June 8, 2021, the Company issued 6,667 of its common shares to Beau Marseilles at a price of $1.50 per share, in exchange
for a cash investment of $10,000.

On June 10, 2021, the Company issued 10,000 of its common shares to Sean Escontrias at a price of $1.50 per share, according
to the subscription agreement, in exchange for an investment of $15,000.

On June 10, 2021, the Company issued 70,000 of its common shares to Stephen Cohen at a price of $1.50 per share, in exchange
for a cash investment of $105,000.
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On September 3, 2021, the Company issued 6,667 of its common shares to Kris Kane at a price of $1.50 per share, according to
the subscription agreement, in exchange for a cash investment of $10,000.

On July 26, 2022, the Company issued a $100,000 on demand promissory note to Michael Murphy, represented by an agreement
for financing of $100,000 in cash or payment of the Company’s operation expenses on behalf of the Company. The loan is free interest
and due on demand with settlement of the Company’s common stock at conversion price of $1 per share.

On December 27, 2022, the Company issued 100,000 of its common shares to John Guerra at a price of $1.50 per share,
according to the subscription agreement, in exchange for a cash investment of $150,000.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

On December 30, 2022, the Company issued 166,667 of its common shares to Mary E. Avery at a price of $1.50 per share,
according to the subscription agreement, in exchange for a cash investment of $250,000.

On December 30, 2022, the Company issued 101,241 of its common shares to Michael Murphy at a price of $1.00 per share for
the repayment of debt in the amount of $xxx. The value was determined based on the conversion price of $1 per share, according to the
July 26, 2021 [convertible note agreement?].

On December 30, 2022, the Company issued 77,903 of its common shares in exchange for professional services provided by
Michael Murphy at a price of $1.00 per share. The value was determined based on the [management agreement between Mr. Murphy and
the Company]?.

On December 30, 2022, the Company issued 70,856 of its common shares in exchange for professional services provided by
Michael Murphy at a price of $1.50 per share. The value was determined based on the [management agreement between Mr. Murphy and
the Company]?.

On December 30, 2022, the Company issued 25,000 of its common shares in exchange for professional services provided by
Craig William at a price of $1.50 per share. The value was determined based on the [management agreement between Mr. William and
the Company]?.

On December 30, 2022, the Company issued 25,000 of its common shares in exchange for professional services provided by
Beau Marseilles at a price of $1.50 per share. The value was determined based on the [management agreement between Mr. Marseilles
and the Company]?.

On December 30, 2022, the Company issued 25,000 of its common shares in exchange for professional services provided by
Gregory Wong at a price of $1.50 per share. The value was determined based on the consulting agreement between Mr. Wong and the
Company.

On December 30, 2022, the Company issued 160,000 of its common shares in exchange for professional services provided by
Robert Thompson at a price of $1.50 per share. The value was determined based on the [management agreement between Mr. Thompson
and the Company]?.

On December 30, 2022, the Company issued 25,000 of its common shares in exchange for professional services provided by
Kerry Mitchell at a price of $1.50 per share. The value was determined based on the consulting agreement between Ms. Mitchell and the
Company.

On May 5, 2023, the Company entered into a warrant subscription agreement with MMS Investment Group, LLC, controlled by
Michael Paul Sanchez, a nonaffiliated third party, for 40,000 shares of common stock at price of $1.50 per share in the amount of $60,000

in cash.
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On July 11, 2023, the Company issued a $11,000 7% convertible promissory note to Step Well Malaysia Sdn. Bhd., an entity
controlled by Carmen Loom, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to
25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the date on which the
holder elects to convert all or part of the note.

On August 16, 2023, the Company issued 16,667 of its common shares to MAJ Thirty-Nine Trust, an entity controlled by
, at a price of $1.50 per share, in exchange for cash investment of §

On August 16, 2023, the Company issued 25,000 of its common shares in exchange for professional services provided by Sean
Moustaks at a price of $2.33 per share. The value was determined based on the [management agreement between Mr. Moustaks and the
Company]?.

On August 22, 2023, the Company issued a $10,000 7% convertible promissory note to Arden Wealth & Trust AG, an entity
controlled by Kurt Scheollhorn, a nonaffiliated third party. The note is convertible into the Company’s common stock at a price equal to
25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the date on which the
holder elects to convert all or part of the note.
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On November 1, 2023, the Company entered into a one year $7,000 7% convertible promissory note with Step Well Malaysia
Sdn. Bhd., an entity controlled by Carmen Loom, a nonaffiliated third party. The note is convertible into the Company’s common stock
at a price equal to 25% of the average closing price of the Company’s common stock during the 10 consecutive trading days prior to the
date on which the holder elects to convert all or part of the note.

On April 4, 2024, the Company entered into a $100,000 10% convertible note agreement with Nicosel, LLC, a non-affiliate
third party, controlled by Salvatore Lauria, having an initial principal amount of $28,600 and a 10% original issue discount. Initial
consideration of $26,000 was received by the Company. As of June 30, 2024, the Company had drawn down an additional $46,700,
allowing for an additional $40,700 to be drawn down on the note. The note matures on October 4, 2024. This note contains the following
provisions: (i) the noteholder has the right to convert the unpaid principal amount into shares of the Company’s common stock at a
conversion price equal to 55% of the average closing price of the Company’s common stock during the 20 consecutive trading days prior
to the date on which the noteholder elects to convert all or part of the note, subject to a 9.99% beneficial ownership limitation; (ii) the
Company is required to include the shares issuable upon conversion of the notes in the next registration statement filed by the Company
with the Securities and Exchange Commission under the Securities Act following the issuance of the applicable note; (iii) if the Company
or any of its subsidiaries issues any convertible debt security while the applicable note is outstanding, and the new convertible debt
security has any term more favorable to the holder of such security that was not similarly provided to the holder of the applicable note,
the noteholder shall have the option to incorporate the more favorable term into its existing note; and (iv) while the notes are outstanding,
the holders of the notes shall have the right to participate in future equity or debt financing transactions by the Company.
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Item 11. Description of Registrant’s Securities to be Registered.

Our authorized capital stock consists of common stock, $0.001 par value, 100,000,000 shares authorized, of which 94,572,767
shares were issued and outstanding as of June 30, 2024. We are also authorized to issue 10,000,000 shares of Preferred Stock. The
Preferred Stock is divided into three classes; Series A Preferred Stock, par value $0.001 per share, of which 8,000,000 shares are
authorized and Zero (0) were issued and outstanding as of June 30, 2024; Series B Preferred Stock, par value $0.001 per share, of which
1,000,000 shares are authorized and Zero (0) were issued and outstanding as of June 30, 2024; and Series C Preferred Stock, par value
$0.001 per share, of which 1,000,000 shares are authorized and Zero (0) were issued and outstanding as of June 30, 2024,

The following is a summary of the rights of our capital stock as provided in our articles of incorporation and bylaws. For more
detailed information, please see our articles of incorporation and bylaws, which have been filed as exhibits to this Registration Statement.

Common Stock

The shares of common stock have all rights attributable to common stock under Nevada Business Corporations Act. The common stock is
entitled to dividends as declared by the Company's Board of Directors. The shares of common stock are entitled to be voted on all matters
with one vote per share. The common stock has no preemption rights.

Voting Rights. The holders of our common stock are entitled to one vote for each share held of record on all matters submitted
to a vote of the shareholders.

Dividends. Subject to preferences that may be granted to any then outstanding preferred stock, holders of common stock are
entitled to receive ratably such dividends as may be declared by the board of directors out of funds legally available therefore as well
as any distributions to the shareholders. The payment of dividends on our common stock will be a business decision to be made by our
board of directors from time to time based upon results of our operations and our financial condition and any other factors that our board
of directors considers relevant. Payment of dividends on our common stock may be restricted by loan agreements, indentures and other
transactions entered into by us from time to time.

Liguidation Rights. In the event of the liquidation, dissolution or winding up of our company, holders of our common stock are
entitled to share ratably in all of our assets remaining after payment of liabilities and the liquidation preference of any then outstanding
preferred stock.

Absence of Other Rights or Assessments. Holders of our common stock have no preferential, preemptive, conversion or exchange
rights. There are no redemption or sinking fund provisions applicable to our common stock. When issued in accordance with our articles
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of incorporation, bylaws and Nevada law, shares of our common stock are fully paid and are not liable to further calls or assessment by
us.

Preferred Stock

The Board of Directors has previously designated and adopted (i) 8,000,000 shares of Preferred Stock as Series A (1,000,000 were
previously issued and converted into Common stock during the quarter ended June 30,2021), (ii) 1,000,000 shares of Preferred Stock as
Series B, (iii) On October 31,2022, the Board of Directors designated 1,000,000 shares of Preferred Stock as Series C. All Series having
par value of $0.001 per share.

Series A Preferred Stock have all rights attributable to stock under Nevada Business Corporations Act. The Series A Preferred stock has
the following additional rights:

Dividends. Holders of our Series A Preferred Stock receive dividends on “as converted” basis when the Board of Directors declares
dividends on common stock to be paid before common stock.

Distributions or liquidation. In the event of the liquidation, dissolution or winding up of our company, holders of our Series A Preferred
Stock are entitled to share ratably in all of our assets remaining after payment of liabilities at the rate of $0.001 per share to be paid before
common stock.

Voting. Holders of our Series A Preferred Stock vote with common stock at 1,000 votes for each share of Series A Preferred Stock held.
Redemption. The Company has no right of redemption of our Series A Preferred Stock.

Our Series B Preferred Stock will be issued to secure debt or equity, or any combination to be acquired by the Company. The holders of
Series B Preferred stock shall be entitled to be paid out of the assets of the Company at a value of $20 per share of Series B Preferred

stock held.
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Dividends. Holders of our Series B Preferred Stock are entitled to a 8% per annum dividend.

Distributions or liquidation. In the event of the liquidation, dissolution or winding up of our company, holders of our Series B Preferred
Stock are entitled to share ratably in all of our assets remaining after payment of liabilities at the rate of $20 per share to be paid before
common stock.

Conversion. Holders of Series B Preferred stock may convert their shares after 6 months following issuance if the Company is a fully
reporting company, otherwise after 12 months following issuance. The Series B Preferred stock may be converted into shares of common
stock at the rate of one share of Series B Preferred stock for $20 of common stock valued at market value, which is defined here as the
price of the stock as quoted on OTC Markets at an average closing bid price for the 5 days prior to conversion, less an 8% discount.
Voting. Holders of Series B Preferred stock may only as required by the Nevada Business Corporations Act.

Redemption. The Company has no right of redemption.

Anti-dilution. In the event of a forward split of common stock, the shares Series B Preferred shall be increased at the same rate. In the
event of a reverse split of common stock, the shares of Series B Preferred stock are not subject to reverse.

Series C Preferred stock shall not be converted into shares of the Common Stock. Except as may be required by the Nevada Business
Corporation Act, the Series C Preferred Stock shall not be entitled to receive cash, stock or other property as dividends.

Dividends. None.
Distributions or liquidation. In the event of the liquidation, dissolution or winding up of our company, holders of our Series C Preferred

Stock are entitled to share ratably in all of our assets remaining after payment of liabilities at the rate of $0.001 per share to be paid before
Common Stock.
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Voting. Holders of Series C Preferred Stock vote with Common Stock at a ratio of 5,000 votes for each share of Series C Preferred stock
held.

Redemption. The Company has no right of redemption.

Common Stock

During the year ended December 31, 2022, the Company issued Common Stock as follows.
179,144 shares issued for settlement of debt of $179,144.

266,667 shares issued for cash of $400,000.

160,000 shares issued for compensation to management of $240,000.

145,856 shares issued for compensation for services of $218,784.

During the year ended December 31, 2023, the Company issued common stock as follows:
25,000 shares issued for compensation to management of $37,500.

16,667 shares issued for cash of $25,000.

25,000 shares issued for compensation for services of $58,250.

Transfer Agent and Registrar

Olde Monmouth Transfer Co. Inc. is the transfer agent and registrar for our common stock.
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Item 12. Indemnification of Directors and Officers.

Our directors and officers are indemnified as provided by Nevada corporate law and our Articles of Incorporation and
Bylaws. We have agreed to indemnify each of our directors and officers against certain liabilities, including liabilities under the
Securities Act. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers and
controlling persons pursuant to the provisions described above, or otherwise, we have been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than our payment of expenses incurred or paid by our director, officer or controlling person
in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, we will, unless in the opinion of our counsel the matter has been settled by controlling precedent, submit
to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.

Item 13. Financial Statements and Supplementary Data.

We are a smaller reporting company in accordance with Regulation S-X. Our financial statements are filed under this Item,
beginning on page F-1.

Item 14. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
In our two most recent fiscal years, we had no disagreements with our independent accountants.
Item 15. Financial Statements and Exhibits.

(a) Financial Statements and Schedule

.....

601 of Regulation S-K (§229.601 of this chapter).

We have filed the following documents as part of this Registration Statement on Form 10:
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Financial Statements
Our financial statements are included beginning on page F-1 of this Registration Statement.

Annual Financial Statements (audited):

Report of Independent Registered Public Accounting Firm F-2
Balance Sheets at December 31, 2023 and 2022 F-3
Statements of Operations for the fiscal years ended December 31, 2023 and 2022 F-4
Statement of Stockholders’ Deficit for the fiscal years ended December 31, 2023 and 2022 F-5
Statements of Cash Flows for the fiscal years ended December 31, 2023 and 2022 F-6
Notes to Financial Statements F-7

Quarterly Financial Statements (unaudited):

Balance Sheets at September 30, 2024 and December 31, 2023 F-18

Statements of Operations for the Three and Nine months ended September 30, 2024 and 2023 F-19

Statement of Stockholders’ Deficit for the Three and Nine months ended September 30, 2024 and 2023 F-20

Statements of Cash Flows for the Nine months ended September 30, 2024 and 2023 F-21

Notes to Financial Statements F-22
76

Financial Statement Schedules

All schedules have been omitted because they are not required, not applicable, not present in amounts sufficient to require
submission of the schedule, or the required information is otherwise included in our financial statements and related notes.

(b) Exhibits

Exhibit

Number Description

3.2 By-Laws

4.6 Promissory Note dated February 9, 2023 issued by GIVBUX, Inc. to Gregory Wong

4.8 Promissory Note dated April 5, 2023 issued by GIVBUX, Inc. to Michael T. Brown

4.10 Promissory Note dated June 20, 2023 issued by GIVBUX, Inc. to MMS Investment Group, LLC

4.13 Promissory Note dated October 6, 2023 issued by GIVBUX, Inc. to Step Well Malaysia Sdn.Bhd.

4.15 Promissory Note dated December 26, 2023 issued by GIVBUX, Inc. to Andres Gomez

4.16 Convertible Note dated September 30, 2019 issued by GivBux Global Partners, Inc. to Castro Berlin Roccio Christina
4.17 Convertible Note dated January 29, 2020 issued by GivBux Global Partners, Inc. to Divina Le

4.18 Convertible Note dated February 26, 2020 issued by GivBux Global Partners, Inc. to Honey Badger Capital Limited
4.19 Convertible Note dated March 5, 2020 issued by GivBux Global Partners, Inc. to Ashley Robinson

4.20 Convertible Note dated March 6, 2020 issued by GivBux Global Partners, Inc. to Honey Badger Capital Limited
4.21 Convertible Note dated March 9, 2020 issued by GivBux Global Partners, Inc. to White Mountain Ventures, Inc.
4.22 Convertible Note dated March 5. 2021 issued by GivBux Global Partners, Inc. to Miklos Gulyas

4.23 Convertible Note dated July 11, 2023 issued by GIVBUX, Inc. to Step Well Malaysia Sdn.Bhd.

4.24 Convertible Note dated August 22, 2023 issued by GIVBUX, Inc. to Arden Wealth & Trust AG

4.25 Convertible Note dated November 1, 2023 issued by GIVBUX, Inc. to Step Well Malaysia Sdn.Bhd.

4.26* Convertible Note dated April 4, 2024 issued by GIVBUX, Inc. to Nicosel, LLC

4.28 List of approved Merchants Michael Arnkvarn VP International Business Director

# Indicates management contract or compensatory plan or arrangement.
* To be filed forthwith

77

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://edgar.secdatabase.com/1300/164117225000306/ex3-2.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-6.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-8.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-10.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-13.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-15.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-16.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-17.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-18.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-19.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-20.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-21.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-22.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-23.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-24.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-25.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-26.htm
http://edgar.secdatabase.com/1300/164117225000306/ex4-28.htm
https://www.secdatabase.com

SIGNATURES

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

GIVBUX, INC.

Date: March 21, 2025 By: /s/ Umesh Singh
Umesh Singh, CEO
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of
GIVBUX, INC.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Givbux, Inc (the ‘Company’) as of December 31, 2023, and
2022, and the related consolidated statements of operations changes in stockholders’ deficit and cash flows for each of the two years
ended December 31, 2023, and 2022, and the related notes (collectively referred to as the “financial statements”). In our opinion,
the consolidated financial statements present fairly, in all material respects, the consolidated financial position of the Company as of
December 31, 2023, and 2022, and the results of its operations and its cash flows for each of the two years ended December 31, 2023,
and 2022, in conformity with accounting principles generally accepted in the United States of America.

Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern.
As discussed in Note 2, the Company suffered an accumulated deficit of $3,986,666, net loss of $1,106,962 and a negative working
capital of $2,482,996. These matters raise substantial doubt about the Company’s ability to continue as a going concern. Management’s
plans with regards to these matters are also described in Note 2 to the financial statements. These financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

Basis for Opinion
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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 audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits
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 audits 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 audits 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 audits
provide 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.

/s/Olayinka Oyebola

OLAYINKA OYEBOLA & CO.

(Chartered Accountants)

Lagos, Nigeria

We have served as the Company’s auditor since April 2024.
June 26, 2024.
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GivBux, Inc
Consolidated Balance sheets

December 31, December 31,
2023 2022
Assets
Current assets
Cash $ 41,870 $ 41,951
Prepaid expenses 22,770 2,334
Other receivable 10,000 10,000
Total current assets 74,640 54,285
Operating lease right of use asset 60,357 415,285
Total Assets $ 134,997 $ 469,570
Liabilities and Stockholders’ Deficit
Current Liabilities
Accounts payable $ 174475  $ 48,149
Accrued liabilities 714,986 335,377
Due to related party 3,275 3,275
Notes payable - related parties 1,026,260 988,235
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Loans payable, net discount of $23,904 and 0 398,246 28,000

Convertible notes, net discount of $18,070 and $0 145,830 135,900

Derivative liabilities 32,241 -

Operating lease liabilities - current 62,323 364,738
Total Current Liabilities 2,557,636 1,903,674

Operating lease liabilities - noncurrent - 62,323
Total Liabilities 2,557,636 1,965,997
Stockholders’ Deficit
Preferred stock: 10,000,000 authorized; $0.001 par value O shares issued and ) )
outstanding
Common stock: 100,000,000 authorized; $0.001 par value 88,579,434 shares and 28,580 88,513
88,512,767shares issued and outstanding, respectively ’ ’
Additional paid in capital 1,415,447 1,294,764
Subscription received - shares to be issued 60,000 -
Accumulated deficit (3,986,666) (2,879,704)
Total Stockholders’ Deficit (2,422,639) (1,496,427)
Total Liabilities and Stockholders’ Deficit $ 134,997 $ 469,570

See accompanying notes to the Audited consolidated financial statements.
F-3
GivBux, Inc
Consolidated Statement of Operations
Year Ended
December 31,
2023 2022

Revenue $ 196,326  $ 162,857
Operating expenses

General and administrative 640,009 869,380

Sales and marketing 120,000 -

Stock based-compensation -management 37,500 240,000

Professional fees 435,717 278,154
Total operating expenses 1,233,226 1,387,534
Loss from operations (1,036,900) (1,224,677)
Other expense

Interest expense (65,821) (30,820)

Change in fair value of derivative liabilities (4,241) -

Total other expense (70,062) (30,820)

Loss before income taxes (1,106,962) (1,255,497)

Provision for income taxes - -
Net loss $ (1,106,962) $ (1,255,497)
Basic and diluted loss per Common Share $ (0.01) $ (0.01)
Basic and diluted weighted average number of common shares outstanding 88,548,658 87,766,041

See accompanying notes to Audited consolidated financial statements.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

GivBux, Inc
Consolidated Statement of change in Stockholders’ Deficit
For the Years Ended December 31, 2023, and 2022

Audited
Additional Total
Common Stock Paid in Common Stock Accumulated Stockholders’
Shares Amount Capital to be issued Deficit Equity (Deficit)
Balance - December 31, 2021 87,761,100 $ 87,761 $ 257,588 § - $ (1,624,207) $ (1,278,858)
Common stock issued for cash 266,667 267 399,733 - - 400,000
Common stock issued for 160,000 160 239,840 - - 240,000
compensation -management
R et 145,856 146 218,638 - - 218,784
compensation -services
Common stock issued for
settlement of debts 179,144 179 178,965 - - 179,144
Net loss - - - - (1,255,497) (1,255,497)
Balance - December 31, 2022 88,512,767 $ 88,513 $ 1,294,764 § - $ (2,879,704) $ (1,496,427)
Subscrlptlon received- shares to be ) ) i 60,000 ) 60,000
issued
Common s.tock issued for 25,000 25 37.475 ) ) 37.500
compensation -management
Common stock issued for cash 16,667 17 24,983 - - 25,000
R 25,000 25 58,225 - - 58,250
compensation -services
Net loss - - - - (1,106,962) (1,106,962)
Balance - December 31, 2023 88,579,434 $ 88,580 $ 1,415,447 $ 60,000 § (3,986,666) $ (2,422,639)
See accompanying notes to Audited consolidated financial statements.
F-5
GivBux, Inc
Consolidated Statement of Cash Flows
Year Ended
December 31,
2023 2022

CASH FLOWS FROM OPERATING ACTIVITIES:

Net loss $ (1,106,962) $ (1,255,497)

Adjustments to reconcile net loss to net cash used in operating activities:

Stock-based compensation-management 37,500 240,000

Stock-based compensation -services 58,250 218,784

Amortization of debt discount 11,026 -

Change in fair value of derivative liabilities 4,241 -

Changes in operating assets and liabilities:

Prepaid expenses (20,436) -
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Other current assets - (1,763)
Accounts payable and accrued liabilities 479,888 209,552
Accrued interest 54,796 30,820
Change of right-of-use assets and lease liabilities (9,810) 2,056
Net Cash used in Operating Activities (491,507) (556,048)
CASH FLOWS FROM FINANCING ACTIVITIES:
Bank overdraft - 28
Proceeds from issuance of common stock 25,000 400,000
Proceeds from loans payable 369,150 40,500
Proceeds from convertible notes 28,000 101,241
Repayment of loans payable - (12,500)
Proceed from stock subscription 60,000 -
Proceeds from related parties 157,828 171,776
Repayment to related parties (148,552) (121,196)
Net Cash provided by Financing Activities 491,426 579,849
Net change in cash (81) 23,801
Cash, beginning of period 41,951 18,150
Cash, end of period $ 41,870 $ 41,951
Supplemental cash flow information
Cash paid for interest $ 166 § -
Cash paid for taxes $ -3 -
Non-cash Investing and Financing transactions:
Common stock issued for settlement of debt $ - $ 179,144
Common stock issued for compensation -management $ 37,500 $ 240,000
Common stock issued for compensation- services $ 58225 % 218,784

See accompanying notes to Audited consolidated financial statements.
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GivBux, Inc
Notes to Consolidated Financial Statements
December 31,2023 and 2022

NOTE 1 - COMPANY OVERVIEW AND GOING CONCERN

On January 15, 2021, FINRA declared effective a change of name of the Company from Senaida Tire Company, Ltd. to GivBux, Inc.
(the “Company”, “GivBux”) and a 1-for-20 reverse split of the Company’s common stock. As a condition for approval of the corporate
actions, FINRA required the Company to issue 78,125,000 pre-split shares of common stock to the shareholders of GivBux Global
Partners, Inc. in exchange for all of the issued and outstanding shares of common stock of GivBux Global Partners, Inc. This requirement
was contrary to the terms of the amended Share Exchange Agreement between the Company and GivBux Global Partners, Inc. (the
“Agreement”), as these 78,125,000 shares were required pursuant to the Agreement to be issued after the 1-for-20 reverse split, thus being
post-split shares. As a result, the Company is contractually required to issue an additional 74,218,050 shares of the Company’s post-split
common stock to the former common stock shareholders of GivBux Global Partners, Inc., such that the total number of shares issued
pursuant to the share exchange equals that number required by the Agreement.

Share Exchange and Reorganization
On January 7, 2021 (the “Effective Date”), GivBux Global Partners, Inc. (“GivBux Global”) became a 100% subsidiary of GivBux.

Furthermore, the Company entered into and closed on a share exchange agreement with GivBux and its shareholders. Pursuant to the
terms of the share exchange agreement, GivBux issued 78,125,000 shares of its unregistered post-split common stock to the shareholders
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of GivBux Global in exchange for all of the shares of GivBux Global’s common stock, representing 100% of its issued and outstanding
common stock and as a result of the share exchange agreement, GivBux Global became a wholly owned subsidiary of GivBux.

Recapitalization

For financial accounting purposes, this transaction was treated as a reverse acquisition by GivBux and resulted in a recapitalization
with GivBux Global being the accounting acquirer and GivBux as the acquired company. The consummation of this reverse acquisition
resulted in a change of control. Accordingly, the historical financial statements prior to the acquisition are those of the accounting
acquirer, GivBux and have been prepared to give retroactive effect to the reverse acquisition completed on January 7,2021 and represent
the operations of GivBux Global. The consolidated financial statements after the acquisition date, January 7, 2021, include the balance
sheets of both companies at historical cost, the historical results of GivBux Global and the results of the Company from the acquisition
date. All share and per share information in the accompanying consolidated financial statements and footnotes has been retroactively
restated to reflect the recapitalization.

Going Concern

The accompanying consolidated financial statements have been prepared in conformity with accounting principles generally accepted
in the United States of America, which contemplates the Company’s continuation as a going concern. The Company has incurred net
losses of $1,106,962 during the year ended December 31,2023 and has an accumulated deficit of $3,986,666 as of December 31, 2023.
In addition, current liabilities exceed current assets by $2,482,996 as of December 31, 2023.

Management intends to raise additional operating funds through equity and/or debt offerings. However, there can be no assurance
management will be successful in its endeavors.

There are no assurances that the Company will be able to either (1) achieve a level of revenues adequate to generate sufficient cash flow
from operations; or (2) obtain additional financing through either private placement, public offerings and/or bank financing necessary
to support its working capital requirements. To the extent that funds generated from operations and any private placements, public
offerings and/or bank financing are insufficient, the Company will have to raise additional working capital. No assurance can be given
that additional financing will be available, or if available, will be on terms acceptable to the Company. If adequate working capital is not
available to the Company, it may be required to curtail or cease its operations.

Due to uncertainties related to these matters, there exists a substantial doubt about the ability of the Company to continue as a
going concern. The accompanying consolidated financial statements do not include any adjustments related to the recoverability or
classification of asset-carrying amounts or the amounts and classification of liabilities that may result should the Company be unable to
continue as a going concern.

F-7

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The consolidated financial statements of the Company have been prepared in accordance with generally accepted accounting principles
in the United States of America (“GAAP”) and are presented in US dollars. The Company’s year-end is December 31.

Principles of Consolidation

The consolidated financial statements include the accounts of GivBux, Inc. and its wholly owned subsidiary. Intercompany transactions
and balances have been eliminated.

Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of
America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the financial statements. The estimates and judgments will also affect the reported
amounts for certain expenses during the reporting period. Actual results could differ from these good faith estimates and judgments.
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Basic and Diluted Loss Per Common Share

The Company calculates net loss per share in accordance with ASC Topic 260, “Earnings per Share.” Basic loss per share is computed
by dividing the net loss by the weighted average number of common shares outstanding during the period. Diluted earnings per share of
common stock are computed by dividing net earnings by the weighted average number of shares and potential shares outstanding during
the period. Potential shares of common stock consist of shares issuable upon the conversion of outstanding convertible debt, preferred
stock, warrants and stock option.

For the years ended December 31, 2023, and 2022, the following common stock equivalents were excluded from the computation of
diluted net loss per share as the result of the computation was anti-dilutive.

December 31
2023 2022

Shares Shares
Convertible notes 406,044 186,517

Financial Instruments and Fair Value Measurements

As defined in ASC 820” Fair Value Measurements,” fair value is the price that would be received to sell an asset or paid to transfer
a liability in an orderly transaction between market participants at the measurement date (exit price). The Company utilizes market
data or assumptions that market participants would use in pricing the asset or liability, including assumptions about risk and the risks
inherent in the inputs to the valuation technique. These inputs can be readily observable, market corroborated, or generally unobservable.
The Company classifies fair value balances based on the observability of those inputs. ASC 820 establishes a fair value hierarchy that
prioritizes the inputs used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (level 1 measurement) and the lowest priority to unobservable inputs (level 3 measurement). The following
table summarizes fair value measurements by level as of December 31, 2023, and December 31, 2022, measured at fair value on a
recurring basis:

December 31, 2023 Level 1 Level 2 Level 3 Total
Assets
None $ - 9 - 3 - 3 -
Liabilities
Derivative liabilities $ -3 - 3 32,241 % 32,241
F-8
December 31, 2022 Level 1 Level 2 Level 3 Total
Assets
None $ - 9 -3 -3 -
Liabilities
Derivative liabilities $ - 9 - 9 -3 -

Derivative Financial Instruments

The Company does not use derivative instruments to hedge exposures to cash flow, market or foreign currency risks. We evaluate all
of our financial instruments to determine if such instruments are derivatives or contain features that qualify as embedded derivatives.
For derivative financial instruments that are accounted for as liabilities, the derivative instrument is initially recorded at its fair value
and is then re-valued at each reporting date, with changes in the fair value reported in the statements of operations. For stock-based
derivative financial instruments, the Company used a Black Scholes valuation model to value the derivative instruments at inception and
on subsequent valuation dates. The classification of derivative instruments, including whether such instruments should be recorded as
liabilities or as equity, is evaluated at the end of each reporting period. Derivative liabilities are classified in the balance sheet as current
or non-current based on whether or not net-cash settlement or conversion of the instrument could be required within 12 months of the
balance sheet date.

Leases
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ASC 842 supersedes the lease requirements in ASC 840 “Leases”, and generally requires lessees to recognize operating and finance
lease liabilities and corresponding right-of-use (“ROU”) assets on the balance sheet and to provide enhanced disclosures surrounding the
amount, timing and uncertainty of cash flows arising from leasing arrangements.

ROU assets represent our right to use an underlying asset for the lease term and lease liabilities represent our obligation to make lease
payments arising from the lease. ROU assets and lease liabilities are recognized at commencement date based on the present value of
lease payments over the lease term. As most of our leases do not provide an implicit rate, we generally use our incremental borrowing
rate based on the estimated rate of interest for collateralized borrowing over a similar term of the lease payments at commencement date.
The ROU asset also includes any lease payments made and excludes lease incentives. Our lease terms may include options to extend or
terminate the lease when it is reasonably certain that we will exercise that option.

Any lease with a term of 12 months or less is considered short-term. As permitted by ASC 842, short-term leases are excluded from the
ROU assets and lease liabilities on the consolidated balance sheets. Consistent with all other operating leases, short-term lease expense is
recorded on a straight-line basis over the lease term.

The Company determines the present value of minimum future lease payments for operating leases by estimating a rate of interest that it
would have to pay to borrow on a collateralized basis over a similar term, an amount equal to the lease payments and a similar economic
environment (the “incremental borrowing rate” or “IBR”).The Company determines the appropriate IBR by identifying a reference rate
and making adjustments that take into consideration financing options and certain lease-specific circumstances.

As of December 31,2023, and 2022, the Company’s lease agreement is accounted for as operating leases.

Related Parties

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure of related party
transactions (see Note 4).

Commitments and Contingencies
The Company follows ASC 450-20, “Loss Contingencies,” to report accounting for contingencies. Liabilities for loss contingencies
arising from claims, assessments, litigation, fines and penalties and other sources are recorded when it is probable that a liability has been

incurred and the amount of the assessment can be reasonably estimated.

F-9

Cash and Cash Equivalents

Cash and cash equivalents consist of cash and highly liquid investments with remaining maturities of less than ninety days at the date
of purchase. We maintain cash and cash equivalent balances with financial institutions that exceed federally-insured limits. We have not
experienced any losses related to these balances, and we believe the credit risk to be minimal. The Company does not have any cash
equivalents.

Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are recognized for the future
tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their
respective tax bases and operating loss and tax credit carry forwards. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The
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.
A valuation allowance is recorded to reduce the Company’s deferred tax assets to an amount that is more likely than not to be realized.

Stock-Based Compensation

The Company recognizes stock-based compensation in accordance with ASC 718, Stock Compensation. ASC 718 focuses on transactions
in which an entity exchanges its equity instruments for goods or services, with a primary focus in which an entity obtains employee
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services in stock-based payment transactions. ASC 718 requires measurement of the cost of employee services received in exchange for
an award of equity instruments based on the grant date fair value of the award (with limited exceptions).

Revenue recognition

Revenues are recognized when control of the promised goods or services are transferred to a customer, in an amount that reflects the
consideration that the Company expects to receive in exchange for those goods or services. The Company applies the following five steps
in order to determine the appropriate amount of revenue to be recognized as it fulfills its obligations under each of its agreements:

identify the contract with a customer;

identify the performance obligations in the contract;

determine the transaction price;

allocate the transaction price to performance obligations in the contract; and
recognize revenue as the performance obligation is satisfied.

Recent Accounting Pronouncements

In October 2021, the FASB issued ASU No. 2021-08, Accounting for Contract Assets and Contract Liabilities from Contracts with Users
(Topic 805). This ASU requires an acquirer in a business combination to recognize and measure contract assets and contract liabilities
(deferred revenue) from acquired contracts using the revenue recognition guidance in Topic 606. At the acquisition date, the acquirer
applies the revenue model as if it had originated the acquired contracts. The ASU is effective for annual periods beginning after December
15, 2022, including interim periods within those fiscal years. Adoption of the ASU should be applied prospectively. Early adoption is
also permitted, including adoption in an interim period. If early adopted, the amendments are applied retrospectively to all business
combinations for which the acquisition date occurred during the fiscal year of adoption. This ASU is currently not expected to have a
material impact on our financial statements.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which requires,
among other things, additional disclosures primarily related to the income tax rate reconciliation and income taxes paid. The expanded
annual disclosures are effective for our year ending December 31, 2025. The Company is currently evaluating the impact that ASU
2023-09 will have on our consolidated financial statements and whether we will apply the standard prospectively or retrospectively.
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The Company has considered all other recently issued accounting pronouncements and does not believe the adoption of such
pronouncements will have a material impact on its financial statements.

Reclassification
Certain accounts from prior periods have been reclassified to conform to the current period presentation.
NOTE 3 - LEASES

On March 1, 2021, the Company entered into lease agreements to rent office and marina spaces for a three-year term at $29,250 per
month for the first twelve months.

In accordance with ASC 842, the Company recognized operating lease ROU assets and lease liabilities as follows:

The components of lease expense were as follows:

Year Ended
December 31
2023 2022
Lease cost:
Operating lease cost $ 362,664 § 362,664
$ 362,664 $ 362,664
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Supplemental cash flow information related to leases was as follows:

Year Ended
December 31
2023 2022
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases $ 372,473 $ 350,608
Weighted-average remaining lease term - operating leases (year) 0.16 1.16
Weighted-average discount rate — operating leases 3.35% 3.35%
Supplemental balance sheet information related to leases was as follows:
December 31, December 31,
2023 2022
Operating lease right-of-use asset $ 60,357 $ 415,285
Operating lease liabilities:
Current portion $ 62,323 $ 364,738
Non-current portion - 62,323
$ 62,323 $ 427,061
Future minimum lease payments as of December 31, 2023:
Year ended December31,
2024 $ 62,411
Thereafter -
$ 62,411
Less imputed interest (88)
Operating lease liabilities $ 62,323

NOTE 4 — RELATED PARTY TRANSACTIONS

Loans from Related Parties

During the year ended December 31, 2023, the Company borrowed $157,828 from our related parties and repaid $148,552 to our related
parties. During the year ended December 31, 2023, the Company recorded interest expense of $28,750. As of December 31, 2023, and
2022, the Company had notes payable related parties of $934,854 and $925,578 and accrued interest of $91,406 and $62,657, respectively.
The notes are unsecured, 3% interest bearing and due on demand.

Due to related party

As of December 31,2023, and December 31,2022, the Company had due to related party of $3,275.

Stock based compensation.

During the year ended December 31,2023, the Company issued 25,000 shares for compensation -management of $37,500.

Management Compensation

During the year ended December 31, 2022, the Company accrued $33,000 and paid $9,000 management fees and issued 160,000 shares

of common stock to the Company’s Chief Executive Officer. The Company valued 160,000 shares of common stock at $1.50 per share
based on subscription agreements signed with investors in cash during October and November 2022 for the amount of $240,000.
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During the year ended December 31,2023, the Company accrued $120,000 and paid $0 management fees.

NOTE 5 - ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

The following table summarizes the components of the Company’s accounts payable and accrued liabilities as of the dates presented:

December 31,

December 31,

2023 2022
Trade payable $ 174475  $ 48,149
Bank overdraft - 28
Salary payable 278,000 158,000
Accrued interest 60,669 34,872
Other current liabilities 376,317 142,477
$ 889,461 $ 383,526

NOTE 6 - LOANS PAYABLE

The components of loans payable as of December 31,2023 and December 31,2022 were as follows:

Payment date l:::z:ﬁil Maturity date In:;:::st Decezlglz);r 31, Dece;r(l)lz);r 31,
January 19, 2022 $ 12,500 January 19, 2023 7% $ 12,500 $ 12,500
March 7, 2022 $ 3,000 March 7, 2023 7% 3,000 3,000
October 13, 2022 $ 25,000 October 13, 2023 7% 12,500 12,500
January 31, 2023 $ 100,000 Due on demand N/A 100,000 -
February 9, 2023 $ 10,000 Due on demand N/A 10,000 -
March 1, 2023 $ 50,000 Due on demand N/A 50,000 -
April 5,2023 $ 25,000 August 3, 2023 15% fixed 25,000 -
May 19, 2023 $ 4,000 Due on demand N/A 4,000 -
June 20, 2023 $ 40,000 September 18, 2023 12% fixed 40,000 -

July 12,2023 $ 4,150 Due on demand N/A 4,150

July 17, 2023 $ 50,000 Due on demand N/A 50,000 -
October 6, 2023 $ 10,000 October 6, 2024 7% 10,000 -
December 6, 2023 $ 1,000 Due on demand N/A 1,000 -
December 26, 2023 $ 100,000 April 18, 2024 0% 100,000 -
Total loans payable $ 422,150 $ 28,000
Less: Unamortized debt discount (23,904) -
398,246 28,000
Less: Current portion 398,246 28,000
Long-term portion $ -3 -

During the years ended December 31,2023 and 2022, the Company borrowed $394,150 and $40,500 and repaid $0 and $12,500,
respectively.

As of December 31,2023, five loans with unpaid balance of $93,000 are in default and the Company recorded applicable 5% penalty of
$1,229.

On December 26,2023, the Company entered into a promissory note agreement with an investor for the principal amount of $100,000,
received the amount of $75,000 in cash, free of interest with maturity date of April 18, 2024. The Company recognized a debt discount
of $25,000. The debt discount is being amortized over the life of the note using the effective interest method.

During the years ended December 31,2023 and 2022, the Company recorded interest of $12,779 and $1,306, amortization of debt
discounts of $1,096 and $0 respectively.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

As of December 31,2023, and December 31,2022, the Company had loans payable of $422,150 and $28,000, accrued interest of $14,085
and $1,306 and amortization debt discount of $23,904 and $0, respectively.

NOTE 7 -CONVERTIBLE NOTES PAYABLE

Principal . Interest December 31, December 31,

Issuance date Amoul:‘l ¢ Maturity date rate 2023 2022
September 30, 2019 $ 30,000 September 30, 2021 8% $ 30,000 $ 30,000
January 29, 2020 $ 10,000 January 29, 2021 8% 10,000 10,000
February 26, 2020 $ 10,000 February 26, 2021 8% 10,000 10,000
March 6, 2020 $ 7,500 March 6, 2021 8% 7,500 7,500
March 5, 2020 $ 3,700 March 5, 2021 8% 5,900 5,900
March 9, 2020 $ 1,200 March 9, 2021 8% 1,200 1,200
March 26, 2020 $ 60,000 March 26, 2021 10% 60,000 60,000
March 5, 2021 $ 11,300 March 5, 2022 8% 11,300 11,300
July 11, 2023 $ 11,000 July 11, 2024 7% 11,000 -
August 22, 2023 $ 10,000 August 22, 2024 7% 10,000 -
November 1, 2023 $ 7,000 October 31, 2024 7% 7,000 -
$ 163,900 § 135,900
Less: Unamortized debt discount (18,070) -
Total convertible notes payable 145,830 135,900
Less: Current portion 145,830 135,900
Long-term portion $ - $ -

The components of convertible notes payable as of September 30,2023 and December 31,2022 were as follows:
Convertible notes payable consists of the following:
e Terms ranging from one year to two years.
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e Annual interest rates range from 7% — 10 %.

e Convertible at the option of the holders at any time during the period of note, after maturity date or 6 months after issuance date.
Conversion prices is a fixed conversion price of $ 0.50. Certain notes have a conversion price of 25% discount to the operative
market valuation of the Company.

During the year ended year ended December 31,2022, the Company entered into an agreement with an employee to finance $100,000
by paying the Company’s operating expenses on behalf of the Company, with non -interest bearing, due on demand and convertible in
common stock at $1 per share. During the year ended December 31, 2022, the Company received $101,241 and repaid $101,241 by
issuance of 101,241 shares of common stock.

During the year ended December 31,2023, the Company entered into three convertible notes with two investors for the principal amount
of $28,000 in cash with interest rate of 7% for one year. According to terms and condition of the agreement, the noteholder has the right
from time to time during the period of the note to convert the unpaid principal into common stock at conversion price of 25% discount to
the average trading price during the ten (10) day period ending on the last complete training day prior to the conversion date.

As of the issuance date of the notes, the Company recognized the additional of new derivative of $28,000 as debt discount and $2,935
Day 1 loss on derivative. The debt discount is being amortized over the life of the note using the effective interest method (Note 8).

During the years ended December 31,2023 and 2022, the Company recorded interest of $12,769 and $12,072, amortization debt discount
0f $9,930 and $0, respectively.

NOTE 8 -DERIVATIVE LIABILITIES
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The Company analyzed the conversion option for derivative accounting consideration under ASC 815, Derivatives and Hedging, and
hedging, and determined that the instrument should be classified as a liability since the conversion option becomes effective at issuance
resulting in there being no explicit limit to the number of shares to be delivered upon settlement of the above conversion options. The
Company accounts for warrants as a derivative liability due to there being no explicit limit to the number of shares to be delivered upon
settlement of all conversion options.

Fair Value Assumptions Used in Accounting for Derivative Liabilities.

ASC 815 requires us to assess the fair market value of derivative liability at the end of each reporting period and recognize any change in
the fair market value as other income or expense item.

The Company determined our derivative liabilities to be a Level 3 fair value measurement and used the Black-Scholes pricing model to
calculate the fair value as of December 31, 2023. The Black-Scholes model requires six basic data inputs: the exercise or strike price, time
to expiration, the risk-free interest rate, the current stock price, the estimated volatility of the stock price in the future, and the dividend
rate. Changes to these inputs could produce a significantly higher or lower fair value measurement. The fair value of each convertible
note is estimated using the Black-Scholes valuation model.

For the years ended December 31,2023 and 2022, the estimated fair values of the liabilities measured on a recurring basis are as follows:

Year ended Year ended
December 31, December 31,
2023 2022
Term 0.6 - 1.00 years -
Expected average volatility 262 - 365% 0%
Expected dividend yield = S
Risk-free interest rate 4.79% - 5.46% 0.00%
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The following table summarizes the changes in the derivative liabilities during the year ended December 31, 2023.

Fair Value Measurements Using Significant Observable Inputs (Level 3)

Balance - December 31, 2022 $ -
Addition of new derivatives recognized as debt discounts 28,000
Addition of new derivatives recognized as loss on derivatives 2,935
Loss on change in fair value of the derivative 1,306
Balance - December 31, 2023 $ 32,241

The aggregate loss on derivatives during the years ended December 31, 2023, and 2022 was as follows.

Year Ended
December 31
2023 2022
Day one loss due to derivative liabilities on convertible note $ 2935 $ -
Loss on change in fair value of the derivative liabilities 1,306 -
$ 4241 § -

NOTE 9 -STOCKHOLDERS’ EQUITY

The Company is authorized to issue 110,000,000 shares of stock with a par value of $0.001 per share, 10,000,000 shares of which are
Preferred Stock.

Preferred Stock
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The Board of Directors has previously designated and adopted (i) Preferred Stock in 1,000,000 shares as Series A (were previously issued
and converted into Common stock during the quarter ended June 30,2021), (ii) 1,000,000 as Series B. On October 31,2022, the Board of
Directors designated Preferred Stock in 1,000,000 shares as Series C, all Series having par value of $0.001 per share.

Series B Preferred stock will be issued to secure debt or equity or any combination to be acquired by the Company. The holders of Series
B Preferred stock shall be entitled to be paid out of the assets of the Company a value of $20 per share of Series B Preferred stock. As of
the date of these financial Statements, the Agreement has not been closed and no shares of Series B Preferred stock issued.

Series C Preferred stock shall not be converted into shares of the Common stock. Except as may be required by the Nevada Business
Corporation Act, the Series C Preferred stock shall not be entitled to receive cash, stock or other property as dividends.

Common Stock
During the year ended December 31, 2022, the Company issued common stock as follows.

179,144 shares issued for settlement of debt of $179,144.

266,667 shares issued for cash of $400,000.

160,000 shares issued for compensation - management of $240,000.
145,856 shares issued for compensation - service of $218,784.

During the year ended December 31,2023, the Company issued common stock as follows:
e 25,000 shares issued for compensation -management of $37,500.
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® 16,667 shares issued for cash of $25,000.
e 25,000 shares issued for compensation -services of $58,250.

As of December 31,2023, the Company had 88,579,434 Common shares outstanding, and no shares of Preferred Stock issued and
outstanding (Series A, B and C). The Board of Directors may fix and determine the relative rights and preferences of the shares of any
series established.

Stock payable

On May 5,2023, the Company entered into a subscription agreement with an investor for 40,000 shares of common stock at price of $1.50
per share in amount of $60,000 in cash.

NOTE 10 - INCOME TAXES

The Company did not provide any current or deferred U.S. federal income tax provision or benefit for any of the periods presented
because we have experienced operating losses since inception. Accounting for Uncertainty in Income Taxes when it is more likely than
not that a tax asset cannot be realized through future income the Company must allow for this future tax benefit.

The Company provided a full valuation allowance on the net deferred tax asset, consisting of net operating loss carry forwards, because
management has determined that it is more likely than not that the Company will not earn income sufficient to realize the deferred tax
assets during the carry forward period.

The components of the Company’s deferred tax asset and reconciliation of income taxes computed at the statutory rate to the income tax
amount recorded as of December 31, 2023, and 2022 are as follows:

December 31, December 31,
2023 2022
Net operating loss carry forward $ (1,011,212)  $ (796,713)
Effective Tax rate 21% 21%
Income tax expenses(benefit) (212,355) (167,310)
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Less: Valuation Allowance 212,355 167,310

Income tax expenses(benefit) $ - $ -
December 31, December 31,
2023 2022
Deferred tax assets 720,748 508,393
Valuation allowance (720,748) (508,393)
Net deferred tax assets $ - $ -

As of December 31, 2023, the Company had approximately $3,432,000 in net operating losses (“NOLs”) that may be available to offset
future taxable income, NOLs generated in tax years prior to July 31, 2018, can be carryforward for twenty years, whereas NOLs generated
after July 31, 2018, can be carryforward indefinitely. In accordance with Section 382 of the U.S. Internal Revenue Code, the usage of the
Company’s net operating loss carry forwards are subject to annual limitations following greater than 50% ownership changes.

The Company’s tax returns are subject to examination by tax authorities for the years ended December 31,2015 to December 31, 2023.
NOTE 11 - COMMITMENTS

In October 2022, the Company entered into two consulting agreements with two consultants for a period of one year by issuance each
100,000 shares of common stock for services (totally 200,000 shares of common stock). Pursuant to consulting agreements, the Company
issued 50,000 shares of common stock valued at $1.50 per share based on subscription agreement in cash for amount of $75,000 during
the year ended December 31, 2022. The Company’s commitment to 150,000 shares of common stock is upon completion of services
rendered by the consultant. During the year ended December 31,2023, the Company valued the commitment of 150,000 shares of
common stock and accrued consulting expenses of $349,500.
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On September 28, 2022, the Company entered into a Share Exchange Agreement (‘SEA”) with Active World Holdings, Inc. a
Pennsylvania corporation ( DBA Active World Club), (“AWC”), for exchange 100% of issued and outstanding shares of capital stock
of AWH’s wholly owned subsidiary, AWC Unity Metaverse, a corporation to be formed whose sole assets is its metaverse platform
(“Metaverse Assets”) which can be replaced for the Company client base for 1,000,000 shares of Series B Convertible Preferred Stock
of the Company. On December 15, 2022, the Company and AWH entered into the first amendment to SEA, and agreed (i) rename AWC
Metaverse, Inc. (ii) issuance 500,000 shares of Series B convertible Preferred Stock upon the signing amendment and 500,000 shares of
Series B Convertible Preferred Stock upon the completion the first $2,500,000 in metaverse sales (iii) AWC will have the sole right to
choose the second tranche of 500,000 shares of Series B Convertible Preferred Stock into a like kind Preferred class to be determined in
the wholly owned metaverse subsidiary contemplated herein.

As of December 31,2023, the first tranche of 500,000 shares of Series B Convertible Preferred Stock has not been issued.

On October 2,2023, the Company entered into a consulting agreement with an entity to provide services in connection with investors
and investment activities for a period of six months by paying one-time $5,000 and 70,000 shares of common stock. The shares shall be
valued at the closing bid price for the stock on the date of the agreement and subject to a turn-up at the end of the agreement should the
Company share count increase from 88,572,767 share of common stock as of 9/29/2023. As of December 31,2023, due to not increasing
in number of the Company’s common stock, the Company did not accrue any consulting expenses in connection with shares commitment.

On November 1,2023, the Company entered into a mutual venture agreement with an entity for operation of a yacht charter business.
During the year ended December 31,2023, the Company received $100,000 from the other part of the agreement but the agreement was
not completed and signed. As of December 31,2023, the Company is owning $100,000 to the other part of the agreement.

NOTE 12 - SUBSEQUENT

Management has evaluated subsequent events through the date these financial statements were available to be issued. Based on our
evaluation no material events have occurred that require disclosure, except as follows:

On March 11,2024, the Company’s board of directors approved and authorized the transfer agent to remove the restrictive legend on
5,000.000 shares of one stock holder based on legal opinion from attorney.
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GivBux, Inc
Consolidated Balance sheets

(Unaudited)
September 30, December 31,
2024 2023
Assets
Current assets
Cash $ 64,655 $ 41,870
Prepaid expenses - 22,770
Other receivable 10,180 10,000
Total current assets 74,835 74,640
Operating lease right of use asset - 60,357
Total Assets $ 74835 $ 134,997
Liabilities and Stockholders’ Deficit
Current Liabilities
Accounts payable $ 174,296  $ 174,475
Accrued liabilities 954,113 714,986
Due to related party 3,275 3,275
Notes payable - related parties 980,479 1,026,260
Loans payable, net discount of $0 and 23,904 525,150 398,246
Convertible notes, net discount of $130,506 and $18,070 323,473 145,830
Derivative liabilities 276,286 32,241
Operating lease liabilities - current - 62,323
Total Current Liabilities 3,237,072 2,557,636
Total Liabilities 3,237,072 2,557,636
Stockholders’ Deficit
Preferred stock: 10,000,000 authorized; $0.001 par value 0 shares issued and
outstanding ) )
Common stock: 100,000,000 authorized; $0.001 par value 94,579,434 shares and 94,580 28.580
88,579,434 shares issued and outstanding, respectively ’ ’
Additional paid in capital 3,689,447 1,415,447
Subscription received - shares to be issued 60,000 60,000
Accumulated deficit (7,006,264) (3,986,666)
Total Stockholders’ Deficit (3,162,237) (2,422,639)
Total Liabilities and Stockholders’ Deficit $ 74835 §$ 134,997

See accompanying notes to unaudited consolidated financial statements.
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GivBux, Inc
Consolidated Statement of Operations

(Unaudited)
Three Months Ended Nine Months Ended
September 30, September 30,
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2024 2023 2024 2023

Revenue $ 257,920 $ 65470 $ 330,319 § 130,961
Cost of revenue 142,202 - 142,202 -

Gross profit 115,718 65,470 188,117 130,961
Operating expenses

General and administrative 240,233 113,509 603,363 442,945

Sales and marketing - 30,000 60,300 90,000

Stock based-compensation -management - - - 37,500

Professional fees 10,287 212,167 2,331,590 410,642

Total operating expenses 250,520 355,676 2,995,253 981,087
Loss from operations (134,802) (290,206) (2,807,136) (850,126)
Other income (expense)

Interest expense (137,804) (20,754) (235,983) (45,373)

Change in fair value of derivative liabilities 48,200 (8,497) 23,521 (8,497)

Total other expense (89,604) (29,251) (212,462) (53,870)

Loss before income taxes (224,400) (319,457) (3,019,598) (903,996)

Provision for income taxes - - - -
Net loss $ (224,406) $ (319,457) $ (3,019,598) $ (903,996)
Basic and diluted loss per Common Share $ (0.00) $ (0.00) $ 0.03) $ (0.01)
Basic and diluted weighted average number of
common shares outstanding 94,579,434 88,558,601 92,542,938 88,538,286

See accompanying notes to unaudited consolidated financial statements.
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GivBux, Inc
Consolidated Statement of change in Stockholders’ Deficit
(Unaudited)
For the Three and Nine Months Ended September 30, 2024
Series A Additional Common Total
Preferred Stock Common Stock Paid in Stock Accumulated Stockholders’
Shares Amount Shares Amount  Capital  to be issued Deficit Deficit

?gzlgnce - December 31, -3 - 88,579,434 $88,580 $1415447 $ 60,000 $ (3.986,666) $  (2,422,639)

Net loss - - - - - - (130,397) (130,397)
Balance - March 31, 2024 - - 88,579,434 88,580 1,415,447 60,000 (4,117,063) (2,553,036)

Common stock issued for . - 6,000,000 6,000 2,274,000 ; . 2,280,000

compensation -services

Net loss - - - - - - (2,664,795) (2,664,795)
Balance - June 30, 2024 - - 94,579,434 94,580 3,689,447 60,000 (6,781,858) (2,937,831)

Net loss - - - - - - (224,406) (224,406)
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Balance - September 30,

2024 -8 - 94,579,434 $94,580 $3,689,447 $ 60,000 $ (7,006,264) $  (3,162,237)

For the Three and Nine Months Ended September 30, 2023

Series A Additional Common Deferred Total
Preferred Stock Common Stock Paid in Stock Stock Accumulated Stockholders’
Shares Amount Shares Amount Capital to beissued compensation Deficit Deficit

Balance -
December 31, - $ - 88,512,767 $88,513 $1,294,764 $ -$ - §$ (2,879,704)§  (1,496,427)
2022

Common

stock issued

for - - 25,000 25 37,475 - - - 37,500

compensation

-management

Net loss - - - - - - - (331,303) (331,303)
Balance -
March 31, - - 88,537,767 88,538 1,332,239 - - (3,211,007) (1,790,230)
2023

Subscription

received-

shares to be - - - - - 60,000 - - 60,000

issued

Net loss - - - - - - - (253,236) (253,236)
Ralanceplitns : - 88,537,767 88,538 1,332,239 60,000 - (3,464243)  (1,983,466)
30, 2023

Common

stock issued - - 16,667 17 24,983 - - - 25,000

for cash

Common

stock issued

for - - 25,000 25 58,225 - (14,562) - 43,688

compensation

-services

Net loss - - - - - - - (319,457) (319,457)
Balance -
September 30, -$ - 88,579,434 $ 88,580 $ 1,415,447 $ 60,000 $ (14,562) $ (3,783,700) $  (2,234,235)
2023

See accompanying notes to unaudited consolidated financial statements.

F-20

GivBux, Inc
Consolidated Statement of Cash Flows
(Unaudited)

Nine Months Ended
September 30,
2024 2023
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CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (3,019,598) $ (903,996)
Adjustments to reconcile net loss to net cash used in operating activities:

Stock-based compensation-management - 37,500
Stock-based compensation -services 2,280,000 43,688
Non-cash leases expenses 60,357 265,042
Amortization of debt discount 189,713 3,500
Change in fair value of derivative liabilities (23,521) 8,497
Changes in operating assets and liabilities:
Prepaid expenses 22,770 (23,969)
Other receivable (180) -
Accounts payable and accrued liabilities 212,753 360,973
Accrued interest 46,521 41,624
Operating lease liabilities (62,323) (271,902)
Net Cash used in Operating Activities (293,508) (439,043)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of common stock - 25,000
Proceeds from loans payable 103,000 283,150
Proceeds from convertible notes 279,400 21,000
Proceed from stock subscription - 60,000
Proceeds from related parties 31,940 148,988
Repayment to related parties (98,047) (109,950)
Net Cash provided by Financing Activities 316,293 428,188
Net change in cash 22,785 (10,855)
Cash, beginning of period 41,870 41,951
Cash, end of period $ 64,655 $ 31,096
Supplemental cash flow information
Cash paid for interest $ $ 166
Cash paid for taxes $ - $ -
Non-cash Investing and Financing transactions:
Common stock issued for compensation -management $ - 9 37,500
Common stock issued for compensation- services $ 2,280,000 $ 58,250
Derivative liabilities recognized as debt discount $ 267,566 $ 21,000

See accompanying notes to unaudited consolidated financial statements.
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GivBux, Inc.
Notes to Consolidated Financial Statements
September 30, 2024
(Unaudited)

NOTE 1 - COMPANY OVERVIEW AND GOING CONCERN

On January 15, 2021, FINRA declared effective a change of name of the Company from Senaida Tire Company, Ltd. to GivBux, Inc.
(the “Company”, “GivBux”) and a 1-for-20 reverse split of the Company’s common stock. As a condition for approval of the corporate
actions, FINRA required the Company to issue 78,125,000 pre-split shares of common stock to the shareholders of GivBux Global
Partners, Inc. in exchange for all of the issued and outstanding shares of common stock of GivBux Global Partners, Inc. This requirement
was contrary to the terms of the amended Share Exchange Agreement between the Company and GivBux Global Partners, Inc. (the
“Agreement”), as these 78,125,000 shares were required pursuant to the Agreement to be issued after the 1-for-20 reverse split, thus
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being post-split shares. As a result, the Company was contractually required to issue an additional 74,218,050 shares of the Company’s
post-split common stock to the former common stock shareholders of GivBux Global Partners, Inc., such that the total number of shares
issued pursuant to the share exchange equals that number required by the Agreement.

Share Exchange and Reorganization

On January 7, 2021 (the “Effective Date”), GivBux Global Partners, Inc. (“GivBux Global”) became a 100% subsidiary of GivBux.
Furthermore, the Company entered into and closed on a share exchange agreement with GivBux and its shareholders. Pursuant to the
terms of the share exchange agreement, GivBux issued 78,125,000 shares of its unregistered post-split common stock to the shareholders
of GivBux Global in exchange for all of the shares of GivBux Global’s common stock, representing 100% of its issued and outstanding
common stock and as a result of the share exchange agreement, GivBux Global became a wholly owned subsidiary of GivBux.

Recapitalization

For financial accounting purposes, this transaction was treated as a reverse acquisition by GivBux and resulted in a recapitalization
with GivBux Global being the accounting acquirer and GivBux as the acquired company. The consummation of this reverse acquisition
resulted in a change of control. Accordingly, the historical financial statements prior to the acquisition are those of the accounting
acquirer, GivBux and have been prepared to give retroactive effect to the reverse acquisition completed on January 7,2021 and represent
the operations of GivBux Global. The consolidated financial statements after the acquisition date, January 7, 2021, include the balance
sheets of both companies at historical cost, the historical results of GivBux Global and the results of the Company from the acquisition
date. All share and per share information in the accompanying consolidated financial statements and footnotes has been retroactively
restated to reflect the recapitalization.

Going Concern

The accompanying consolidated financial statements have been prepared in conformity with accounting principles generally accepted in
the United States of America (“U.S. GAAP”), which contemplates the Company’s continuation as a going concern. The Company has
incurred net losses of $3,019,598 during the nine months ended September 30, 2024, and has an accumulated deficit of $7,006,264 as of
September 30, 2024. In addition, current liabilities exceed current assets by $3,162,237 as of September 30, 2024.

Management intends to raise additional operating funds through equity and/or debt offerings. However, there can be no assurance
management will be successful in its endeavors.

There are no assurances that the Company will be able to either (1) achieve a level of revenues adequate to generate sufficient cash flow
from operations; or (2) obtain additional financing through either private placement, public offerings and/or bank financing necessary
to support its working capital requirements. To the extent that funds generated from operations and any private placements, public
offerings and/or bank financing are insufficient, the Company will have to raise additional working capital. No assurance can be given
that additional financing will be available, or if available, will be on terms acceptable to the Company. If adequate working capital is not
available to the Company, it may be required to curtail or cease its operations.

Due to uncertainties related to these matters, there exists a substantial doubt about the ability of the Company to continue as a
going concern. The accompanying consolidated financial statements do not include any adjustments related to the recoverability or
classification of asset-carrying amounts or the amounts and classification of liabilities that may result should the Company be unable to
continue as a going concern.
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NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The consolidated financial statements of the Company have been prepared in accordance with generally accepted accounting principles
in the United States of America (“GAAP”) and are presented in US dollars. The Company’s year-end is December 31.

Principles of Consolidation
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The consolidated financial statements include the accounts of GivBux, Inc. and its wholly owned subsidiary. Intercompany transactions
and balances have been eliminated.

Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of
America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the financial statements. The estimates and judgments will also affect the reported
amounts for certain expenses during the reporting period. Actual results could differ from these good faith estimates and judgments.

Revenue recognition

Revenues are recognized when control of the promised goods or services are transferred to a customer, in an amount that reflects the
consideration that the Company expects to receive in exchange for those goods or services. The Company applies the following five steps
in order to determine the appropriate amount of revenue to be recognized as it fulfills its obligations under each of its agreements:

identify the contract with a customer;

identify the performance obligations in the contract;

determine the transaction price;

allocate the transaction price to performance obligations in the contract; and
recognize revenue as the performance obligation is satisfied.

Basic and Diluted Loss Per Common Share

The Company calculates net loss per share in accordance with ASC Topic 260, “Earnings per Share.” Basic loss per share is computed
by dividing the net loss by the weighted average number of common shares outstanding during the period. Diluted earnings per share of
common stock are computed by dividing net earnings by the weighted average number of shares and potential shares outstanding during
the period. Potential shares of common stock consist of shares issuable upon the conversion of outstanding convertible debt, preferred
stock, warrants and stock option.

For the nine months ended September 30, 2024, and 2023, the following common stock equivalents were excluded from the computation
of diluted net loss per share as the result of the computation was anti-dilutive.

September 30
2024 2023
Shares Shares
Convertible notes 1,251,403 269,043
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Financial Instruments and Fair Value Measurements

As defined in ASC 820” Fair Value Measurements,” fair value is the price that would be received to sell an asset or paid to transfer
a liability in an orderly transaction between market participants at the measurement date (exit price). The Company utilizes market
data or assumptions that market participants would use in pricing the asset or liability, including assumptions about risk and the risks
inherent in the inputs to the valuation technique. These inputs can be readily observable, market corroborated, or generally unobservable.
The Company classifies fair value balances based on the observability of those inputs. ASC 820 establishes a fair value hierarchy that
prioritizes the inputs used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (level 1 measurement) and the lowest priority to unobservable inputs (level 3 measurement).

The following table summarizes fair value measurements by level as of September 30, 2024, and December 31, 2023, measured at fair
value on a recurring basis:

September 30, 2024 Level 1 Level 2 Level 3 Total

Assets
None $ -9 -9 - $ -
Liabilities
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Derivative liabilities $ - 3 -3 276,286 % 276,286

December 31, 2023 Level 1 Level 2 Level 3 Total
Assets
None $ -9 -9 - $ -
Liabilities
Derivative liabilities $ -3 - S 32,241 $ 32,241

Derivative Financial Instruments

The Company does not use derivative instruments to hedge exposures to cash flow, market or foreign currency risks. We evaluate all
of our financial instruments to determine if such instruments are derivatives or contain features that qualify as embedded derivatives.
For derivative financial instruments that are accounted for as liabilities, the derivative instrument is initially recorded at its fair value
and is then re-valued at each reporting date, with changes in the fair value reported in the statements of operations. For stock-based
derivative financial instruments, the Company used a Black Scholes valuation model to value the derivative instruments at inception and
on subsequent valuation dates. The classification of derivative instruments, including whether such instruments should be recorded as
liabilities or as equity, is evaluated at the end of each reporting period. Derivative liabilities are classified in the balance sheet as current
or non-current based on whether or not net-cash settlement or conversion of the instrument could be required within 12 months of the
balance sheet date.

Related Parties

The Company follows ASC 850, “Related Party Disclosures,” for the identification of related parties and disclosure of related party
transactions (see Note 4).

Commitments and Contingencies

The Company follows ASC 450-20, “Loss Contingencies,” to report accounting for contingencies. Liabilities for loss contingencies
arising from claims, assessments, litigation, fines and penalties and other sources are recorded when it is probable that a liability has been
incurred and the amount of the assessment can be reasonably estimated.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash and highly liquid investments with remaining maturities of less than ninety days at the date
of purchase. We maintain cash and cash equivalent balances with financial institutions that exceed federally-insured limits. We have not
experienced any losses related to these balances, and we believe the credit risk to be minimal. The Company does not have any cash
equivalents.

Leases

ASC 842 supersedes the lease requirements in ASC 840 “Leases”, and generally requires lessees to recognize operating and finance
lease liabilities and corresponding right-of-use (“ROU”) assets on the balance sheet and to provide enhanced disclosures surrounding the

amount, timing and uncertainty of cash flows arising from leasing arrangements.
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ROU assets represent our right to use an underlying asset for the lease term and lease liabilities represent our obligation to make lease
payments arising from the lease. ROU assets and lease liabilities are recognized at commencement date based on the present value of
lease payments over the lease term. As most of our leases do not provide an implicit rate, we generally use our incremental borrowing
rate based on the estimated rate of interest for collateralized borrowing over a similar term of the lease payments at commencement date.
The ROU asset also includes any lease payments made and excludes lease incentives. Our lease terms may include options to extend or
terminate the lease when it is reasonably certain that we will exercise that option.

Any lease with a term of 12 months or less is considered short-term. As permitted by ASC 842, short-term leases are excluded from the
ROU assets and lease liabilities on the consolidated balance sheets. Consistent with all other operating leases, short-term lease expense is
recorded on a straight-line basis over the lease term.
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The Company determines the present value of minimum future lease payments for operating leases by estimating a rate of interest that it
would have to pay to borrow on a collateralized basis over a similar term, an amount equal to the lease payments and a similar economic
environment (the “incremental borrowing rate” or “IBR”).The Company determines the appropriate IBR by identifying a reference rate
and making adjustments that take into consideration financing options and certain lease-specific circumstances.

On February 29, 2024, the term of lease terminated, and the Company moved out from premises. As of December 31, 2023, the
Company’s lease agreement is accounted for as operating leases.

Recent Accounting Pronouncements

The Company has reviewed all recently issued, but not yet effective, accounting pronouncements and does not believe the future adoption
of any such pronouncements may be expected to cause a material impact on our consolidated financial statements.

Reclassification

Certain accounts from prior periods have been reclassified to conform to the current period presentation.

NOTE 3 — LEASES

On March 1, 2021, the Company entered into lease agreements to rent office and marina spaces for a three-year term at $29,250 per
month for the first twelve months. The Company leases its offices at 2801 W Coast Hwy, Suite 200, Newport Beach CA 92663. The lease
was terminated and February 29, 2024, the Company moved out from premises on April 15, 2024. The Company moved to a new office
at 2751W Coast Hwy on a month-to-month basis.

In accordance with ASC 842, the Company recognized operating lease ROU assets and lease liabilities as follows:

The components of lease expense were as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2024 2023 2024 2023

Lease cost:

Operating lease cost $ - 5 90,666 $ 60,444  $ 271,998

Short-term lease cost 140,264 8,336 335,734 22,736

Sublease income - (26,000) (1,500) (90,900)
Total lease cost $ 140,264  $ 73,002 $ 394,678 $ 203,834

Supplemental cash flow information related to leases was as follows:

Nine Months Ended
September 30,
2024 2023
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases $ 337,797 $ 301,594
Weighted-average remaining lease term - operating leases (year) - 0.41
Weighted-average discount rate — operating leases 0.00% 3.35%
F-25
Supplemental balance sheet information related to leases was as follows:
September 30, December 31,
2024 2023
Operating lease right-of-use asset $ - $ 60,357
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Operating lease liabilities:
Current portion $ - 5 62,323
Non-current portion - -

$ - 8 62,323

NOTE 4 - RELATED PARTY ITEMS
Notes Payable Related Parties

During the nine months ended September 30, 2024, and 2023, the Company obtained $ 31,940 and $148,988 loan from our related parties,
repaid $98,047 and $109,950 to our related parties and recognized interest of $20,326 and $21,560, respectively.

As of September 30, 2024, and December 31,2023, the Company had notes payable related parties of $868,747 and $934,854 and accrued
interest of $111,732 and $91,406, respectively. The notes are unsecured, 3% interest bearing and due on demand.

Due to related party
As of September 30,2024, and December 31,2023, the Company had due to related party of $3,275.
Stock based compensation.

During the nine months ended September 30,2023, the Company issued 25,000 shares of common stock for compensation -management
of $37,500.

NOTE 5 - ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

The following table summarizes the components of the Company’s accounts payable and accrued liabilities as of the dates presented:

September 30, December 31,
2024 2023
Trade payable $ 174,296  $ 174,475
Salary payable 368,000 278,000
Accrued interest 86,613 60,669
Other current liabilities 499,500 376,317
$ 1,128,409 $ 889,461
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NOTE 6 — LOANS PAYABLE

The components of loans payable as of September 30, 2024, and December 31, 2023, were as follows:

Principal . Interest September 30 December 31,
Payment date Amoul:l ) Maturity date e P 2024 ’ 2023

January 19,2022 $ 12,500 January 19, 2023 7% $ 12,500 $ 12,500
March 7,2022 $ 3,000 March 7, 2023 7% 3,000 3,000
October 13,2022 $ 25,000 October 13, 2023 7% 12,500 12,500
January 31,2023 $ 100,000 Due on demand 0% 100,000 100,000
February 9,2023 $ 10,000 Due on demand 0% 10,000 10,000
March 1,2023 $ 50,000 Due on demand 0% 50,000 50,000
April 5,2023 § 25,000 August 3, 2023 15% fixed 25,000 25,000
May 19,2023 § 4,000 Due on demand 0% 4,000 4,000
June 20,2023 $ 40,000 September 18, 2023 12% fixed 40,000 40,000
July 12,2023 $ 4,150 Due on demand 0% 4,150 4,150
July 17,2023 $ 50,000 Due on demand 0% 50,000 50,000
October 6,2023 $ 10,000 October 6, 2024 7% 10,000 10,000
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December 6, 2023 $ 1,000 Due on demand 0% 2,000 1,000
December 26,2023 $ 100,000 April 18, 2024 0% 100,000 100,000
February 9,2024 § 1,000 Due on demand 0% 1,000 -
July 17,2024 $ 37,000 January 15, 2025 5% 37,000 -
August 14,2024 $ 64,000 January 15, 2025 5% 64,000 -
Total loans payable $ 525,150 $ 422,150

Less: Unamortized debt discount - (23,904)
525,150 398,246
Less: Current portion 525,150 398,246
Long-term portion $ -8 -

On December 26, 2023, the Company entered into a promissory note agreement with an investor for the principal amount of $100,000,
received the amount of $75,000 in cash, non-secured, free interest with maturity date of April 18, 2024. The Company recognized a debt
discount of $25,000. The debt discount is being amortized over the life of the note using the effective interest method.

During the nine months ended September 30, 2024, and 2023, the Company borrowed $103,000 and $283,150, respectively.

As of September 30, 2024, and December 31, 2023, six (6) and five (5) loans with unpaid balance of $193,000 and $93,000 are in default,
respectively.

During the nine months ended September 30, 2024, and 2023, the Company recognized interest and default penalty of $6,207 and $10,789
and amortization debt discount of $23,904 and $0, respectively.

As of September 30, 2024, and December 31, 2023, the Company had loans payable of $525,150 and $422,150, accrued interest of
$20,291 and $14,085 and amortization debt discount of $0 and $23,904, respectively.
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NOTE 7 —-CONVERTIBLE NOTES PAYABLE
Principal . Interest September 30, December 31,
Issuance date Amoulil ¢ Maturity date rate P 2024 2023
September 30, 2019  $ 30,000 September 30, 2021 8% $ 30,000 $ 30,000
January 29,2020 $ 10,000 January 29, 2021 8% 10,000 10,000
February 26,2020 $ 10,000 February 26, 2021 8% 10,000 10,000
March 6,2020 $ 7,500 March 6, 2021 8% 7,500 7,500
March 5,2020 $ 3,700 March 5, 2021 8% 5,900 5,900
March 9,2020 $ 1,200 March 9, 2021 8% 1,200 1,200
March 26,2020 $ 60,000 March 26, 2021 10% 60,000 60,000
March 5,2021 $ 11,300 March 5, 2022 8% 11,300 11,300
July 11,2023 § 11,000 July 11, 2024 7% 11,000 11,000
August 22,2023 $ 10,000 August 22, 2024 7% 10,000 10,000
November 1, 2023 $ 7,000 October 31, 2024 7% 7,000 7,000
April 4,2024 $ 28,600 October 3, 2024 10% 28,600 -
April 23,2024 $ 5,000 April 23, 2025 10% 5,000 -
May 7,2024 $ 14,111 October 3, 2024 10% 14,111 -
May 8,2024 $ 25,000 May 8, 2025 10% 25,000 -
May 8,2024 §$ 25,000 May 8, 2025 20% 25,000 -
May 17,2024 $ 5,556 October 3, 2024 10% 5,556 -
May 31,2024 § 3,333 October 3, 2024 10% 3,333 -
June 5,2024 $ 25,000 June 1, 2025 10% 25,000 -
June 6,2024 $ 25,000 June 6, 2025 10% 25,000 -
June 7,2024 $ 2,500 June 1, 2025 10% 2,500 -
June 10,2024 $ 5,000 June 1, 2025 10% 5,000 -
June 11,2024 $ 5,000 June 1, 2025 10% 5,000 -
June 17,2024  $ 2,500 June 1, 2025 10% 2,500 -
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June 27,2024 $ 700 June 27, 2025 10% 700 -
July 2,2024 § 6,667 October 3, 2024 10% 6,667 -
July 29,2024 $ 6,667 October 3, 2024 10% 6,667 -
August 9, 2024 § 16,667 October 3, 2024 10% 16,667 -
August 14,2024 $ 27,778 October 3, 2024 10% 27,778 -
July 2,2024 § 6,000 June 1, 2025 10% 6,000 -
July 3,2024 $ 4,000 June 1, 2025 10% 4,000 -
July 17,2024 $ 25,000 July 17, 2025 10% 25,000 -
August 22,2024 $ 25,000 August 19, 2025 10% 25,000 -
$ 453979 $ 163,900

Less: Unamortized debt discount (130,506) (18,070)
Total convertible notes payable 323,473 145,830
Less: Current portion 323,473 145,830
Long-term portion $ -8 -

F-28

The components of convertible notes payable as of September 30, 2024, and December 31, 2023, were as follows:
Convertible notes payable consists of the following:

e Terms ranging from five months to one year.
e Annual interest rates range from 7% — 10%.
e Convertible at the option of the holders at any time during the period of note, after maturity date or 6 months after issuance date.
Conversion prices is a fixed of $0.50 for certain notes. Certain notes have a conversion price of 25% and 45% discount to the

) . .
operative market valuation of the Company.

During the nine months ended September 30, 2024, and 2023, the Company issued convertible notes of $290,079 and $21,000,
respectively.

During the year ended December 31, 2023, the Company entered into three convertible notes with two investors for the principal amount
of $28,000 in cash with an interest rate of 7% per annum. According to terms and condition of the agreement, the noteholder has the right
from time to time during the period of the note to convert the unpaid principal into common stock at conversion price of 25% discount to
the average trading price during the ten (10) day period ending on the last complete training day prior to the conversion date. As of the
issuance date of the notes, the Company recognized the additional of new derivative of $28,000 as debt discount and $2,935 Day 1 loss
on derivative. The debt discount is being amortized over the life of the note using the effective interest method (Note 8).

On April 4, 2024, the Company entered into a convertible promissory note of $100,000 with 10% original issue discount (OID), interest
rate of 10% per annum, conversion price of 55% of the average price of the Company’s common stock during the 20 consecutive trading
days prior to the date of the conversion with maturity date of October 3,2024. During the period ended September 30,2024, the Company
obtained the initial consideration of $98,700 with 10% OID of $10,679 for total initial principal amount of $109,379.

During the nine months ended September 30, 2024, the Company entered into seven (7) convertible promissory notes of $180,700 with
an interest rate of 10% and 20% per annum for a term of 12 months. The noteholders have the right from time to time during the period
of the note to convert the unpaid principal into common stock at conversion price of 25% and 45% discount to the average trading price
during the ten (10) day period ending on the last complete training day prior to the conversion date.

As of September 30, 2024, and December 31, 2023, ten (10) and eight (8) convertible notes with unpaid balance of $156,900 and
$135,000 are in default, respectively

During the nine months ended September 30, 2024, and 2023, the Company recognized interest of $19,988 and $9,275, amortization debt
discount of $165,809 and $3,500, respectively.
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As of September 30, 2024, and December 31, 2023, the Company had convertible notes payable of $453,979 and $163,900, unamortized
debt discount of $130,506 and $18,070 and accrued interest of $66,322 and $46,335, respectively.

Note 8 -DERIVATIVE LIABILITIES

The Company analyzed the conversion option for derivative accounting consideration under ASC 815, Derivatives and Hedging, and
hedging, and determined that the instrument should be classified as a liability since the conversion option becomes effective at issuance
resulting in there being no explicit limit to the number of shares to be delivered upon settlement of the above conversion options. The
Company accounts for warrants as a derivative liability due to there being no explicit limit to the number of shares to be delivered upon
settlement of all conversion options.

Fair Value Assumptions Used in Accounting for Derivative Liabilities.

ASC 815 requires us to assess the fair market value of derivative liability at the end of each reporting period and recognize any change in
the fair market value as other income or expense item.

The Company determined our derivative liabilities to be a Level 3 fair value measurement and used the Black-Scholes pricing model to
calculate the fair value as of September 30, 2024. The Black-Scholes model requires six basic data inputs: the exercise or strike price, time
to expiration, the risk-free interest rate, the current stock price, the estimated volatility of the stock price in the future, and the dividend
rate. Changes to these inputs could produce a significantly higher or lower fair value measurement. The fair value of each convertible
note is estimated using the Black-Scholes valuation model.

For the nine months ended September 30, 2024, and the year ended December 31, 2023, the estimated fair values of the liabilities
measured on a recurring basis are as follows:

Nine months ended Year ended
September 30, December 31,
2024 2023
Term 0.01 - 1.00 years 0.6 - 1.00 years
Expected average volatility 0% - 304% 262 - 365%
Expected dividend yield = S
Risk-free interest rate 3.98% -5.39% 4.79% - 5.46%

The following table summarizes the changes in the derivative liabilities during the nine months ended September 30, 2024.

Fair Value Measurements Using Significant Observable Inputs (Level 3)

Balance - December 31, 2023 $ 32,241
Addition of new derivatives recognized as debt discounts 267,566
Addition of new derivatives recognized as loss on derivatives 48,249
Gain on change in fair value of the derivative (71,770)
Balance - September 30, 2024 $ 276,286

The aggregate loss on derivatives during the nine months ended September 30, 2024, and 2023 was as follows.

Nine Months Ended
September 30
2024 2023
Day one loss due to derivative liabilities on convertible note $ 48249 $ 1,406
Loss (gain) on change in fair value of the derivative liabilities (71,770) 7,091
$ (23,521) $ 8,497
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NOTE 9 -STOCKHOLDERS’ EQUITY
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The Company is authorized to issue 110,000,000 shares of stock with a par value of $0.001 per share, 10,000,000 shares of which are
Preferred Stock.

Preferred Stock

The Board of Directors has previously designated and adopted (i) Preferred Stock in 1,000,000 shares as Series A (were previously issued
and converted into Common stock during the quarter ended June 30,2021), (ii) 1,000,000 as Series B. On October 31,2022, the Board of
Directors designated Preferred Stock in 1,000,000 shares as Series C, all Series having par value of $0.001 per share.

Series B Preferred stock will be issued to secure debt or equity or any combination to be acquired by the Company. The holders of Series
B Preferred stock shall be entitled to be paid out of the assets of the Company a value of $20 per share of Series B Preferred stock. As of
the date of these financial Statements, the Agreement has not been closed and no shares of Series B Preferred stock issued.

Series C Preferred stock shall not be converted into shares of the Common stock. Except as may be required by the Nevada Business
Corporation Act, the Series C Preferred stock shall not be entitled to receive cash, stock or other property as dividends.
Common Stock

During the nine months ended September 30, 2023, the Company issued 25,000 shares of common stock for compensation -management,
valued at $37,500.

On March 27, 2024, the Company entered into a consulting agreement for corporate administration and governance purposes for a term
of 12 months. The consulting fees agreed by issuance 6,000,000 shares of restricted common stock to consultant. During the nine months
of September 30, 2024, the Company issued 6,000,000 shares of restricted common stock, valued at $2,280,000 based on market value
on agreement date.

As of September 30, 2024, and December 31, 2023, the Company had 94,579,434 shares and 88,579,434 shares of Common Stock
outstanding, and no shares of Preferred Stock issued and outstanding (Series A, B and C). The Board of Directors may fix and determine
the relative rights and preferences of the shares of any series established.

NOTE 10 - COMMITMENTS

On September 28, 2022, the Company entered into a Share Exchange Agreement (‘SEA”) with Active World Holdings, Inc. a
Pennsylvania corporation ( DBA Active World Club) , (“AWC”), for exchange 100% of issued and outstanding shares of capital stock
of AWH’s wholly owned subsidiary, AWC Unity Metaverse, a corporation to be formed whose sole assets is its metaverse platform
(“Metaverse Assets”) which can be replaced for the Company client base for 1,000,000 shares of Series B Convertible Preferred Stock
of the Company. On December 15, 2022, the Company and AWH entered into the first amendment to SEA, and agreed (i) rename AWC
Metaverse, Inc. (ii) issuance 500,000 shares of Series B convertible Preferred Stock upon the signing amendment and 500,000 shares of
Series B Convertible Preferred Stock upon the completion the first $2,500,000 in metaverse sales (iii) AWC will have the sole right to
choose the second tranche of 500,000 shares of Series B Convertible Preferred Stock into a like kind Preferred class to be determined in
the wholly owned metaverse subsidiary contemplated herein. As of September 30,2024, the first tranche of 500,000 shares of Series B
Convertible Preferred Stock has not been issued.

On November 1, 2023, the Company entered into a mutual venture agreement with an entity for operation of a yacht charter business.
During the year ended December 31, 2023, the Company received $100,000 in advance, but the agreement was not completed and signed.
As of September 30, 2024, the Company owns $100,000 to the other part of the agreement.

NOTE 11 - SUBSEQUENT EVENTS
Management evaluated all additional events through the date the consolidated financial statements were available to be issued. Based
upon this review, unless noted below, the Company did not identify any material subsequent events that would have required adjustment

or disclosure in the consolidated financial statements.
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Exhibit 3.2
GIVBUX, INC.
AMENDED AND RESTATED

BY-LAWS

AMENDED AND RESTATED
BY-LAWS
OF
GIVBUX, INC.

ARTICLE I
OFFICES

The principal office of the corporation shall be designated time to time by the corporation and may be within or outside of Nevada.

The corporation may have such other offices, either within or outside Nevada, as the board of directors may designate or as the business
of the corporation may require from time to time.

The registered office of the corporation required by the Nevada Business Corporation Act to be maintained in Nevada may be, but need
not be, identical with the principal office, and the address of the registered office may be changed from time to time by the board of
directors.

ARTICLE I1
SHAREHOLDERS

Section 1. ANNUAL MEETING. The annual meeting of the shareholders shall be held on a date and at a time fixed by the board of
directors of the corporation (or by the president in the absence of action by the board of directors) for the purpose of electing directors
and for the transaction of such other business as may come before the meeting. If the election of directors is not held on the day fixed as
provided herein for any annual meeting of the shareholders, or any adjournment thereof, the board of directors shall cause the election to
be held at a special meeting of the shareholders as soon thereafter as it may conveniently be held.

A shareholder may apply to the district court in the county in Nevada where the corporation’s principal office is located or, if the
corporation has no principal office in Nevada, to the district court of the county in which the corporation’s registered office is located to
seek an order that a shareholder meeting be held (i) if an annual meeting was not held within six months after the close of the corporation’s
most recently ended fiscal year or fifteen months after its last annual meeting, whichever is earlier, or (ii) if the shareholder participated
in a proper call of or proper demand for a special meeting and notice of the special meeting was not given within thirty days after the date
of the call or the date the last of the demands necessary to require calling of the meeting was received by the corporation pursuant to the
Nevada Business Corporation Act, or the special meeting was not held in accordance with the notice.

2

Section 2. SPECIAL MEETINGS. Unless otherwise prescribed by statute, special meetings of the sharcholders may be called for any
purpose by the president or by the board of directors. The president shall call a special meeting of the shareholders if the corporation
receives one or more written demands for the meeting, stating the purpose or purposes for which it is to be held, signed and dated by
holders of shares representing at least ten percent of all the votes entitled to be cast on any issue proposed to be considered at the meeting.
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Section 3. PLACE OF MEETING. The board of directors may designate any place, either within or outside Nevada, as the place for any
annual meeting or any special meeting called by the board of directors. A waiver of notice signed by all shareholders entitled to vote at a
meeting may designate any place, either within or outside Nevada, as the place for such meeting. If no designation is made, or if a special
meeting is called other than by the board, the place of meeting shall be the principal office of the corporation.

Section 4. NOTICE OF MEETING. Written notice stating the place, date, and hour of the meeting shall be given not less than ten nor
more than sixty days before the date of the meeting, except if any other longer period is required by the Nevada Business Corporation
Act. The secretary shall be required to give such notice only to shareholders entitled to vote at the meeting except as otherwise required
by the Nevada Business Corporation Act.

Notice of a special meeting shall include a description of the purpose or purposes of the meeting. Notice of an annual meeting need
not include a description of the purpose or purposes of the meeting except the purpose or purposes shall be stated with respect to (i) an
amendment to the articles of incorporation of the corporation, (ii) a merger or share exchange in which the corporation is a party and,
with respect to a share exchange, in which the corporation’s shares will be acquired, (iii) a sale, lease, exchange or other disposition (i
other than in the usual and regular course of business, of all or substantially all of the property of the corporation or of another entity
which this corporation controls, in each case with or without the goodwill, (iv) a dissolution of the corporation, (v) restatement of the
articles of incorporation, or (vi) any other purpose for which a statement of purpose is required by the Nevada Business Corporation
Act. Notice shall be given personally or by mail, private carrier, electronically transmitted facsimile or other form of wire or wireless
communication by or at the direction of the president, the secretary, or the officer or persons calling the meeting, to each shareholder
of record entitled to vote at such meeting. If mailed and if in a comprehensible form, such notice shall be deemed to be given and
effective when deposited in the United States mail, properly addressed to the shareholder at his address as it appears in the corporation’s
current record of shareholders, with first class postage prepaid. If notice is given other than by mail and provided that such notice is in a
comprehensible form, the notice is given and to be effective when sent.

If requested by the person or persons lawfully calling such meeting, the secretary shall give notice thereof at corporate expense. No notice
need be sent to any shareholder if three successive, notices mailed to the last known address of such shareholder have been returned as
undeliverable until such time as another address for such shareholder is made known to the corporation by such shareholder. In order to
be entitled to receive notice of any meeting, a shareholder shall advise the corporation in writing of any change in such shareholder’s
mailing address as shown on the corporation’s books and records.

When a meeting is adjourned to another date, time or place, notice need not be given of the new date, time, or place if the new date, time,
or place of such meeting is announced before adjournment at the meeting at which the adjournment is taken. At the adjourned meeting,
the corporation may transact any business that may have been transacted at the original meeting. If the adjournment is for more than 120
days, or if a new record date is fixed for the adjourned meeting, a new notice of the adjourned meeting shall be given to each shareholder
of record entitled to vote at the meeting as of the new record date.

A shareholder may waive notice of a meeting before or after the time and date of the meeting by a writing signed by such shareholder.
Such waiver shall be delivered to the corporation for filing with the corporate records, but this delivery and filing shall not be conditions
to the effectiveness of the waiver. Further, by attending a meeting either in person or by proxy, a shareholder waives objection to lack of
notice or defective notice of the meeting unless the shareholder objects at the beginning of the meeting to the holding of the meeting or
the transaction of business at the meeting because of lack of notice or defective notice. By attending the meeting, the shareholder also
waives any objection to consideration at the meeting of a particular matter not within the purpose or purposes described in the meeting
notice unless the shareholder objects to considering the matter when it is presented.

Section 5. FIXING OF RECORD DATE. For the purpose of determining shareholders entitled to (i) notice of or vote at any meeting
of shareholders or any adjournment thereof, (ii) receive distributions or share dividends, (iii) demand a special meeting, or (iv) make
a determination of shareholders for any other proper purpose, the board of directors may fix a future date as the record date for any
such determination of shareholders, such date in any case to be not more than seventy days, and, in case of a meeting of shareholders,
not less than ten days, prior to the date on which the particular action requiring such determination of shareholders is to be taken. If no
record date is fixed by the directors, the record date shall be the day before the notice of the meeting is given to shareholders, or the date
on which the resolution of the board of directors providing for a distribution is adopted, as the case may be. When a determination of
shareholders entitled to vote at any meeting of shareholders is made as provided in this section, such determination shall apply to any
adjournment thereof unless the board of directors fixes a new record date, which it must do if the meeting is adjourned to a date more
than 120 days after the date fixed for the original meeting. Unless otherwise specified when the record date is fixed, the time of day for
such determination shall be as of the corporation’s close of business on the record date.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

Notwithstanding the above, the record date for determining the shareholders entitled to take action without a meeting or entitled to be
given notice of action so taken shall be the date a writing upon which the action is taken is first received by the corporation. The record
date for determining shareholders entitled to demand a special meeting shall be the date of the earliest of any of the demands pursuant to
which the meeting is called.

Section 6. VOTING LISTS. After a record date is fixed for a shareholders’ meeting, the secretary shall make, at the earlier often days
before such meeting or two business days after notice of the meeting has been given, a complete list of the shareholders entitled to be
given notice of such meeting or any adjournment thereof. The list shall be arranged by voting groups and within each voting group by
class or series of shares, shall be in alphabetical order within each class or series, and shall show the address of and the number of shares
of each class or series held by each shareholder. For the period beginning the earlier of ten days prior to the meeting or two business
days after notice of the meeting is given and continuing through the meeting and any adjournment thereof, this list shall be kept on file
at the principal office of the corporation, or at a place (which shall be identified in the notice) in the city where the meeting will be held.
Such list shall be available for inspection on written demand by any shareholder (including for the purpose of this Section 6 any holder of
voting trust certificates) or his agent or attorney during regular business hours and during the period available for inspection. The original
share transfer books shall be prima facie evidence as to who are the shareholders entitled to examine such list or transfer books or to vote
at any meeting of shareholders.

Any shareholder, his agent or attorney may copy the list during regular business hours and during the period it is available for inspection,
provided (i) the shareholder has been a shareholder for at least three months immediately preceding the demand or holds at least five
percent of all outstanding shares of any class of shares as of the date of the demand, (ii) the demand is made in good faith and for a purpose
reasonably related to the demanding shareholder’s interest as a shareholder, (iii) the shareholder describes with reasonable particularity
the purpose and the records the shareholder desires to inspect, (iv) the records are directly connected with the described purpose, and (v)
the shareholder pays a reasonable charge covering the costs of labor and material for such copies, not to exceed the estimated cost of
production and reproduction.

Section 7. RECOGNITION PROCEDURE FOR BENEFICIAL OWNERS. The board of directors may adopt by resolution a procedure
whereby a shareholder of the corporation may certify in writing to the corporation that all or a portion of the shares registered in the
name of such shareholder are held for the account of a specified person or persons. The resolution may set forth (i) the types of nominees
to which it applies, (ii) the rights or privileges that the corporation will recognize in a beneficial owner, which may include rights and
privileges other than voting, (iii) the form of certification and the information to be contained therein, (iv) if the certification is with
respect to a record date, the time within which the certification must be received by the corporation, (v) the period for which the nominee’s
use of the procedure is effective, and (vi) such other provisions with respect to the procedure as the board deems necessary or desirable.
Upon receipt by the corporation of a certificate complying with the procedure established by the board of directors, the persons specified
in the certification shall be deemed, for the purpose or purposes set forth in the certification, to be the registered holders of the number of
shares specified in place of the shareholder making the certification.

Section 8. QUORUM AND MANNER OF ACTING. A majority of the votes entitled to be cast on a matter by a voting group represented
in person or by proxy, shall constitute a quorum of that voting group for action on the matter. If less than a majority of such votes are
represented at a meeting, a majority of the votes so represented may adjourn the meeting from time to time without further notice, for a
period not to exceed 120 days for anyone adjournment. If a quorum is present at such adjourned meeting, any business may be transacted
which might have been transacted at the meeting as originally noticed. The shareholders present at a duly organized meeting may continue
to transact business until adjournment, notwithstanding the withdrawal of enough shareholders to leave less than a quorum, unless the
meeting is adjourned, and a new record date is set for the adjourned meeting.

If a quorum exists, action on a matter other than the election of directors by a voting group is approved if the votes cast within the voting
group favoring the action exceed the votes cast within the voting group opposing the action, unless the vote of a greater number or voting
by classes is required by law or the articles of incorporation.

Section 9. PROXIES. At all meetings of shareholders, a shareholder may vote by proxy by signing an appointment form or similar
writing, either personally or by his duly authorized attorney-in-fact. A shareholder may also appoint a proxy by transmitting or
authorizing the transmission of a facsimile or other electronic transmission providing a written statement of the appointment to the proxy,
a proxy solicitor, proxy support service organization, or other person duly authorized by the proxy to receive appointments as agent for
the proxy, or to the corporation. The transmitted appointment shall set forth or be transmitted with written evidence from which it can
be determined that the shareholder transmitted or authorized transmission of the appointment. The proxy appointment for similar writing
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shall be filed with the secretary of the corporation before or at the time of the meeting. The appointment of a proxy effective when
received by the corporation and is valid for eleven (11) months unless a different period is expressly provided in the appointment form or
similar writing.

Any complete copy, including an electronically transmitted facsimile, of an appointment of a proxy may be substituted for or used in lieu
of the original appointment for any purpose for which the original appointment could be used.

Revocation of a proxy does not affect the right of the corporation to accept the proxy’s authority unless (i) the corporation had notice that
the appointment was coupled with an interest and notice that such interest is extinguished is received by the secretary or other officer or
agent authorized to tabulate votes before the proxy exercises his authority under the appointment, or (ii) other notice of the revocation of
the appointment is received by the secretary or other officer or agent authorized to tabulate votes before the proxy exercises his authority
under the appointment. Other notice of revocation may in, the discretion of the corporation, be deemed to include the appearance at a
shareholders’ meeting of the shareholder who granted the proxy and his voting in person on any matter subject to a vote at such meeting.

The death or incapacity of the shareholder appointing a proxy does not affect the right of the corporation to accept the proxy’s authority
unless notice of the death or incapacity is received by the secretary or other officer or agent authorized to tabulate votes before the proxy
exercises his authority under the appointment.

The corporation shall not be required to recognize an appointment made irrevocable if it has received a writing revoking the appointment
signed by the shareholder Including a shareholder who is a successor to the shareholder who granted the proxy) either personally or by his
attorney-in-fact, notwithstanding that the revocation may be a breach of an obligation of the shareholder to another person not to revoke
the appointment.

Subject to Section 11 and any express limitation on the proxy’s authority appearing on the appointment form, the corporation is entitled
to accept the proxy’s vote or other action as that of the shareholder making the appointment.

Section 10. VOTING OF SHARES. Except as may be provided for in any Certificate of Designation of a series of Preferred Stock, each
outstanding share, regardless of class, shall be entitled to one vote, except to the extent that the voting rights of the shares of any class
or classes are limited or denied by the articles of incorporation as permitted by the Nevada Business Corporation Act. Cumulative voting
shall not be permitted in the election of directors or for any other purpose. Each record holder of shares shall be entitled to vote in the
election of directors and shall have as many votes for each of the shares owned by him as there are directors to be elected and for whose
election he has the right to vote.

At each election of directors, that number of candidates equaling the number of directors to be elected, having the highest number of
votes cast in favor of their election, shall be elected to the board of directors.

Except as otherwise ordered by a court of competent jurisdiction upon a finding that the purpose of this Section would not be violated in
the circumstances presented to the court, the shares of the corporation are not entitled to be voted if they are owned, directly or indirectly,
by a second corporation, domestic or foreign, and the first corporation owns, directly or indirectly, a majority of the shares entitled to vote
for directors of the second corporation except to the extent the second corporation holds the shares in a fiduciary capacity.

Redeemable shares are not entitled to be voted after notice of redemption is mailed to the holders and a sum sufficient to redeem the
shares has been deposited with a bank, trust company or other financial institution under an irrevocable obligation to pay the holders the
redemption price on surrender of the shares.

Section 11. CORPORATION’S ACCEPTANCE OF VOTES. If the name signed on a vote, consent, waiver, proxy appointment, or proxy
appointment revocation corresponds to the name of a shareholder, the corporation, if acting in good faith, is entitled to accept the vote,
consent, waiver, proxy appointment or proxy appointment revocation and give it effect as the act of the shareholder. If the name signed
on a vote, consent, waiver, proxy appointment or proxy appointment revocation does not correspond to the name of a shareholder, the
corporation, if acting in good faith, is nevertheless entitled to accept the vote, consent, waiver, proxy appointment or proxy appointment
revocation and to give it effect as the act shareholder if:

(1) the shareholder is an entity and the name signed purports to be that of an officer or agent of the entity;
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(i1) the name signed purports to be that of an administrator, executor, guardian, or conservator representing the shareholder and; if the
corporation requests, evidence of fiduciary status acceptable to the corporation has been presented with respect to the vote, consent,
waiver, proxy appointment or proxy appointment revocation;

(iii) the name signed purports to be that of a receiver or trustee ill bankruptcy of the shareholder and, if the corporation requests, evidence
of this status acceptable to the corporation has been presented with respect to the vote, consent, waiver, proxy appointment or proxy
appointment revocation;

(iv) the name signed purports to be that of a pledgee, beneficial owner, or attorney-in-fact of the shareholder and, if the corporation
requests, evidence acceptable to the corporation of the signatory’s authority to sign for the shareholder has been presented with respect to
the vote, consent, waiver, proxy appointment or proxy’ appointment revocation;

(v) two or more persons are the shareholder as co-tenants or fiduciaries and the name signed purports to be the name of at least one of the
co-tenants or fiduciaries, and the person signing appears to be acting on behalf of all the co-tenants or fiduciaries; or

(vi) the acceptance of the vote, consent, waiver, proxy appointment or proxy appointment revocation is otherwise proper under rules
established by the corporation that are not inconsistent with this Section 11.

The corporation is entitled to reject a vote, consent, waiver, proxy appointment or proxy appointment revocation if the secretary or other
officer or agent authorized to tabulate votes, acting in good faith, has reasonable basis for doubt about the validity of the signature on it
or about the signatory’s authority to sign for the shareholder.

Neither the corporation nor its officers nor any agent who accepts or rejects a vote, consent, waiver, proxy appointment or proxy
appointment revocation in good faith and in accordance with the standards of this Section is liable in damages for the consequences of
the acceptance or rejection.

Section 12. INFORMAL ACTION BY SHAREHOLDERS. Any action required or permitted to be taken at a meeting of the shareholders
may be taken without a meeting if a written consent (or counterparts thereof) that sets forth the action so taken is signed by shareholders
holding at least that proportion of the voting power necessary to approve such action and received by the corporation. Such consent shall
have the same force and effect as a vote of the shareholders and may be stated as such in any document. Action taken under this Section
12 is effective as of the date the last writing necessary to affect the action is received by the corporation, unless the writings specify a
different effective date, in which case such specified date shall be the effective date for such action. The record date for determining
shareholders entitled to take action without a meeting is the date the corporation first receives a writing upon which the action is taken.

Any shareholder who has signed a writing describing and consenting to action taken pursuant to this Section 12 may revoke such consent
by a writing signed by the shareholder describing the action and stating that the shareholder’s prior consent thereto is revoked if such
writing is received by the corporation before the effectiveness of the action.

Section 13. MEETINGS BY TELECOMMUNICATION. Any or all of the shareholders may participate in an annual or special
shareholders’ meeting by, or the meeting may be conducted through the use of, any means of communication by which all persons
participating in the meeting may hear each other during the meeting. A shareholder participating in a meeting by this means is deemed to
be present in person at the meeting.

ARTICLE III
BOARD OF DIRECTORS

Section 1. GENERAL POWERS. All corporate powers shall be exercised by or under the authority of, and the business and affairs of
the corporation shall be managed under the direction of, its board of directors, except as otherwise provided in the Nevada Business
Corporation Act or the articles of incorporation, as amended.

In limitation of the powers conferred by statute, the Board of Directors is expressly authorized to do the following actions only if taken
by a two-thirds majority vote of the Board of Directors acting jointly with certain stockholders who act by the affirmative vote of the
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holders of at least Sixty-six Percent (66%) of the voting power of all of the shares of Series C Preferred Stock of the Corporation; except
that when the laws of the State of Nevada require the consent of all shareholders to approve an action taken by the Board of Directors, the
vote required will be Sixty-six Percent (66%) of the voting power of all of the common stock and all of the classes or series of preferred
Stock, then entitled to vote generally in the election of directors, voting together as a single class:

(a) To distribute to the stockholders of the Corporation out of capital surplus of the Corporation a portion of its assets, in cash or property,
subject to the requirements of law, and such distribution is expressly permitted without the vote of the stockholders;

(b) To cause the Corporation to make purchases of its shares, directly or indirectly, to the extent of unreserved and unrestricted earned
surplus available therefore, without the vote of the stockholders;

(c) If at any time the Corporation has more than one class of authorized or outstanding stock, to pay dividends on shares of any class to
the holders of shares of any class, without the vote of the stockholders of the class in which the payment is to be made;

(d) To amend these articles of incorporation,

(e) To issue new stock or debt, including the issuance of treasury stock,

(f) To purchase, sell or transfer any substantial part of the Corporation’s assets,

(g) To merge or sell the Corporation or acquire another entity,

(h) To dissolve or liquidate the Corporation,

(1) To make a material change in the business of the Corporation,

(j) To make any substantial contract or incur any substantial debt or obligation of the Corporation,

(k) To file bankruptcy, enter into any insolvency proceeding or make any assignment for the benefit of creditors or compromise any debt,
and

(1) To take any action which the Board of Directors is required or permitted to take without a meeting by written consent, setting forth the
action so taken, signed by a majority of the directors entitled to vote thereon.

Provided, however, that only the stockholders of the Corporation, and not the Directors, acting by the affirmative vote of the holders of
at least Sixty-six Percent (66%) of the voting power of all of the shares of capital stock of the Corporation, which shall include all of the
common stock and all of the classes or series of preferred Stock, then entitled to vote generally in the election of directors, voting together
as a single class, shall have the authority to adopt, amend or repeal the By-Laws of the Corporation.
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Section 2. NUMBER, QUALIFICATIONS AND TENURE. Subject to corporation’s articles of incorporation, as amended, the number
of directors of the corporation maybe fixed from time to time by the board of directors, within a range of no less than one or more than
fifteen, but no decrease in the number of directors shall have the effect of shortening the term of any incumbent director. A director shall
be a natural person who is eighteen years of age or older. A director need not be a resident of Nevada or a shareholder of the corporation.

Directors shall be elected at each annual meeting of shareholders.

Each director shall hold office until the next annual meeting of shareholders following his election and thereafter until his successor
shall have been elected and qualified. Directors shall be removed in the manner provided by the Nevada Business Corporation Act. Any
director may be removed by the shareholders of the voting group that elected the director, with cause, at a meeting called for that purpose.
The notice of the meeting shall state that the purpose or one of the purposes of the meeting is removal of the director. A director may be
removed only if the number of votes cast in favor of removal exceeds the number of votes cast against removal.

Section 3. VACANCIES. Any director may resign at any time by giving written notice to the secretary. Such resignation shall take effect
at the time the notice is received by the secretary unless the notice specifies a later effective date. Unless otherwise specified in the notice
of resignation, the corporation’s acceptance of such resignation shall not be necessary to make it effective. Any vacancy on the board
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of directors may be filled by the affirmative vote of a majority of the shareholders at a special meeting called for that purpose or by the
board of directors. If the directors remaining in office constitute fewer than a quorum of the board, the directors may fill the vacancy by
the affirmative vote of a majority of all the directors remaining in office. If elected by the directors, the director shall hold office until
the next annual shareholders’ meeting at which directors are elected. If elected by the shareholders, the director shall hold office for the
unexpired term of his predecessor in office; except that, if the director’s predecessor was elected by the directors to fill a vacancy, the
director elected by the shareholders shall hold office for the unexpired term of the last predecessor elected by the shareholders.

Section 4. REGULAR MEETINGS. A regular meeting of the board of directors shall be held without notice immediately after and at the
same place as the annual meeting of shareholders. The board of directors may provide by resolution the time and place, either within or
outside Nevada, for the holding of additional regular meetings without other notice.

Section 5. SPECIAL MEETINGS. Special meetings of the board of directors may be called by or at the request of the president or any
one of the directors. The person or persons authorized to call special meetings of the board of directors may fix any place, either within
or outside Nevada, as the place for holding any special meetings of the board of directors called by them.

Section 6. NOTICE. Notice of the date, time and place of any special meeting shall be given to each director at least two days prior to the
meeting by written notice either personally delivered or mailed to each director at his business address, or by notice transmitted by private
courier, electronically transmitted facsimile or other form of wire or wireless communication. If mailed, such notice shall be deemed to
be given and to be effective when deposited in the United States mail, properly addressed, with first class postage prepaid. If notice is
given by electronically transmitted facsimile or other similar form of wire or wireless communication, such notice shall be deemed to be
given and to be effective when sent. If a director has designated in writing one or more reasonable addresses or facsimile numbers for
delivery of notice to him, notice sent by mail, electronically transmitted facsimile or other form of wire or wireless communication shall
not be deemed to have been given or to be effective unless sent to such addresses or facsimile numbers, as the case may be.

A director may waive notice of a meeting before or after the time and date of the meeting by a writing signed by such director. Such
waiver shall be delivered to the secretary for filing with the corporate records, but such delivery and filing shall not be conditions to
the effectiveness of the waiver. Further, a director’s attendance at or participation in a meeting waives any required notice to him of
the meeting unless at the beginning of the meeting, or promptly upon his later arrival, the director objects to holding the meeting or
transacting business at the meeting because of lack of notice or defective notice and does not thereafter vote for or assent to action taken
at the meeting. Neither the business to be transacted at, nor the purpose of, any regular or special meetings of the board of directors need
be specified in the notice or waiver of notice of such meeting.

Section 7. QUORUM. A majority of the number of directors fixed by the board of directors pursuant to Article III, Section 2 or, if no
number is fixed, a majority of the number in office immediately before the meeting begins, shall constitute a quorum for the transaction
of business at any meeting of the board of directors.

Section 8. MANNER OF ACTING. The act of the majority of the directors present at a meeting at which a quorum is present shall be the
act of the board of directors.

Section 9. COMPENSATION. By resolution of the board of directors, any director may be paid anyone or more of the following:
his expenses, if any, of attendance at meetings, a fixed sum for attendance at each meeting, a stated salary as director, or such other
compensation as the corporation and the director may reasonably agree upon. No such payment shall preclude any director from serving
the corporation in any other capacity and receiving compensation therefor.

Section 10. PRESUMPTION OF ASSENT. A director of the corporation who is present at a meeting of the board of directors or
committee of the board at which action on any corporate matter taken shall be presumed to have assented to all action taken at the
meeting unless (i) the director objects at the beginning of the meeting, or promptly upon his arrival, to the holding of the meeting or
the transaction of business at the meeting and does not thereafter vote for or assent to any action taken at the meeting, (ii) the director
contemporaneously requests that his dissent or abstention as to any specific action taken be entered in the minutes of the meeting, (iii) the
director causes written notice of his dissent or abstention as to any specific action to be received by the presiding officer of the meeting
before its adjournment or by the secretary promptly after the adjournment of the meeting. A director may dissent to a specific action at a
meeting, while assenting to others. The right to dissent to a specific action taken at a meeting of the board of directors or a committee of
the board shall not be available to a director who voted in favor of such action.
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Section 11. COMMITTEES. By resolution adopted by a majority of all the directors in office when the action is taken, the board of
directors may designate from among its members an executive committee and one or more other committees and appoint one or more
members of the board of directors to serve on them. To the extent provided in the resolution.

Sections 4, 5, 6, 7, 8 or 12 of Article III, which govern meetings, notice, waiver of notice, quorum, voting requirements and action without
a meeting of the board of directors, shall apply to committees and their members appointed under this Section 11.

Neither the designation of any such committee, the delegation of authority to such committee, nor any action by such committee pursuant
to its authority shall alone constitute compliance by any member of the board of directors or a member of the committee in question with
his responsibility to conform to the standard of care set forth in Article III, Section 14 of these bylaws.

Section 12. INFORMAL ACTION BY DIRECTORS. Any action required or permitted to be taken at a meeting of the directors or any
committee designated by the board of directors may be taken without a meeting if a written consent (or counterparts thereof) that sets
forth the action so taken is signed by all of the directors entitled to vote with respect to the action taken. Such consent shall have the
same force and effect as a unanimous vote of the directors or committee members and may be stated as such in any document. Unless the
consent specifies a different effective time or date, action taken under this Section 12 is effective at the time or date the last director signs
a writing describing the action taken, unless, before such time, any director has revoked his consent by a writing signed by the director
and received by the president or the secretary of the corporation.

Section 13. TELEPHONIC MEETINGS. The board of directors may permit any director (or any member of a committee designated by
the board) to participate in a regular or special meeting of the board of directors or a committee thereof through the use of any means of
communication by which all directors participating in the meeting can hear each other during the meeting. A director participating in a
meeting in this manner is deemed to be present in person at the meeting.
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Section 14. STANDARD OF CARE. A director shall perform his duties as a director, including without limitation his duties as a member
of any committee of the board, in good faith, in a manner he reasonably believes to be in the best interests of the corporation, and with the
care an ordinarily prudent person in a like position would exercise under similar circumstances. In performing his duties, a director shall
be entitled to rely on information, opinions, reports, or statements, including financial statements and other financial data, in each case
prepared or presented by the persons herein designated. However, he shall not be considered to be acting in good faith if he has knowledge
concerning the matter in question that would cause such reliance to be unwarranted. A director shall not be liable to the corporation or its
shareholders for any action he takes or omits to take as a director if, in connection with such action or omission, he performs his duties in
compliance with this Section 14.

The designated persons on whom a director is entitled to rely are (i) one or more officers or employees of the corporation whom the
director reasonably believes to be reliable and competent in the matters presented, (ii) legal counsel, public accountant, or other person
as to matters which the director reasonably believes to be within such person’s professional or expert competence, or (iii) a committee
designated by the board of directors may be taken without a meeting if a written consent (or counterparts thereof) that sets forth the action
so taken is signed by all of the directors entitled to vote with respect to the action taken. Such consent shall have the same force and effect
as a unanimous vote of the directors or committee members and may be stated as such in any document. Unless the consent specifies a
different effective time or date, action taken under this Section 12 is effective at the time or date the last director signs a writing describing
the action taken, unless, before such time, any director has revoked his consent by a writing signed by the director and received by the
president or the secretary of the corporation.

The designated persons on whom a director is entitled to rely are (i) one or more officers or employees of the corporation whom the
director reasonably believes to be reliable and competent in the matters presented, (ii) legal counsel, public accountant, or other person
as to matters which the director reasonably believes to be within such person’s professional or expert competence, or (iii) a committee of
the board of directors on which the director desires to serve if the director reasonably believes the committee merits confidence.

ARTICLE IV
OFFICERS AND AGENTS

Section 1. GENERAL. The officers of the corporation chief executive officer and/or president, a secretary and a treasurer and may also
include one or more vice presidents, each officer shall be appointed by the board of directors and natural person eighteen years of age or
older. One person more than one office. The board of directors or an officer or authorized by the board may appoint such other officers,
officers, committees, and agents, including a chairman of assistant secretaries and assistant treasurers, as they may consider necessary.
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Except as expressly prescribed by these bylaws, of directors or the officer or officers authorized by the board from time to time determine
the procedure for the officers, their authority and duties and their compensation, that the board of directors may change the authority,
duties compensation of any officer who is not appointed by the board.

Section 2. APPOINTMENT AND TERM OF OFFICE. The officers of the corporation to be appointed by the board of directors shall be
appointed at each annual meeting of the board held after each annual meeting of the shareholders. If the appointment of officers is not
made at such meeting or if an officer or officers are to be appointed by another officer or officers of the corporation, such appointments
shall be made as determined by the board of directors or the appointing person or persons. Each officer shall hold office until the first of
the following occurs: his successor shall have been duly appointed and qualified, his death, his resignation, or his removal in the manner
provided in Section 3.

Section 3. RESIGNATION AND REMOVAL. An officer may resign at any time by giving written notice of resignation to the president,
secretary or other person who appoints such officer. The resignation is effective when the notice is received by the corporation unless the
notice specifies a later effective date.

Any officer or agent may be removed at any time with or without cause by the board of directors or an officer or officers authorized by
the board. Such removal does not affect the contract rights, if any, of the corporation or of the person so removed. The appointment of an

officer or agent shall not in itself create contract rights.
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Section 4. VACANCIES. A vacancy in any office, however occurring, may be filled by the board of directors, or by the officer or officers
authorized by the board, for the unexpired portion of the officer’s term. If an officer resigns and his resignation is made effective at a later
date, the board of directors, or officer or officers authorized by the board, may permit the officer to remain in office until the effective date
and may fill the pending vacancy before the effective date if the board of directors or officer or officers authorized by the board provide
that the successor shall not take office until the effective date. In the alternative, the board of directors, or officer or officers authorized
by the board of directors, may remove the officer at any time before the effective date and may fill the resulting vacancy.

Section 5. PRESIDENT. The president shall preside at all meetings of shareholders and all meetings of the board of directors unless
the board of directors has appointed a chairman, vice chairman, or other officer of the board and has authorized such person to preside
at meetings of the board of directors. Subject to the direction and supervision of the board of directors, the president shall be the
chief executive officer of the corporation and shall have general and active control of its affairs and business and general supervision
of its officers, agents, and employees. Unless otherwise directed by the board of directors, the president shall attend in person or by
substitute appointed by him or shall execute on behalf of the corporation written instruments appointing a proxy or proxies to represent
the corporation, at all meetings of the shareholders of any other corporation in which the corporation holds any shares. On behalf of
the corporation, the president may in person or by substitute or by proxy execute written waivers of notice and consents with respect to
any such meetings. At all such meetings and otherwise, the president, in person or by substitute or proxy, may vote the shares held by
the corporation, execute written consents and other instruments with respect to such shares, and exercise any and all rights and powers
incident to the ownership of said shares, subject to the instructions, if any, of the board of directors. The president shall have custody of
the treasurer’s bond, if any. The president shall have such additional authority and duties as are appropriate and customary for the office
of president and chief executive officer, except as the same may be expanded or limited by the board of directors from time to time.

Section 6. VICE PRESIDENTS. The vice presidents shall assist the president and shall perform such duties as may be assigned to them
by the president or by the board of directors. In the absence of the president, the vice president, if any (or, if more than one, the vice
presidents in the order designated by the board of directors, or if the board makes no such designation, then the vice president designated
by the president, or if neither the board nor the president makes any such designation, the senior vice president as determined by first
election to that office), shall have the powers and perform the duties of the president.

Section 7. SECRETARY. The secretary shall (i) prepare and maintain as permanent records the minutes of the proceedings of the
shareholders and the board of directors, a record of all actions taken by the shareholders or board of directors without a meeting, a record
of all actions taken by a committee of the board of directors in place of the board of directors on behalf of the corporation, and a record
of all waivers of notice of meetings of shareholders and of the board of directors or any committee thereof, (ii) see that all notices are
duly given in accordance with the provisions of these bylaws and as required by law, (iii) serve as custodian of the corporate records and
of the seal of the corporation and affix the seal to all documents when authorized by the board of directors, (iv) keep at the corporation’s
registered office or principal place of business a record containing the names and addresses of all shareholders in a form that permits
preparation of a list of shareholders arranged by voting group and by class or series of shares within each voting group, that is alphabetical
within each class or series and that shows the address of, and the number of shares of each class or series held by, each shareholder, unless
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such a record shall be kept at the office of the corporation’s transfer agent or registrar, (v) maintain at the corporation’s principal office the
originals or copies of the corporation’s articles of incorporation, bylaws, minutes of all shareholders’ meetings and records of all action
taken by shareholders without a meeting for the past three years, all written communications within the past three years to shareholders
as a group or to the holders of any class or series of shares as a group, a list of the names and business addresses of the current directors
and officers, a copy of the corporation’s most recent corporate report filed with the Secretary of State, and financial statements showing
in reasonable detail the corporation’s assets and liabilities and results of operations for the last three years, (vi) have general charge of the
stock transfer books of the corporation, unless the corporation has a transfer agent, (vii) authenticate records of the corporation, and (viii)
in general, perform all duties incident to the office of secretary and such other duties as from time to time may be assigned to him by the
president or by the board of directors. Assistant secretaries, if any, shall have the same duties and powers, subject to supervision by the
secretary. The directors and/or shareholders may however respectively designate a person other than the secretary or assistant secretary
to keep the minutes of their respective meetings.
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Any books, records, or minutes of the corporation may be in written form or in any form capable of being converted into written form
within a reasonable time:

Section 8. TREASURER. The treasurer shall be the principal financial officer of the corporation, shall have the care and custody of all
funds, securities, evidences of indebtedness and other personal property of the corporation and shall deposit the same in accordance with
the instructions of the board of directors. Subject to the limits imposed by the board of directors, he shall receive and give receipts and
acquaintances for money paid in on account of the corporation and shall payout of the corporation’s funds on hand all bills, payrolls, and
other just debts of the corporation of whatever nature upon maturity. He shall perform all other duties incident to the office of the treasurer
and, upon request of the board, shall make such reports to it as may be required at any time. He shall, if required by the board, give the
corporation a bond in such sums and with such ‘sureties as shall be satisfactory to the board, conditioned upon the faithful performance
of his duties and for the restoration to the corporation of all books, papers, vouchers, money and other property of whatever kind in his
possession or under his control belonging to the corporation. He shall have such other powers and perform such other duties as may from
time to time be prescribed by the board of directors or the president. The assistant treasurers, if any, shall have the same powers and
duties, subject to the supervision of the treasurer.

The treasurer shall also be the principal accounting officer of the corporation. He shall prescribe and maintain the methods and systems of
accounting to be followed, keep complete books and records of account as required by the General Corporation Law of Nevada, prepare
and file all local, state and federal tax: returns, prescribe and maintain an adequate system of internal audit and prepare and furnish to
the president and the board of directors statements of account showing the financial position of the corporation and the results of its
operations.

ARTICLE V
SHARES

Section 1. CERTIFICATES. The board of directors shall be authorized to issue any of its classes of shares with or without certificates.
The fact that the shares are not represented by certificates shall have no effect on the rights and obligations of shareholders. If the shares
are represented by certificates, such shares shall be represented by consecutively numbered certificates signed, either manually or by
facsimile, in the name of the corporation by the president. In case any officer who has signed or whose facsimile signature has been placed
upon such certificate shall have ceased to be such officer before such certificate is issued, such certificate may nonetheless be issued by
the corporation with the same effect as if he were such officer at the date of its issue. All certificates shall be consecutively numbered,
and the names of the owners, the number of shares, and the date of issue shall be entered on the books of the corporation. Each certificate
representing shares shall state upon its face:

(1) That the corporation is organized under the laws of Nevada; (ii) The name of the person to whom issued;
(iii) The number and class of the shares and the designation of the series, if any, that the certificate represents;
(iv) The par value, if any, of each share represented by the certificate;

(V) Any restrictions imposed by the corporation upon the transfer of the shares represented by the certificate.
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If shares are not represented by certificates, within a reasonable time following the issue or transfer of such shares, the corporation shall
send the shareholder a complete written statement of all of the information required to be provided to holders of uncertificated shares by
the Nevada Business Corporation Act.
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Section 2. CONSIDERATION FOR SHARES. Certificated or uncertificated shares shall not be issued until the shares represented thereby
are fully paid. The board of directors may authorize the issuance of shares for consideration consisting of any tangible or intangible
property or benefit to the corporation, including cash, promissory notes, services performed or other securities of the corporation. Future
services shall not constitute payment or partial payment for shares of the corporation. The promissory note of a subscriber or an affiliate
of a subscriber shall not constitute payment or partial payment for shares of the corporation unless the note is negotiable and is secured by
collateral, other than the shares being purchased, having a fair market value at least equal to the principal amount of the note. For purposes
of this Section 2, “promissory note” means a negotiable instrument on which there is an obligation to pay independent of collateral and
does not include a non-recourse note.

Section 3. LOST CERTIFICATES. In case of the alleged loss, destruction, or mutilation of a certificate of stock, the board of directors
may direct the issuance of a new certificate in lieu thereof upon such terms and conditions in conformity with law as the board may
prescribe. The board of directors may in its discretion require an affidavit of lost certificate and/or a bond in such form and amount and
with such surety as it may determine before issuing a new certificate.

Section 4. TRANSFER OF SHARES. Upon surrender to the corporation or to a transfer agent of the corporation of a certificate of stock
duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, and receipt of such documentary
stamps as may be required by law and evidence of compliance with all applicable securities laws and other restrictions, the corporation
shall issue a new certificate to the person entitled thereto and cancel the old certificate. Every such transfer of stock shall be entered on
the stock books of the corporation that shall be kept at its principal office or by the person and at the place designated by the board of
directors.

Except as otherwise expressly provided in Article II, Sections 7 and 11, and except for the assertion of dissenters’ rights to the extent
provided in the Nevada Business Corporation Act, the corporation shall be entitled to treat the registered holder of any shares of the
corporation as the owner thereof for all purposes, and the corporation shall not be bound to recognize any equitable or other claim to, or
interest in, such shares or rights deriving from such shares on the part of any person other than the registered holder, including without
limitation any purchaser, assignee or transferee of such shares or rights deriving from such shares, unless and until such other person
becomes the registered holder of such shares, whether or not the corporation shall have either actual or constructive notice of the claimed
interest of such other person.

Section 5. TRANSFER AGENT, REGISTRARS AND PAYING AGENTS. The board may at its discretion appoint one or more transfer
agents, registrars, and agents for making payment upon any class of stock, bond, debenture, or other security of the corporation. Such
agents and registrars may be located either within or outside Nevada. They shall have such rights and duties and shall be entitled to such
compensation as may be agreed.

ARTICLE VI
INDEMNIFICATION OF CERTAIN PERSONS

Section 1. INDEMNIFICATION. For purposes of Article VI, a “Proper Person” means any person (including the estate or personal
representative of a director) 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, and whether formal or informal, by reason of the fact that he is or
was a director, officer, employee, fiduciary or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, partner, trustee, employee, fiduciary or agent of any foreign or domestic profit or nonprofit corporation or of any partnership, joint
venture, trust, profit or nonprofit unincorporated association, limited liability company, or other enterprise or employee benefit plan. The
corporation shall indemnify any Proper Person against reasonably incurred expenses (including attorneys’ fees), judgments, penalties,
fines (including any excise tax assessed with respect to an employee benefit plan) and amounts paid in settlement reasonably incurred
by him in connection with such action, suit or proceeding if it is determined by the groups set forth in Section 4 of this Article that he
conducted himself in good faith and that he reasonably believed (i) in the case of conduct in his official capacity with the corporation,
that his conduct was in the corporation’s best interests, or (ii) in all other cases (except criminal cases), that his conduct was at least not
opposed to the corporation’s best interests, or (iii) in the case of any criminal proceeding, that he had no reasonable cause to believe his
conduct was unlawful. Official capacity means, when used with respect to a director, the office of director and, when used with respect to
any other Proper Person, the office in a corporation held by the officer or the employment, fiduciary or agency relationship undertaken by
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the employee, fiduciary, or agent on behalf of the corporation. Official capacity does not include service for any other domestic or foreign
corporation or other person or employee benefit plan.

14

A director’s conduct with respect to an employee benefit plan for a purpose the director reasonably believed to be in the interests of the
participants in or beneficiaries of the plan is conduct that satisfies the requirement in (ii) of this Section 1. A director’s conduct with
respect to an employee benefit plan for a purpose that the director did not reasonably believe to be in the interests of the participants in or
beneficiaries of the plan shall be deemed not to satisfy the requirement of this section that he conduct himself in good faith.

No indemnification shall be made under this Article VI to a Proper Person with respect to any claim, issue or matter in connection with a
proceeding by or in the right of a corporation in which the Proper Person was adjudged liable to the corporation or in connection with any
proceeding charging that the Proper Person derived an improper personal benefit, whether or not involving action in an official capacity,
in which he was adjudged liable on the basis that he derived an improper personal benefit. Further, indemnification under this section in
connection with a proceeding brought by or in the right of the corporation shall be limited to reasonable expenses, including attorneys’
fees, incurred in connection with the proceeding.

Section 2. RIGHT TO INDEMNIFICATION. The corporation shall indemnify any Proper Person who was wholly successful, on the
merits or otherwise, in defense of any action, suit, or proceeding as to which he was entitled to indemnification under Section 1 of
this Article VI against expenses (including attorneys’ fees) reasonably incurred by him in connection with the proceeding without the
necessity of any action by the corporation other than the determination in good faith that the defense has been wholly successful.

Section 3. EFFECT OF TERMINATION OF ACTION. The termination of any action, suit or proceeding by judgment, order, settlement,
or conviction, or upon a plea of nolo contendere or its equivalent shall not of itself create a presumption that the person seeking
indemnification did not meet the standards of conduct described in Section 1 of this Article VI. Entry of a judgment by consent as part of
a settlement shall not be deemed an adjudication of liability, as described in Section 2 of this Article VI.

Section 4. GROUPS AUTHORIZED TO MAKE INDEMNIFICAATION DETERMINATION. Except where there is a right to
indemnification as set forth in Sections 1 or 2 of this Article or where indemnification is ordered by a court in Section 5, any
indemnification shall be made by the corporation only as determined in the specific case by a proper group that indemnification of the
Proper Person is permissible under the circumstances because he has met the applicable standards of conduct set forth in Section 1 of
this Article. This determination shall be made by the board of directors by a majority vote of those present at a meeting at which a
quorum is present, which quorum shall consist of directors not parties to the proceeding (“Quorum”). If a Quorum cannot be obtained,
the determination shall be made by a majority vote of a committee of the board of directors designated by the board, which committee
shall consist of two or more directors not parties to the proceeding, except that directors who are parties to the proceeding may participate
in the designation of directors for the committee. If a Quorum of the board of directors cannot be obtained and the committee cannot be
established, or even if a Quorum is obtained or the committee is designated and a majority of the directors constituting such Quorum or
committee so directs, the determination shall be made by (i) independent legal counsel selected by a vote of the board of directors or the
committee in the manner specified in this Section 4 or, if a Quorum of the full board of directors cannot be obtained and a committee
cannot be established, by independent legal counsel selected by a majority vote of the full board (including directors who are parties to
the action) or (ii) a vote of the shareholders. Authorization of indemnification and advance of expenses shall be made in the same manner
as the determination that indemnification or advance of expenses is permissible except that, if the determination that indemnification or
advance of expenses is permissible is made by independent legal counsel, authorization of indemnification and advance of expenses shall
be made by the body that selected such counsel.
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Section 5. COURT-ORDERED INDEMNIFICATION. Any Proper Person may apply for indemnification to the court conducting the
proceeding or to another court of competent jurisdiction for mandatory indemnification under Section 2 of this Article, including
indemnification for reasonable expenses incurred to obtain court-ordered indemnification. If a court determines that the Proper Person is
entitled to indemnification under Section 2 of this Article, the court shall order indemnification, including the Proper Person’s reasonable
expenses incurred to obtain court-ordered indemnification. If the court determines that such Proper Person is fairly and reasonably entitled
to indemnification in view of all the relevant circumstances, whether or not he met the standards of conduct set forth in Section 1 of
this Article or was adjudged liable in the proceeding, the court may order such indemnification as the court deems proper except that
if the Proper Person has been adjudged liable, indemnification shall be limited to reasonable expenses incurred in connection with the
proceeding and reasonable expenses incurred to obtain court-ordered indemnification.
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Section 6. ADVANCE OF EXPENSES. Reasonable expenses (including attorneys’ fees) incurred in defending an action, suit or
proceeding as described in Section 1 may be paid by the corporation to any Proper Person in advance of the final disposition of such
action, suit or proceeding upon receipt of (D a written affirmation of such Proper Person’s good faith belief that he has met the standards
of conduct prescribed by Section 1 of this Article VI, (ii) a written undertaking, executed personally or on the Proper Person’s behalf, to
repay such advances if it is ultimately determined that he did not meet the prescribed standards of conduct (the undertaking shall be an
unlimited general obligation of the Proper Person but need not be secured and may be accepted without reference to financial ability to
make repayment), and (iii) a determination is made by the proper group (as described in Section 4 of this Article VI) that the facts as then
known to the group would not preclude indemnification. Determination and authorization of payments shall be made in the same manner
specified in Section 4 of this Article VI.

Section 7. ADDITIONAL INDEMNIFICATION TO CERTAIN PERSONS OTHER THAN DIRECTORS. In addition to the
indemnification provided to officers, employees, fiduciaries or agents because of their status as Proper Persons under this Article, the
corporation may also indemnify and advance expenses to them if they are not directors of the corporation to a greater extent than is
provided in these bylaws, if not inconsistent with public policy, and if provided for by general or specific action of its board of directors
or shareholders or by contract.

Section 8. WITNESS EXPENSES. The sections of this Article VI do not limit the corporation’s authority to payer reimburse expenses
incurred by a director in connection with an appearance as a witness in a proceeding at a time when he has not been made or named as a
defendant or respondent in the proceeding.

Section 9. REPORT TO SHAREHOLDERS. Any indemnification of or advance of expenses to a director in accordance with this Article
VI, if arising out of a proceeding by or on behalf of the corporation, shall be reported in writing to the shareholders with or before the
notice of the next shareholders’ meeting. If the next shareholder action is taken without a meeting at the instigation of the board of
directors, such notice shall be given to the shareholders at or before the time the first shareholder signs a writing consenting to such
action.

ARTICLE VII
INSURANCE

Section 1. PROVISION OF INSURANCE. By action of the board of directors, notwithstanding any interest of the directors in the action,
the corporation may purchase and maintain insurance, in such scope and amounts as the board of directors deems appropriate, on behalf of
any person who is or was a director, officer, employee, fiduciary or agent of the corporation, or who, while a director, officer, employee,
fiduciary or agent of the corporation, is or was serving at the request of the corporation as a director, officer, partner, trustee, employee,
fiduciary or agent of any other foreign or domestic profit or nonprofit corporation or of any partnership, joint venture, trust, profit or
non-profit unincorporated association, limited liability company, other enterprise or employee benefit plan, against any liability asserted
against, or incurred by, him in that capacity or arising out of his status as such, whether or not the corporation would have the power to
indemnify him against such liability under the provisions of Article VI or applicable law. Any such insurance may be procured from any
insurance company designated by the board of directors of the corporation, whether such insurance company is formed under the laws
of Nevada or any other jurisdiction of the United States or elsewhere, including any insurance company in which the corporation has an
equity interest or any other interest, through share ownership or otherwise.
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ARTICLE VIII
RIGHTS OF STOCKHOLDERS TO INSPECT
AND COPY CORPORATE RECORDS

Section 1. Except as required by the Nevada Business Corporation Act, as amended, any person who has been a stockholder of record
of the Corporation and who owns not less than twenty-five (25) percent of all of the issued and outstanding shares of any stock of any
class or series of the Corporation or has been authorized in writing by such holder, upon at least five days’ written demand, is entitled to
inspect in person or by agent or attorney, during normal business hours, the books of account and all financial and business records of the
corporation, to make copies of records, and to conduct an audit of such records. Holders of voting trust certificates representing twenty-
five (25) percent of the issued and outstanding shares of the corporation are regarded as stockholders for the purpose of this subsection.

Section 2. All of the initial holders of Series C Preferred Stock shall have the irrevocable power to access and inspect the following items
of the parent Corporation, any subsidiary or division of the Corporation, or in the name of or in the hands of any employee, agent, trustee
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or other person for the benefit of the Corporation: (1) any domain registrar account, (2) any website hosting accounts, (3) any Corporation
communication channels and records, such as Email accounts and records, any social media accounts, and any other written, recorded or
electronic Corporation communications, and (4) online and/or electronic access to all bank accounts, money market accounts, brokerage
or investment accounts or any other financial accounts. The rights of this paragraph shall not accrue to subsequent holders of Series C
Preferred Stock.

Section 3. Notwithstanding Nevada N.R.S. 78.257, the provisions of this Article shall apply to this Corporation regardless of whether or
not the Corporation has furnished to its stockholders a detailed, annual financial statement or has filed during the preceding 12 months
all reports required to be filed pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934.

ARTICLE 1X
MISCELLANEOUS

Section 1. SEAL. The board of directors may adopt a corporate seal, which shall contain the name of the corporation and the words,
“Seal” and “State of Nevada.”

Section 2. FISCAL YEAR. The fiscal year of the corporation shall be as established by the board of directors.

Section 3. AMENDMENTS. Only the stockholders of the corporation, and not the Directors, acting by the affirmative vote of the holders
of at least Sixty-six Percent (66%) of the voting power of all of the shares of capital stock of the corporation, which shall include all of
the common stock and all of the classes or series of preferred stock, then entitled to vote generally in the election of directors, voting
together as a single class, shall have the authority to adopt, amend, alter, change, or repeal the By-Laws of the corporation.

Section 4. RECEIPT OF NOTICES BY THE CORPORATION. Notices, shareholder writings consenting to action, and other documents
or writings shall be deemed to have been received by the corporation when they are actually received: (1) at the registered office of the
corporation in Nevada; (2) at the principal office of the corporation (as that office is designated in the most recent document filed by
the corporation with the secretary of state for Nevada designating a principal office) addressed to the attention of the secretary of the
corporation; (3) by the secretary of the corporation wherever the secretary may be found; or (4) by any other person authorized from time
to time by the board of directors or the president to receive such writings, wherever such person is found.

Section 5. GENDER. The masculine gender is used in these bylaws as a matter of convenience only and shall be interpreted to include
the feminine and neuter genders as the circumstances indicate.

Section 6. CONFLICTS. In the event of any irreconcilable conflict between these bylaws and either the corporation’s articles of
incorporation or applicable law, the latter shall control.

Section 7. DEFINITIONS. Except as otherwise specifically provided in these bylaws, all terms used in these bylaws shall have the same
definition as in the Nevada Business Corporation Act.

1
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Certification

I, Kerry Mitchell, Secretary of GivBux, Inc., a Nevada corporation, hereby certify that the foregoing is a true and correct copy
of the Amended and Restated By Laws which were duly adopted by the Board of Directors of GivBux, Inc. on October 31, 2022.

Dated: October 31, 2022 /s/ Kerry Mitchell
Kerry Mitchell
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Consulting Agreement

This agreement is entered into by and between GivBux, Inc., a Nevada corporation
{"Company™) and Gregory Wong ("Consultant™ on this October 3, 2022

Recitals

Whereas, Mr. Wong is an independent consultant engaged in business consulting and
willing to consult with company; and

Whereas, the company 15 a Fin-Tech company focused on the development and marketing
of its GivBux Super-App: and

Whereas, the company is interested in receiving introductions from consultant of
consultants contacts and also assisting the company with its markeling strategies that
translate into high revenues; and

Whereas, consultant is interested in inlroducing his contacts to company as well as
assisting the company with its marketing initiatives; and

Whereas, the consultant and company are desirous that the consultant provide certain
services to the company as set out herein.

NOW THEREFORE, in consideration of the mutual promises and agreements set forth
herein, and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties agree as for:

Terms and Conditions

L1 Mon- Exclusive, Company will retain the services of Consultant on a non-exclusive
basis pursuant to the terms and conditions set forth herein,

1.2 Consulting Services. The Company hereby retains the Consultant as an independent
consultant to the Company and the Consultant hereby accepts and agrees to such

retention.

The Consultant shall:

* A Drive revenue to the GivBux Brand center by renting the GivBux
Lounge and renting associated yachts to drive revenug

® B Introduce the company to companies and /or individuals that are
interested in the company’s services or in providing services to the
company
C. Introduce the company (o consultant's contacts
D, Assist with the role out of new marketing initiatives to increase
GivBux Super-App downloads

= E. Introduce the company to consultant's potential investor contacts

Exhibit 4.6
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1.3 Time. Manner and Place of Performance. The Consultant provides services similar
to those provided for herein to other Companies that may include several private
companies. The Company agrees that the Consultant does not and shall not be required
to devote his / her or its full-time efforts to the Company, The Consultant shall devote
such time to the Company as is reasonable and necessary to provide the Consulting
Services to the Company. Consultant shall be available for advice and counsel to the
officers and directors of the Company at such reasonable and convenient times on the
phone as may mutually be agreed upon.

2. Compensation. 25,000 shares of restricted commeon stock of the company and
£3,000 for 3 months consulting services plus 20% commission on sales from GB Lounge
and yacht rentals

2.1 et of Asreement.  This Agreement will have a term of 1 vear and will not
autornatically renew.

3.0 Termination: Either party may terminate this for any of the following reasons,

fi) A party requests the other to perform acts or services in violation of any
law, rule, regulation, policy or order of any federal or state regulatory
HECTICY.

4] A party distributes to the public information containing material
misrepresentations or omissions.

i@ A party engages in conduel in violation of any law, including rules,
regulations, orders and policies of any federal or state regulatory agency.

3.1 Confidentiality. The Consultant recognizes and acknowledges that it has and will
have access io certain confidential information of the Company's ("Confidential
Information"). The Consultant will not, during the term of this Agreement, disclose,
without authorization of the Company, any Confidential Information to any person,
except authorized representatives of the Consultant or its affiliates, for any reason or
purpose whatsoever. In this regard, the Company agrees that such authorization or
consent to disclose may be conditioned upon the disclosure being made pursuant to a
secrecy agreement, protective order, provision of statute, rule, regulation ar procedure
under which the confidentiality of the information is maintained in the hands of the
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person te whom the information is to be disclosed or in compliance with the terms of a
Judicial order or administrative process. Any information, which has been disclosed to
the public by the Company or upon the authorization of the Company, shall not be
considered Confidential Information. It is the Company’s responsibility to inform the
Consultant in writing what is confidential information. The Company agrees not (o
disclose any information about this agreement to any other business associates of
Consultant. The terms of this agreement are to be confidential. Any disclosure of the
terms of this agreement that resulis in damage to the consultant or the principles of
consultant the Company will be held liahle,

3.2 Legal Compliance Both parties shall comply with all laws, rules, regulations, orders,
decrees, judgments and other governmental acts of the United States of America and any
nations and their political subdivisions, agencies and instrumentalities that may be
applicable to the parties or their activitics hereunder, and each party shall require its
affiliates and/or licensees to do the same. Company shall take such steps as may be
necessary with respect to compliance with foreign exchange regulation or other similar
requircments to assure the right of Company to receive funds from foreign countries and
to remit compensation payable hereunder to foreign countries, and shall keep Consultant
informed of same. Each party shall cooperate with the other in the preparation, execution,
and delivery of documents and the performance of acts necessary or desirable for each
party to comply with this Section,

34 Not an Employee. Partner or Joint Venture. The parties understand that Consultant is
an independent contractor and Consultant is not an agent, emplovee, joint venturer or

parter of Company.

3.5 Indemnification for Securities Violations and Limitation of Liabilily

The Company agrees to indemnify and hold harmless the Consultant apainst any losses,
claims, damages, liabilities and/or expenses (including any legal or other EXpenses
reasonably incurred in investigating or defending any action or claim in respect thereof)
to which the Consultant may become subject under the Sccurities Act of 1933 as
amended or the Securities Exchange Act of 1934 as amended, because of actions of the
Company or its agent(s), Company's material publicly available to the Consultant, or
materials provided to Consultant by Company for use by Consultant in its performance
under this Agreement.

36 Conflict of Interest. This Agreement is non-exclusive. The Consultant shall be free
to perform services for other companies and persons. Consultant will use its best efforts
to avoid conflicts of interest. Conflicts that may arise include but are not limited to
representation by Consultant of a competitor or potential competitor of Company.
Company agress that it shall not be a conflict of interest that Consultant devotes time and
resources (o companies and persons other than Company,

3.7 Severability. This Agreement shall be construed in accordance with the laws of the
State of California. In the event than any part of this Agreement shall be determined to

S
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be void or unenforceable, the remaining parts shall continue to be construed separately
and apart from such void or unenforceable parts.

3.8 Applicable Law. This Agreement shall be interpreted and construed in accordance
with am:li pursuant to the laws of California, Venue and Jurisdiction for all disputes, legal
proceedings, arbitrations or mediation shall be Orange County, California.

i9 Cn];mg_ tparts. This Agreement may be executed in counterparts, each of which
shall constitute and be deemed an original, but both of which taken to gether shall
constitute to one and the same document.

By Company:

DATED: October 3, 2022

By Consultant;

DATED: October 3, 2022

M/ﬁj/%‘-'—

, Ing. =

Robert Thompsor President

By:
Comsultant
Gregory Wong

P o
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GIVBUX, INC.
www.givbux.com

Sales Financing Term Sheet

April 5, 2023

Issuer: Givbux, Ine. (the “Company™).
Amoumnt: $25,000

Instrument; 15% Promissory Notes (the “Notes™).
Terms of Notes:

Maturity: One Hundred Twenty (120) Day term.

Interest: 15% flat fee, paid monthly commencing 30 days from the
date of issuance, which accrues from the date of issuance
until the date of maturity.

Debt Retirement: In consideration of $25,000 cash, GivBux Inc will repay the
principal and interest of 15% ($3,750) for a total repayment of
528,750, The note shall be repaid within 150 days, to be paid
by weekly installments.

A 5% penalty on the remaining principal and interest will be
assessed monthly if the note 15 not satisfied within the 150
day term beginning on the 151* day.
Minimum: $15,000.
Purpose: Working capital and general corporate purposes.
Investor
Suitability: The Notes will only be offered to “accredited investors,” as that term is defined in
Rule 501 of Regulation D promulgated by the Securities and Exchange Commission
under the Securities Act of 1933, as amended.
Additional .
Information: If you would like additional information about the Company or the-terms of the

offering described above, you may contact Ken Jones at 949.400,5963,

This Term Sheet does not constitute an offer of GivBux, Inc. to sell nor a solicitation of an offer to buy the

securities as proposed in this Term Sheet.

Giv —Thc
//ﬁube:rt'[}tfm ron,stiEém
GivBux, Ing.

Individual

ol TBsgrn

ichael Brown, Individual

Strictly Confidential For Information Purposes ONLY
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Consulting Agreement
Thiz Agresinent is entered into by and between GivBux, Iie., a Nevada corporation ("Company™) and
MME Investment Group, LLOC ("Consultant” ) on this May 5, 2023,
Recitals

Whereas, the Consultant is an independent conznltant engaged in business consulting and willing to consult
with Comipany; and

Whergas, the Company ig a Fin=Tech company focused on the development and marketing of itz GivBux
Super-App; and

Whergas, the Company is interested in receiving introdustions from Consultant of consultants contacts and
also assisting the company with its marketing strategics and product develop strategics that franslate into
high revenues: and

Whereas, the Consultant is inferested in introducing his contacts to Company as well as assisting the
Company with its marketing initiatives; and

Whereas, the Consultant and Company are desirous that the Consultant provide ¢ermain services 1o the
Company as s¢1 oul herein.

WOW THEREFORE. in consideration of the mutual promises and apgreements set forth herein, and other
mond and valuable consideration, the receipt and sutficiency of which is hereby acknowledged, the partics
agres as for:

Terms and Conditions

I.1  Mon- Exclusive Company will retain the services of Consultant on a non-exclusive hasis pursnant
1o the terms and conditions set forth herein.

1.2 Consulting Services. The Company hereby retains the Consultant as an independent consultant o the
Company and the Consultant hereby accepts and agress to such retention,

The Consultant shall:
* A Bringing stratcgic alliances to the Company.
* B Introduce the Company te Consultant’s contacts,
o, loroduee the Company o companics and for individuals that are inferested m the
Company’s services or in providing seevices to the Company.
o [, Assist with the roll out of new marketing initiatives,
* B Provide bridge financing to the Company.
= F. Assistwith the roll out of new marketing initiatives.
o G Introduce the Company to Consultant’s potential investor contacts,
*  H. Assistin business developmendt.

1.3 Time, Manner and Place of Performance, The Consultant provides services similar o those provided
for herein o ather Companics that may clude several private companics. The Company agrees that the
Consultant does not and shall not be required 1o devote his / her or its full-ume efforts o the Company.
The Consultant shall devote such time to the Company as is reascoable and necessary 1o provide the
Consulting Services to the Company. Consultant shall be available for adviee and counsel to the officers
and directors of the Company at such reasonable and convenient times on the phone as may mutvally be

agreed upon.
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2. Compensatien. Consultant shall be paid 23000 restricted shares of Company cemmon stock upen
signing of this Agrccment,

2.1 Term of Agreement.  This Agreement will have a term of 1 vear and will not automatically

rEncw,

3.0 Termmation: Either party may terminate this for any of the following reasons,

@ A party requests the ather e perform aets or services in vialation of any law, rule,
regulation, policy or order of any federal or state regulatory agency.

b A party distributes w the public infermation containing material misrepresentations or
OILSSI0NS.

icl A party engages in conduct in violation of any law, including rules, regulations, orders

and policies of any federal or state regulatory agency.

3.1 Confidentiality. The Consultant recognizes and acknowledges that it has and will have access to
certain confidential information of the Company's {"Confidential Information™). The Consultant will not,
during the term of this Agreement, diselose, without authorization of the Company, anv Confidential
Information o any person, excepl authorized representatives of the Consultant or 1ts affiliates, for any
feason oF puipose whatsoever, In this regard, the Company agrees that such authorization of consent o
disclose may be conditioned upon the disclosure being made pursuant o a sccrecy agreement, protective
crder, provision of statte, rle, regulation or procedure under which the confidentiality of the information
15 maintaned in the hands of the person to whom the information is o be disclosed or in compliance with
the terms of a judicial order or administeative process. Any informatien, which has been disclosed we the
public by the Company or upon the authornization of the Company, shall not he considered Confidential
Informaton. It s the Company™s responsibility 1o inform the Consultant in writing what 1s confidennal
information, The Company agrees not to disclose any information about this agreement to any other
business associates of Consultant. The terms of this agreement are to be confidential. Any disclosure of the
terms of this agreement that resulis in damage to the Consuliant or the principals of Consultant the
Company will be held liable,

32 Llepal Complionee Both partics shall comply with all laws, rules, regulations, orders, decrees,
Judgments and other govermmental acts of the United States of America and any nations and their polincal
subdivisions, agencies and instrumentalities that may be applicable to the parties or their activities
hereunder, and each party shall require its aftilates and‘or licensees to do the same. Company shall take
such steps a8 may be necessary with respest o complianse with forgign exchange regulation or ather
simuilar requirements to assure the right of Company to receive tunds from foreign countries and to remit
compensalion payable hereunder o foreign countries, and shall keep Consultant informed of same. Each
party shall cooperate with the other in the preparation, execution, and delivery of documents and the
performance of acts necessary or desirable for cach party o comply with this Section.

33  Motan Emplovee. Partner or Joint Venture. The partics understand that Consultant is an independent
contractor and Consultant is ol an agent, employee, joinl venturer o pariner of Company.,

34 Indemmification for Securities Violatiens and Limimton of Liability, The Company agrees o
indemmnify and hold harmiess the Consultant against any losses, claims, damages, liabilitics and/or cxpenses
{including any lezal or other expenses reasonably incurred in investizating or defending any action or claim
in respeet thereof) to which the Consultant may beeome subject under the Scouritics Act of 1933 as
amended or the Securitics Exchange Act of 1934 as amended, because of actions of the Company or its

2
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agent{s), Company's material publicly available to the Consultant, or materials provided o Consultant by
Company for use by Consultant in s performance under this Agreement.

35 Conflict of Intercst. This Agreement is non-exclusive, The Consultant shall be free to perform
seevices for other compantes and persons. Consultant will use s best effors o avord conflicts of interest.
Confliets that may arise mclude but are not hmited 1o representation by Consultant of a competitor or
potential competitor of Company. Company agrees that it shall not b2 a conflict of interest that Consultzant
devotes nme and resources to companics and persons other than Company,

3.6 Zeverabilite, This Apreement shall be constroed in accordance with the laws of the Sae of

Califormia. In the cvent than any part of this Agreement shall be determined 1o be

voud or unenforceable, the remaining parts shall contimue o be construed separately and apart from such
vold or unenfarceable parts.

A7 Applicable Low, This Agreement shall be interpreted and construed in accordance with and
pursuant o the lvws of California. Venue and Jurisdiction for all disputes, legal proceedings, arbitrations or
mediation shall be Orange County, Califemia.

38 Counterpants. This Agrcement may be executed in counterparts. cach of which shall constitute and
b deemed an ﬂnginn.l. but hoth of which taken rﬂ‘_!:c’rh-:r shall constiute to one and the same document,

By Company;

DATED: By:

GivBux, Inc,
Robert Thompson, President

By Consultan:

pATED: D/8/23 gy Michael Sanchez
WMMS Investment Group, LLC
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PROMISSORY NOTE

$10,000.00 Dated: October 6, 2023

FOR VALUE RECEIVED, GivBux, Inc., a Nevada corporation, (“Borrower™) hereby promises to pay to
Step Well Advisory, Lid. (the “Holder™), or its assigns, the principal amount of Ten Thousand dollars
(USS10,000.00) with interest accrued at Seven percent (T%) per annum, all of such principal and interest being
due and pavable on October 6, 2024,

Payments of principal and interest shall be made in lawful money of the United States of America at the
following address: Av. Dr. Soares No. 320, Fit Center, 5 Andar A, Macao, or at such other address as the initial
Holder or any subsequent Holder of this Mote may desigmate in writing, without requiring any presentation or
surrender of this Mote, except, when this Note is paid in full, it shall be promptly surrendered to Borrower for
cancellation,

OTHER TERMS AND PROVISIONS:

1. EXPENSES. Borrower agrees to pay all reasonable out-of-pocket expenses incurred by the Holder of
this Note, including the reasonable fees, charges and disbursement of legal counsel for such Holder, in
connection with any amendment, waiver, supplement or modification to, or enforcement or protection of such
Holder's rights under this Mote.

2. NO WAIVER; RIGHTS AND REMEDIES CUMULATIVE. No failure or delay on the parl of the
Holder in exercising any right, power or privilege hereunder and no course of dealing between Borrower and
the Holder shall operate as a waiver thereof, nor shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or further exercise thereof or hereunder or the exercise of any other
right, power or privilege hereunder. The rights, powers and remedies herein expressly provided are cumulative
and not exclusive of any rights, powers or remedies which the Holder of this Note would otherwise have, No
notice to or demand on Borrower in any case shall entitle Borrower to any other, or further, notice or demand in
similar or other circumstances or constitute a waiver of the rights of the Hoelder to any other or further action in
any circumstances without notice or demand.

3. GOVERNING LAW. This Note shall be construed in accordance with and governed by the laws of the
State of Nevada (without regard to principles of conflicts of law).

4. WAIVER OF TRIAL BY JURY. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
BORROWER HEREBY IRREVOCABLY WAIVES ALL RIGHT OF TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR IN CONMECTION WITH THIS
AGREEMENT OR ANY MATTER ARISING HEREUNDER.

IN WITNESS WHEREOF, the undarsigned has executed this Promissory Note effective on the 6™ day
of October, 2023,

GIVBUX, INC.

ert Tho WTESIM
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THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS PROMISSORY NOTE
HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE
STATE SECURITIES LAWS. THIS PROMISSORY NOTE MAY NOT BE OFFERED FOR SALE, S0LD,
TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B)
AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A
GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT.

Amount: 375,000 Issue Date: December 26, 2023

FROMISSORY NOTE

~ FOR VALUE RECEIVED, GivBux, Inc., a Mevada corporation {hereinafter called “GRUX™), hereby
promises t pay to the order of Global Prestige Development Group (the “Holder) the sum of One Hundred Thousand
and nof' |00 dollars (US$100,000.00), with no additional interest thereon, on April 18, 2024 (the “Maturity Date™). All
payments due hereunder shall be made in lawful money of the United States of America, All payments shall be made
at such address as the Holder shall hereafter give to GBUX by written notice made in accordance with the provisions of
this Note. GBLUX may make prepayments of the principal of this Note, in whole or in part, at any time.

The following shall apply to this Note:
ARTICLE L EVENT OF DEFAULT

Ifany of the following events of default (each, an “Event of Default™) shall occur:

1.1 Failure to Pay Principal and Interest. GBUX fails to pay the principal hereaf when due on

this Note, whether at maturity or upen acceleration and such breach continues for a period of five (5) days after written
natice from the Holder.

o2 Bcceiver or Trustee, GBUX or any subsidiary of GBUX shall make an assignment for the
benefit of creditors or apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of
its property or business, or such a receiver or trustee shall otherwise be appointed.

1.3 Bankruptey. Bankrupicy, insolvency, reorganization or liquidation proceedings or other
proceedings, voluntary or involuntary, for relief under any bankruptey law or any law For the relief of deblors shall be
instituted by or against GBUX or any subsidiary of GBUX,

1.4 Liguidation. Any dissolution, liquidation, or winding up of GBUX or amy substantial
portion of its business.

1.5 Effect of Default, Upon the occurrence and during the continuation of any Event of Default
specified in Sections 1.1 through 1.4, above, the Note shall become immediately due and payable and GBUX shall
pay to the Holder, in full satisfaction of its obligations hereunder, an amount equal 1o the “Defaull Amount™ (the sum
of all unpaid principal), together with all costs, including, without limitation, legal fees and expenses, of collection,
and the Holder shall be entitled to exercize all other rights and remedies available at law or in equity.

ARTICLE Il MISCELLANEOUS

21 Failure or Indulgence Mot Waiver. Mo failure or delay on the pant of the Holder in the
exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any such power, right or privilege preclude other or further exercise thereof or of any other right, power,
or privileges. All rights and remedies existing hereunder are cumulative to, and not exclusive of, any rights or remedies

otherwise available.
22 Motices. All notices, demands, requests, consents, approvals, and other communications

wired or pcnnil,ted hereunder shall be in writing and, unless otherwise specified herein, shall I;u: (i) personally
ed, (ii) deposited in the mail, registered or certified, retumn receipt requested, postage prepaid, (iii) delivered by

1

req
ey
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reputable air courier service with charges prepaid, or (iv) transmitted by hand delivery, telegram, or facsimile,
addressed as set forth below or io such other address as such party shall have specified most recently by written notice.
Any notice or other communication required or permitied to be given hereunder shall be deemed effective (a) upon
hand delivery, at the address designated below (if delivered on a business day during normal business hours where
such notice is to be received), or the first business day following such delivery (if delivered other than on a business
day during normal business hours where such notice is to be received) or (b) on the second business day following the
date of mailing by express courier service, fully prepaid, addressed to such address, or upon aciual receipt of such
mailing, whichever shall first occur.

Ifto GBUX:

GivBux, Ine.

2801 W. Coast Highway
Suite 200

Mewport Beach, CA 92660

If to Holder:

Global Prestige Developrent Group
888 Brickell Key Drive

Suite 306

Miami, FL 33131

23 Amendments. This Note and any provision hereof may only be amended by an instrurnent
it writing signed by GBUX and the Holder. The term “Nate” and all reference thereto, as used throughout this
instrument, shall mean this instrument as originally executed, or if later amended or supplemented, then as so
amended, or supplemented.

24 Assignability, This Note shall be binding upon GBUX and its successors and assigns and
shall inure to be the benefit of the Holder and its successors and assigns.  Each transferee of this Mote must be an
“aceredited investor” (as defined in Rule 501(a) of the Securities and Exchange Commission),

25 LCast of Collection. I default is made in the payment of this Note, GBUX shall pay the
Holder hereof costs of collection, including reasonable attomeys® fees.

26  Goveming Law. This Note shall be governed by and construed in accordance with the laws
of the State of Nevada without regard to principles of conflicts of laws. Any action brought by either party against the
other concerning the transactions contemplated by this Note shall be brought anly in the state courts of Nevada County
of Clark. The parties to this Note hereby irrevocably waive any objection tr jurisdiction and venue of any action
instituted hereunder and shall not assert any defense based on lack of jurisdiction or venue or based upon forum mon
conveniens. GBLUX and Holder waive trial by jury. In the event that any provision of this Mate or any other agreement
delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such
provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to
conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable under any
law shall not affect the validity or enforceability of any other provision of any agreement. Each party hereby
imevocably waives personal service of process and consents to process being served in any suit, action or proceeding
in connection with this Note, any agreement or any other document delivered in connection with this Note by mailing
a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the
address in cffect for notices o it under this Mote and agrees that such service shall constitute good and sufficient service
of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process
in any other manner permitted by law.

27  Remedies GBUX acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to the Holder, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly,
GBUX acknowledges that the remedy at law for a breach of its obligations under this Note will be inadequate and
agrees, in the event of a breach or threatened breach by GBUX of the provisions of this Note, that the Holder shall be
entitled, in addition to all other available remedies at law or in equity, and in addition to the penalties assessable hercin,
to an injunction or injunctions restraining, preventing or curing any breach of this Note and lo enforce specifically the

2
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terms and provisions thereof, without the necessity of showing economic loss and without any bond or other security
being required.

IN WITNESS WHEREQF, GBUX has caused this Note to be signed in ils name by its duly authorized officer
this 26" day of December, 2023,

GivBux, Inc.

By:

Robert Thompson, Director

Approved and accepted;
Dated: December 26, 2023,

Global Prestige Development Group

——
By: %
Wm‘mm
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THE SECURITIES REPRESENTED BY THIS DOCUMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™, AND MAY NOT BE S0LD,
TRANSFERRED OR ASSIGNED UNLESS SUCH SALE, TRANSFER OR ASSIGMNMENT 15 COVERED BY
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR SATISFIES THE
REQUIREMENTS OF RULE 144 OF THE SECURITIES AND EXCHAMGE COMMISSION, OR IS EFFECTED
PURSUANT TO AN OFINION OF COUNSEL SATISFACTORY TO THE ISSUER THAT SUCH SALE.
TRANSFER OR ASSIGHNMENT IS EXEMPT FROM SUCH REGISTRATION.

Givbux Global Partwers Inc.
SECURED CONVERTIBLE PROMISSORY NOTE
30,0040 September 307, 2019

CGiivhx Clobal Parmers Inc., a Mevada corporation (the “Company™), for value reeeived, promiscs to pay
1o the order of Castro Bertin Bocio Cristina, or it permitted assigns (the “Huelder™), the principal sum of Thirty
Thetisnind Dollars (53000000 plus simple interest at the rate of eight percent (B0%5) per atum, of such lesser rate of
interest a5 may be required by applicable laws regulating the legal rate of interest, from the date of this Mote until
fully-paid, or until converted pursuant o Section 3 hereof,

| ."r'lﬂgrin', This Mote shall mature mlrﬂmnricqll}' and the entire outsianding principal amoynt,
together with all interest acerued under this Mote, shall become due and payable on the date that iz twe (2] years
from the date of issuange (" Maturity Date™), unless this Mote, before such date, is converted into shares of capital
stock of the Company at the election of the Company pursuant to Section 5 hercof.

2 Payment of Principal and Interest. Payments of principal and any acerued interest are w be
made on or hefore the Maturity Date. All payments are to be made at the address of Holder set forth under Section

SChE of this Note or al such other place in the United States as Holder designates to the Company in wriling, Interest
wider this Mote shall be compuited on the basis of 8 300-day vear and 30-day month,

3. Prepavment. Sulbject to the Company’s right to convert pursuant to Section 5, this Mote may be
prepaid in whole ar in pact at any time, withaut penalty.  Any prepayiment shall be first applied against any acerued
and unpaid interest and then fo reduce the amount of principal due under this Note.

4 Waiver of Fresentment, The Company herchy cxpressly waives demand and preseniment for
payment, notice of nonpayment, protest, notice of protest, notwe of dishonor, notice of acceleration or infent to
accelerate, bringing of suit and dilizence in making any action o collect amounts called for hergunder and shall be
directly and primanly hable for the payment of all sums owing and to be owing hercunder, regardless of and without
any notice, diligence, act or omission as ar with respect © the collection of any amount called for hereunder.

5 ‘onversion of Mot

{a) Conversion into Stock. At the option of the Company, at any ome, the outstanding principal
amount of this Note and any acerued interest mav be converted, in whale or in part, imo fullv-paid and non-
assessable restricted shares of common stock at the Conversion Price (as defined herein),  The number of such
shares of common stock that Holder shall be entitled o receive, and shall receive, upon such conversion shall be
determined by dividing the amount of principal and interest under this Note being so converted by the Conversion
Price (as defined herem). The election of the Company te convert shall be imevecable and the date the Company
clects o convert shall be the “Conversion Date.”

{h} Conversion Price, Subject to adjustment as provided below, the “Conversion Price” shall cqual
SLE0 per share or G0000 shares of conumon stock of the Company on the Conversion Date, plus interest shares.

el Smpck Cemificares, Upon conversion inte comman siock, the Company shall issue and deliver 1o
Helder, or 10 Helder's nominee or nominees, a cerlificate or certificates representing the number of restricted shares
of common stock 1o which Holder shall be entitled as a result of conversion as provided herein. The certificate shall
bear the following legend:
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“THE SECURITIES REFRESENTED BY THIS CERTIFICATE HAVE MOT BEEN REGISTERED
LUMDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY
STATE AND MaAY NOT BE SOLD, TRANSFERRED, HYPOTHECATED OR OTHERWISE
ASSIGNED EXCEPT PURSUANT TO A REGISTRATION STATEMENT WITH RESFECT TO SUCH
SECURITIES WHICH IS EFFECTIVE UNDER SUCH ACT AND UNDER ANY APPLICABLE STATE
SECURITIES LAWS UNLESS, IN THE OPINION OF COUNSEL REASONABLY SATISFACTORY
T THE CORPORATION, AM EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF
SUCH ACT AND STATE SECURITIES LAWS [5 AVAILABLE.”

(d) Adjustment_for Stock Splits and Combinations. If the Company, at anv time while this Nete is
outstanding: (A) pays a stock dividend or otherwise makes a distribution or dismbutions in shares of its conimen
stock or any other cquity or equity cquivalent securitics pavable in shares of common stock, (B) subdivides
citstanding shares of common stock into o larger number of shares, (Ch combines (including by way of reverse
stock split) outstanding shares of common steck into o smaller number of shares, or (D) issues by reclassification of
shares of the common stcek any shares of capital siock of the Company, then the Conversion Price shall be
multiplicd by a fraction of which the numerator shall be the number of shares of common stock (excluding treasury
shares, if any) oustanding before such event and of which the dencminator shall be the number of shares of
commaon stock outstanding after such event. Any adjustment made pursuant to this section shall become effeetive
immediately after the record date for the detcrmuination of stockholders entitled to receive such dividend or
disteibution amd shall becomse eMfective immediately after the effective date in the ease of a wbdivigion, combimation
or re classification.

6. No Righis as Steckholder. This Note does not entitle Helder to voting rnights or any other nght as
a sharcholder of the Company before the conversion hereol,

i1 Loss, Theft or Destruction of Mote.  Upon reccipt by the Company of evidence reasonably
satisfactory 1o the Company of the loss, thefl or destruction of this Note and of indemnity or security reasonably
satisfactery to the Company, the Company shall make and deliver o new Note that shall carry the same rights o
interest (unpaid and to accroc) carried by this Mote, stating that such Mote is issued in replacement of this Maote,
making reference to the original date of issuance of this Mote (and any successor herete) and dated as of such
cancellaton, in licu of this Note,

8 Severability. Every provision of this Mote i intended 1o be severable, [ any term or provision
hereof is declared by a court of competent jurisdiction o be illegal or invalid for any reason whatseever, such
llegality or invalidity shall not affeet the balance of the terms and provisions hereof, which terms and provisions
shall remain binding and enforceable.

Q. Miscellangous,
{a) Mo Fractional Units or Scrip. Mo fractional shares or serip representing fractional units shall be

issticd upon the conversion of this Mote, In licy of any fractional shares o which Holder atherwise would be
entitled, the Company shall round up to the nearest whole share.

(b} Govemine Law.  This Note shall constitute a conteact under the laws of the State of MNevada and
for all purposes shall be construed i accordance with and govemed by the laws of the Stane of Mevada, without
reoard o the conflicts of laws provisions thereof

{c) Complignee With Usory Lows. The Company and Holder intend to comply with all applicable
usury laws. In fulfilling this intention, all agreements between the Company and Holder ane cxpressly limited so
that the amount of interest paid or agreed to be paid o Helder for the use, forbearance, or detention of money under
this Mote shall not cxceed the maximum amount permissible under applicable law,

If for any reason payment of any amount required under this Note shall be prahibited by law, then the
obligation shall be reduced 1o the maximum allowable by law.  If for any reason Holder receives as interest an
amount that would exceed the highest lawful rate. then the amount which would constitute excessive interest shall
be applicd to the reduction of the principal of this Maote and not to the payment of interest,  If any conflict aniscs

]
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between this provision and any provision of any ather agreement between the Company and Holder, then this
provision shall control,

{d} Legal Representation, Holder agrees and represents that such party has been represented by such
parly's own legal counsel with resard to all aspects of this Mote, or if such parly 15 acting without legal counsel. that
such party has had adequate opportunity amd has been encouraged o seck the advice of such pamy's own legal
cotnsel prior to the execonon of this Agreement,

{c) Jurisdiction, Any action whatsocver browght upon or relating to this Mote shall be instituted and
prosecuted in the state cowts located in Orange County, California, or the federal diswict court therefore, and each
party waives the nght to change the venue, The partics hereto further consent to accept service of process in any
such actwon or proceeding by certified mal, retum receipt requested.

iy Resinctions.  Holder acknowledges that all shares of common stock acquired upon the conversion
of this Mote shall be subject w restrictions on resale imposed by state and federal securities laws.

{z} Assienment. Subject to restrictions on resale inposed by state and federal secunities laws, Holder
may assign this Mote or any of the nghts, interests or obligations hereunder, by operation of law or otherwise, in
whaole or in part, o anv person or entity so long as such assiomee agrees 1o be bound by the terms and conditions of
e Agreement (including the representations and warranties of the Holder thereind, Effective upon any such
assignment, the person or entity to whom such nghts, mterests and obligations are assigned shall have and excreise
all of Holder s rights, interests and abligations hereunder as if such person or entity were the original Holder of this
Mote,

{h} MNotices.  Any notice, request or other communication required or permitted hereunder shall be
given upon personal delivery, overight courer or upon the fifth {5 day following mailing by registered mail (or
certified first class mail if both the addresser and addressee are located in the United States), postage prepaid and
addressed 1o the parties hereto as follows:

Tao the Company: 2901 W Coast Heay, Suine 140
Mewport Beach, Ca 926063

To Holder: Al the address set forth on the signature page hereto or o such other single place
as any single addressee designates by written notice to the other addressee,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLAMK ]
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IN WITNESS WHEREOF, Givbux Global Partners Inc. has caused this Secured Convertible Promissory
Motz to be executed by its officer thereunto duly authorized,

The “Company™

Givbux Global Partners Inc,

j?"—r:' — R #‘Q'-L

BEy: Kemyatto Jones
Its: President

Accepted and Agreed to: “Holder®

s LA

ame: Castro Bertin Rocio Cristing

Address:

Retomo Mangle M22 L5
Magisterial

San Jose del cabo BCS
CP23405
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IN WITMESS WHEREOF, Givbux Global Pariners Ine. has caused this Secured Convertible Promissory
Mote 1o be exceurcd by its officer thergunto duly authorized,

The “Company™

Givbux Global Parners Ine,

ﬂ?d:--_ F?“'H_ _‘,é\-'\_

By: Kenyatto Jones
Iis: President

Accepied and Agreed to: “Halder™

Mame: Castro Bertin Rocio Cristing

Address:

Retarne Mangle M22 LS
Magisterial

San Jose del cabo BOS
CP23405
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NEITHER THE 155UANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, THE SECURITIES MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL
SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPFTABLE FORM, THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR  FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

GIVBUX GLOBAL PARTNERS, INC.
CONVERTIBELE PROMISSORY NOTE

Principal Amount: $10,000.,00 January 29, 2020

WHEREAS on January 29, 2020 Divina Le (the "Holder") loaned funds totaling,
10,000,000 1o GivBux Global Partners, Inc., a Nevada corporation {the "Company™)
Payment tor the loan was made directly to the Company in the form of a wire transfer.

NOW THEREFORE THIS AGREEMENT WITNESSES that for and in consideration of the
mtual premises and the mumal covenants and agreements contained herein, the parties
covenant and agree cach wath the other as follows:

i Beiicaliid]

1.1 The Company, for value received, hereby promises to pay to the order of the
Holder the sum of Ten Thousand Dollars (510,000,00),

1.2 This Convertible Promissory Note (the "Note") shall bear interest at eight

percent (8%) per annum. This Note shall be payable one (1) vear from the date hereof and
cannot be converted until {&8) months from the date of this Note

1.3 Upon pavment in full of the principal and any accrued interest, this Note shall be
surrendered to the Company for cancellation.

1.4 The principal under this Maote shall be pavable at the principal office of the
Company and shall be forwarded 1o the address of the Holder bereol as such Holder shall
from time (o Hme designate.

20 Auorney's Fees If the indebtedness represented by this Mote or any part
1
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thereof is collected in bankruptey, receivership or other judicial proceedings or if this Mote
is placed in the hands of attormnevs for collection after default, the Company agrees to pav,
i acddition to the principal payable hereunder, reasonable attorneys' fees and costs incurred
by the Holder.

3.1 Noluntary Conversion. The Holder shall have the right, exercisable in whole
oF in part, to convert the outstanding principal and accrued interest into a number of fully

patd and non-assessable whale shares of the Company’s common stock ("Commen Stock”)
determined in accordance with Section 3.2 below.

32 Shares Tssuable, The number of whole shares of Common Stock into which
thizs Mote may be voluntarily converted (the "Conversion Shares” ) shall be determined by
dividing the apggregate principal amount borrowed hereunder by 350.50 {the "Mote
Conversion Price”); provided, however, that, in no event, shall Holder be entitled 1o
convert any portion of this Mote in excess of that portion of this Note upon conversion of
which the sum of (1) the number of shares of Common stock beneficially owned by Holder
and 1ts affiliates (other than shares of Common Stock which may be deemed benefically
owned through the ownership of the unconverted portion of this Mate or the unexercised or
unconverted portion of any other security of Maker subject to a limitation on conversion or
exereise analogous to the hmitations contamed herein) and (21 the number of shares of
common stock issuable upon the conversion of the portion of this Mote with respect to
which the determmation of this proviso 15 being made, would result in the beneficial
ewnership by Holder and its atfihates of more than 4.99% of the outstanding shares of
commaon stock of the Company. For purposes of the proviso to the immediately preceding
sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934 and Regulation 130-G thereunder, except as otherwise
provided in clause (1) of such proviso. The number of shares of Common Stock to be
ssued upon each conversion of this Note shall be determined by dividing the Conversion
Amount {as defined below) by the Mote Conversion Price. The Term "Conversion Amount
" means, with respect to any conversion of this MNote, the sum of (1) the principal amount
of this Mote to be converted i such conversion plus, (2) at the Company's oplion, accrued
and unpaid interest, if any, on such principal amount at the interest rate provided in this
Mote to the conversion date.

33 Motice and Conversion Progedures, If the Holder elects to convert this Mote,

the Holder shall provide the Company with a written notiee of conversion setting forth the
amount to be converted. The notice must be delivered to the Company together with this
Mote. Within twenty (20) business days of receipt ofsuch notice, the Company shall deliver to
the Holdercertificare(s) for the Commaon Stock issuable upon such conversion and, if the entire
principal amount was not 0 converted, a new note representing such balance,

(a) Adijustment of Mote Conversion Price, In the event the Company shall in

any manner, subsequent to the issuance of this Mote, approve a reclassification involving a
reverse stock split and subdivision of the Company's issued and ovtstanding shares of
Common Stock, the Note Conversion Price shall forthwath be adjusted by proportionately

2
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mereasing the MNote Conversion Price on the date that such subdivision shall become
effective. In the event the Company shall in any manner, subsequent to the issuance of this
Mote, approve a reclassification involving a forward stock spht and subdivision of the
Company's issued and outstanding  shares of Common Stock, the MNote Conversion Price
shall forthwith be adjusted by proportionately decreasing the Mote Conversion Price on the
date that such subdivision shall become efTective.

(b) Comimon Stock Defined. Whenever reference is made in this Motz to the
shares of Common Stock, the term "Commaon Stock™ shall mean the Common Stock of the
Company anthorized as of the date hereof, and any other class of stock ranking on a parity
with such Common Stock. Shares issuable upon conversion hereof shall include only
shares of Common Stock of the Company.

35 Mo Fractiopal Shares. Mo fractional shares of Common Stock shall be issued
upon conversion of this Mote. In lien of the Company issuing any fractional shares to the
Holder upon the conversion of this Note, the Company shall pay 1o the Holder the amount
of outstanding principal hereunder that is not so converted.

4. Representations, Warranties and Covepants of the Company, The Company

represents, warrants and covenants with the Holder as follows:

(a) Authorization: Enforceability. All corporate action on the part of the
Company, its officers, directors and stockholders, of necessary, for the authorization,
execution and delivery of this Mote and the performance of all oblizations of the Company
hereunder has been taken, and this Note constitutes a valid and legally binding obligation of
the Company, enforceable in aceordance with its terms except (i) as limited by applicabla
bankruptey, insolvency, reorgani- zation, moratorium and other laws of general application
affecting enforcement of creditors' rights generally, and (ii) as limited by laws relating to
the availability of specific performance, injunctive relief or other equitable remedies.

(biGovernmental  Consents, Mo consent, approval., qualification, order or

authornization of. or filing with, any local, state or federal governmental authority is
required on the part of the Company in connection with the Company's valid execution,
delivery or performance of this Note except any notices required to be filed with the
Securities and Exchange Commission under Eegulation D of the Securities Act of 1933 |
as amended (the "1933 Act™), or such filings as may be required under applicable state
securities laws, which, if applicable, will be timely filed within the apphicable pernods
therefor,

{c) Mo Violation, The execution, delivery and performance by the Company of this
Mote and the consummation of the transactions contemplated hereby will not result in a
violation of its Certificate of Incorporation or Bylaws, in any material respect of any
provision of any mortgage, agresment, instrument or contract to which it is a party or by
which it is bound or, to the best of its knowledge, of any federal or state judgment, erder,
writ, decree, statute, rule or regulation appheable to the Company or be in material contlict
with or constitute, with or without the passage of tme or giving of notice, either a material
default under any such provision or an event that results in the creation of any material lien,
charge or encumbrance upon any assets of the Company or the suspension, revocation,
mnparrment, forfeiture or nonrenewal of any material permit, heense | anthorization o

3
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approval applicable to the Company, its business or operations, or any of its assets or
propertics.

5, Representations and Covenants of the Holder, The Company has entered mto

this Nate m reliance upon the following representations and covenants of the Holder:

{a) Iovestment Porpose, This Note and the Common Stock issuable upon
conversion of the Note are acquired for investment and not with a view to the sale or
distribution of anmy part thereot, and the Holder has no present intention of selling or
engagmy N any public distribution of the same excepl pursuant o 2 regsiration o
exemption.

(b)  Private lssye. The Holder understands (i) that thizs Mote and the Common Stock
issuable upon conversion of this Mote are not registered under the 1933 Act or gualified
under applicable state securmies laws, and (1) that the Company 13 relying on an exemption
from registration predicated on the representations set forth in this Section &,

(¢}  Financial Risk, The Holder has such knowledge and experience in financial
and business matters as to be capable of evaluating the merits and risks of its investment,
and has the ability to bear the economic risks of its investment.

(d)  Risk of No Remstration, The Holder understands that if the Company does

not register with the Secunities and Exchange Commission pursuant to Section 12 of the
Securities Exchange Act of 1934 (the "1934 Act™), or file reports pursuant to Section 13(d)
of the 1934 Act, or 1t a registration statement covenng the secunties under the 1933 Act s
not in effect when it desires to sell the Commeon Stock issuable upon conversion of the
Mete, 1t may be required to hold such securitics for an mdefinite period. The Hoelder also
understands that any sale of the Note or the Common Stock which might be made by it in
reliance upon Rule 144 under the 1933 Act may be made only in accordance with the terms
and conditions of that Rule.

6. Assipnment, Subject to the resmrictions on transfer described in Section &
below, the rights and obligatons of the Company and the Holder shall be banding upon and
benefit the successors, assigns, heirs, admimstrators and transferees of the parties.

7. Waiver and Amendment, Any provision of this Note may be amended,
waived or modified upon the written consent of the Company and the Holder,

LS ; With
respect to any offer, sale or other disposition of this Mote or securities into which this MNote
may be converted, the Holder will give written notice to the Company prior thereto,
describing briefly the manner thereof. Unless the Company reasonably determines that
such transfer would vieolate applicable securities laws, or that such transfer would adversely
affect the Company's abilit}l to account for future fransactions to which 1t 15 a party as a
pooling of interests, and notifies the Holder thereof within five (5) business davs after
receiving notice of the transfer, the Holder mav effect such transter. The Mote thus
ranslerred and each certificate representing the securities thus transfermed shall bear a
legend as to the applicable restrictions on transferability in order to ensure compliance with
the 1933 Act, unless i the opimon of counsel for the Company such legend 15 not required

4
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in order to ensure compliance with the 1933 Act The Company may issue stop transfer
instructions to its transfer agent in connection with such restrictions.

9. Metiees, Any nofice, other communication or payment required or permigted
hereunder shall be in writing and shall be deemed 10 have been mven upon delivery if
personally delivered or three (3) business days after deposit if deposited in the United
States mail for mailing by certified mail, postage prepaid. Each of the above addressees
may change its address for purposes of this Section by giving to the other addressee notice
of such new address in conformance with this Section.

10, Governing Law. This Mote 13 being delivered i and shall be construed in
accordance with the laws of the State of Califormia, without regard to the conflicts of law
provisions thergof,

I1. Heading: References, All headings used herein are used for convenience only
and shall not be used o construe or mnterpret this Note, Except as otherwise mdicated, all
references herein to Sections refer 1o Sectio ns hereof,

12, Waiver by the Company, The Company hereby waives demand, notice,
presentment, protest and notice of dishonor,

13, Delays, Mo delay by the Holder in exercising any power or right hereunder
shall operate as a waiver of any power or right.

14 . Severability. IF one or more provisions of this Note are beld to be unenforceable
under apphicable law, such provision shall be excluded from this Note and the balance of
the Mote shall be interpreted as if such provision was so excluded and shall be enforceable in
acecrdance with i1s terms.

15, Mo Iimpairment. The Company will not, by any voluntary action, avodd or seek
to avord the ohservance or performance ol any ol the terms to be observed or performed
hereunder by the Company, but will at all times in good faith assist in the carrying out of al
I the provisions of this Note and in the taking of all such action as may be necessary or
appropriate in order to protect the rights of the Holder of this Note against impairment.

IN WITMNESS WHEREQF, GivBux Global Partners, Inc. has caused this Note to be executed
in its corporate name and this Mote to be issued and delivered, all on the date first above written.

GIVEUX GLOBAL PARTNERS, INC.

Date; January 29, 2020 By:

Kenvatto Jones, CEO
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MEITHERE THE 1I55UANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL
SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

GIVBUX GLOBAL PARTNERS, INC.
CONVERTIBLE PROMISSORY NOTE

Principal Amount: $10,000.00 February 26, 2020

WHEREAS on February 26, 2020 Honey Badger Capital Limited, an Alberta
corporation (the "Holder") loaned funds totaling, $100000.00 to GivBux Global
Partners, Ine,, a Nevada eorporation {the "Company"). Pavment for the loan was made
directly to the Company in the form of a wire transter.

NOW THEREFORE THIS AGREEMENT WITNESSES that for and in consideration of the
mutual premises and the mumal covenants and agreements contained herein, the parties
covenant and agree each with the other as follows:

I. Brincipal and Interest,

1.1 The Company, for value received, hereby promises to pay to the order of the
Holder the sum of Ten Thousand Dollars (510,000,00),

1.2 This Convertible Promissory Note (the "Note") shall bear interest at eight
percent (8% per annum. This Note shall be pavable one (1) vear from the date hereof and
carmol be converted until (6) months from the date of this Note

1.3 Upon pavment in full of the principal and any accrued interest, this Note shall be
surrendered to the Company for cancellation.

1.4 The principal under this Note shall be payable at the principal office of the
Company and shall be forwarded to the address of the Holder hereof as such Holder shall
from time to ime designate
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20 Adtorpey's Fees I the indebtedness represented by this Mote or any part
thereof is collected in bankruptey, receivership or other judicial proceedings or if this Mote
15 placed in the hands of attomneys for collection after default, the Company agrees to pay,
in addition to the principal payvable hereunder, reasonahle attorneys' fees and costs incurred
by the Holder.

. Conversion,

31 NVoluntry Conversion. The Holder shall have the right, exercisable i whole
or in part, to convert the outstanding principal and accrued interest into a number of fully
patd and non-assessable whole shares of the Company's common stock ("Commoen Stock™)
determmed in accordance with Section 3.2 below,

iz Shares [ssuable, The mumber of whole shares of Common Stock into which
this Mote may be voluntarily converted (the "Conversion Shares” ) shall be determimed by
dividing the aggregate principal amount borrowed hereunder by 5050 (the "Mote
Conversion Price”); provided, however, that, in no event, shall Holder be entitled to
canvert any portion of this MNote in excess of that porhon of this Note upon conversion of
which the sum of (1} the number of shares of Common stock beneficially owned by Holder
and 1t afliliates (other than shares of Common Stock which may be desmed beneheally
owned through the ownership of the unconverted portion of this Note or the unexercised or
unconverted portion of any other security of Maker subject to a limitation on conversion or
exercise analogous 1o the lmitations contanead herein) and (2) the number of shares of
common stock issuable vpon the conversion of the portion of this Note with respect to
which the determination of this proviso is being made, would result in the benaficial
ownership by Holder and 1ts athhates of more than 4,.99% of the outstanchng shares of
commaon stock of the Company. For purposes of the proviso to the immediately preceding
sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934 and Regulation 130-G thereunder, except as otherwise
provided in clause (1) of such proviso. The number of shares of Common Steck to be
issued upon each conversion of this Note shall be determined bv dividing the Conversion
Amount (as defined below) by the Mote Conversion Price. The Term "Conversion Amount
" means, with respect to any conversion of this MNote, the sum of (1) the principal amount
of this Mote to be converted n such conversion plus, (2) at the Company's option, acerued
and unpaid interest, if any, on such principal amount at the interest rate provided in this
Mote to the conversion date.

33 Motige and Conversion Progedures, If the Holder elects to convert this Mote,
the Holder shall provade the Company with a written notice of conversion sl:ﬂing forth the
amount to be converted. The notice must be delivered to the Company together with this
Mote. Within twenty (200 business days of receipt of such notice, the Company shall deliver to
the Holder certificate(s) for the Commaon Stock issuable upon such conversion and, if the entire
principal amount was not so converted, a new note representing such balance,

() Adjustment of Note Conversion Price, In the event the Company shall m
any manner, subsequent to the ssuance of this Note, approve a reclassification involving a
reverse stock split and subdivision of the Companv's issued and ouotstanding shares of

2
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Comimon Stock, the Note Conversion Price shall forthwith be adjusted by proportionately
increasing the MNote Conversion Price on the date that such subdivision shall become
effective, In the event the Company shall in any manner, subsequent to the issuance of this
Mote, approve a reclassification involving a forward stock split and subdivision of the
Company's issued and outstanding  shares of Common Stock, the Note Conversion Price
shall forthwith be adjusted by proportionately decreasing the Mote Conversion Price on the
date that such subdivision shall become effective.

(b) Commaon Stock Defined Whenever reference is made in this Mote to the
shares of Common Stock, the term "Common Stock™ shall mean the Common Stock of the
Company authorized as of the date hereof, and any other class of stock ranking on a parity
with such Common Stock. Shares issuable upon conversion hereol shall inelude only
shares of Commeon Stock of the Company.

35 Mo Fractional Shares. Mo fractional shares of Common Stock shall be issued
upon conversion of this Note. 1n lien of the Company 1ssumg any [ractional sharves 1o the
Holder upon the conversion of this Note, the Company shall pay to the Holder the amount
of outstandmg principal hereunder that 15 not so converted.

4. Representations, Warranties and Covenants of the Company, The Company

represents, warrants and covenants with the Holder as follows:

(a) Authorization: Enforgeability. All corporate action on the part of the

Company, its officers, directors and stockholders, 1f necessary, for the authorization,
execution and delivery of this Note and the performanece of all ebligations of the Company
hereunder has been taken, and this Note constitutes a valid and legally binding obligation of
the Company, enforceable in accordance with its terms except (i) as limited by applicable
bankrupiey, insolvency, recrgani- zation, moratorium and other laws of zeneral application
affecting enforcement of creditors’ rights generally, and (i) as limited by laws relating to
the avarlability of specific performance, injunctive relief or other equitable remedies,

{b)Governmental Consents, Mo consent, approval,  qualification, order or

suthorization of, or filing with, any local, state or federal governmental authority s
required on the part of the Company in connection with the Company's valid execution,
delivery or performance of this Note except any notices required to be filed with the
Securities and Exchange Commussion under Regulation I of the Securities Act of 1933 |
as amended {the "1933 Act™), or such filings as may be required under applicable state
securities laws, which, if applicable, will be umely filed within the applicable periods
thereflor,

{c) Mo Vielation, The execution, delivery and performance by the Company of this
Mote and the consummation of the transactions contemplated hereby will not result in a
vielation of s Certificate of Incorporation or Bylaws, in any material respect of any
provision of any mortgage, agreement, instrument or contract to which it is a party or by
which 1t 15 bound or, to the best of its knowledge, of any federal or state judgment, order,
wril, deeree, statule, rule or regulation applicable o the Company or be in materal conflict
with or constitute, with or without the passage of time or giving of notice, either a material
default under any such provision or an event that results in the creation of any material lien,
charge or encumbrance upon any assels ol the Company or the suspension, revocalion,
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imparrinent, forfeitre or nonrenewal of any material permit, license, authorization or
approval applicable to the Company, its business or operations, or any of its assets or
propertics

5. Bepresentations and Covenanis of the Holder, The Company has entered into

this Mote in reliance upon the following representations and covenants of the Holder:

{a) lovestment Purpose, This Note and the Common Stock ssuable upon
conversion of the Note are acquired for investment and not with a view to the sale or
distributton ol any part thereof, and the Holder has no present intention of selling or
engaging N any public distribution of the same exeepl pursuant Lo a regsiration o
exemption,

(by  Priyate Issue. The Holder understands (1) that this Mote and the Common Stock
issuable upon conversion of this MNote are not registered under the 1933 Act or quahtied
under applicable state securities laws, and (it} that the Company is relying on an exemption
from registration predicated on the representations set forth in this Section 8,

(¢} Einancial Risk, The Holder has such knowledge and experience in financial
and business martters as to be capable of evaluating the merits and risks of its investment,
and has the ability to bear the economic risks of its investment.

(dy  Risk of Mo Repistration, The Holder understands that if the Company does

not register with the Securities and Exchange Commission pursuant o Section 12 of the
Securities Exchange Act of 1934 (the "1934 Act™), or file reports pursuant to Section 15(d)
of the 1934 Act, or if a registration statement covering the securities under the 1933 Act 15
not in effect when it desires to sell the Common Stock issuable upon conversion of the
Maote, 1t may be required to hold such seeuntics tor an mdefinite period. The Holder also
understands that any sale of the Note or the Common Stock which might be made by it in
reliance upon Rule 144 under the 1933 Act may be made only In accordance with the terms
and conditions of that Rule.

&, Assjgpment, Subject to the restrictions on transfer described in Section 8
below, the rights and obligabons of the Company and the Halder shall be binding upen and
benefit the successars, assigns, heirs, administrators and transferees of the parties.

7. Waiver and Amendment, Any provision of this Note may be amended,

walved or meditied upon the written consent of the Company and the Holder,

& Tramaler of This MNole or Seconbies lsspable on Conversion Hereof, With
respect to any offer, zale or other disposition of this Mote or securities into which this Mote
may be converted, the Holder will give written notice to the Company prior thereto,
deseribing briefly the manner thereof. Unless the Company reasonably determines that
such transfer would viclate applicable securities laws, or that such wansfer would adversely
affect the Company's ability to account for future transactions to which it 15 a party as a
pooling of imterests, and notifies the Holder thereof within five (5) business days after
receiving notice of the transfer, the Holder mav effect such transfer. The Mote thus
transferred and cach certificate representing the securitics thus transferred shall bear a
legend as 1o the applicable restrictions on transferability in order to ensure comphance with
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the 1933 Act, unless in the opinion of counsel for the Company such legend is not required
in order to ensure compliance with the 1933 Act. The Company may issue stop transfer
instructions to its transfer agent in connection with such restrictions,

9. Motices, Any notice, other communication of pavment required or permitied
hereunder shall be in writing and shall be deemed to have been given upon delivery if
personally delivered or three (3) business davs after deposit if deposited in the United
States mail for mailing by certified mail, postage prepaid. Each of the above addressees
may change its address for purposes of this Section by giving to the other addressee notice
of such new address in conformance with this Section.

10, Governing Law, This Mote is being delivered i and shall be construed in
aceordance with the laws of the State of Califorma, without regard o the conflicts of law
provisions thereof,

11, Heading: References, All headings used herein are used for conventence only

and shall not be used to construe or interpret this MNote. Except as otherwise mdicated, all
references herein to Sections refer to Sectio ns hereof.

12, Waiver by the Company. The Company herchy waives demand, notice,
presentment, profest and nofice of dishonor,

13, Delays, Mo delay by the Holder in exercising any power or right hereunder
shall operate as a waiver of any power or right.

14 . Severability. If one or more provisions of this Note are held to be unenforceable
under appheable law, such provision shall be excluded from this Mote and the balance of
the MNote shall be interpreted as if such provision was so excluded and shall be enforceable in
acecrdance with its terms.

15, Mo Impairment, The Company wall net, by any voluntary action, avoud or seek
to avord the observance or performance ol any of the terms o be observed or performed
hersunder by the Company, but will at all tmes i good Gaith assist in the carcyving out of al
I the provisions of this Note and in the taking of all such action as may be necessary or
appropriate in order to protect the rights of the Holder of this Note against impairment.

[N WITMNESS WHEREOQF, GivBux Global Partners, Inc. has caused this MNote to be executed
i its corporate name and this Note o be issued and delivered, all on the date first above written,

GIVEUX GLOBAL PARTNERS, INC.

Date: February 26, 20220 Bv: ‘67*5:"—-- /I""‘“ (}_‘r’v

Kenvatto Jones, CE
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MNEITHER THE 1I55UANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, THE SECURITIES MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF {A) AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL
SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

GIVBUX GLOBAL PARTNERS, INC.
CONVERTIBLE PROMISSORY NOTE

Principal Amount: $3,700.00 March 5, 2020

WHEREAS on March 5, 2020 Ashley Robinson, an individual (the "Holder™); loaned
funeds rotaling, $3,700.00 to GivBux Global Partners, Inc., a Nevada corporation {the
"Company"). Payment for the loan was made directly to the Company in the form of &
wire transfer.

NOW THEREFORE THIS AGREEMENT WITHMESSES that for and in consideration of the
mutual premises and the mutual covenants and agreements contained herein, the parties

covenant and agree each with the other as follows:

I, Pringipal and Interest.

.1 The Company, for value received, hereby promises to pay to the order of the
Holder the sum of Three Thousand Seven Hundred Dollars (53,700,007,

1.2 This Convertible Promissory Note (the "Note”) shall bear interest at eight
percent (8%) per annum, This Note shall be payable one (1) vear from the date hereof and
cannot be converted until (&) months from the date of this Mote.

1.3 Upon payment in full of the ])rlrici[ml and any accrued imterest, this Note shall be
surrendered to the Company for cancellation.

1.4 The prncipal under this Note shall be payable at the principal office of the
Company and shall be forwarded to the address of the Holder hereof as such Holder shall
from time to time designate.
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20 Adtorpey's Fees I the indeltedness represented by this MNote or any part
thereof is collected in bankruptey, receivership or other judicial proceedings or if this Mote
15 placed in the hands of attomeys for collection after default, the Company agrees (o pay,
in addition to the principal payvable hereunder, reasonahle attorneys' fees and costs incurred
by the Holder.

. Conversion,

3.1 Noluntary Conversion. The Holder shall have the right, exereisable i whaole
or in part, to convert the outstanding principal and accrued interest inte a number of fully
patd and non-assessable whole shares of the Company's common stock ("Commoen Stock™)
determined in accordance with Section 3.2 below,

32 Shares Issuable, The number of whole shares of Common Stock into which
this Mote may be valuntarily converted (the "Conversion Shares” ) shall be determined by
dividing the aggresate principal amount borrowed hereunder by 5050 (the "Mote
Conversion Price”); provided, however, that, in no event, shall Holder be entitled to
convert any portion of this Mote in excess of that portion of this Mote upon conversion of
which the sum of (I the number of shares of Common stock beneficially owned by Holder
and s alfiliates (other than shares of Common Stock which may be deemed benelicially
owned through the ownership of the unconverted portion of this Mote or the unexercised or
unconverted portion of any ather security of Maker subject to a limitation on conversion or
exercise analogous 1o the lmitations contamed herein) and (2) the number of shares of
common stock issuable vpon the conversion of the portion of this Note with respect to
which the determination of this proviso is being made, would result in the beneficial
ownership by Holder and its affiliates of more than 4.99%% of the outstanding shares of
common stock of the Company. For purposes of the proviso to the immediately preceding
sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934 and Regulation 130-G thereunder, except as otherwise
provided in clause (I} of such proviso. The number of shares of Common Stock to be
issued upon each conversion of this Note shall be determined by dividing the Conversion
Amaount (as defined below) by the Mote Conversion Price. The Term "Conversion Amount
" means, with respect to any conversion of this MNote, the sum of (1) the principal amount
of this Mote to be converted i such conversion plus, (2) at the Company's option, acerued
and unpaid interest, if any, on such pringipal amount at the interest rate provided n this
Mote to the conversion date.

33 Motige and Conversion Progedyres, If the Holder elects to convert this MNote,
the Holder shall provide the Company with a written nobiee of conversion setting forth the
amount to be converted. The notice must be delivered to the Company together with this
Mote. Within twenty (20) busimess days of receipt ofsuch nofice, the Company shall deliver to
the Holdercertificate(s) for the Commeon Stock issuable upon such conversion and, if the entire
prineipal amount was not so converted, a new nete representing such balance,

a1 Adiustment of Note Conversion Prige, In the event the Company shall in

any ianner, subsequent to the ssuance of this Note, approve a reclassification nvolving a
reverse stock split and subdivision of the Companv's issued and outstanding shares of
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Common Stock, the Note Conversion Price shall forthwith be adjusted by proportionately
increasing the Mote Conversion Price on the date that such subdivision shall become
effective, In the event the Company shall in any manner, subsequent to the issuance of this
MNote, approve a reclassification invelving a forward stock split and subdivision of the
Company's issued and outstanding  shares of Common Stock, the Note Conversion Price
shall forthwith be adjusted by proportionately decreasing the Note Conversion Price on the
date that such subdivision shall become effective.

(b} Commaon Stock Defined Whenever reference is made in this Mote to the
shares of Common Stock, the term "Common Stock™ shall mean the Common Stock of the
Company authorized as of the date hereof, and any other class of stock ranking on a parity
with such Common Stock. Shares ssvable upon conversion hereol shall include only
shares of Commeon Stock of the Company.

35 Mo Fractional Shares. Mo fractional shares of Common Stock shall be issued
upon conversion of this Note. In lieu of the Company issuing any [ractional shares 1o the
Holder upon the conversion of this Mote, the Company shall pay to the Helder the amount
of gutstanding prmcipal hereunder that 15 not so converted.

4. Representations, Warranties and Covenants of the Company, The Company

represents, warrants and covenants with the Holder as follows:

(a) Awuthorization: Enforceability. All corporate action on the part of the

Company, its officers, directors and stockhelders, if necessary, for the authorization,
execution and delivery of this MNoete and the performanee of all obligations of the Company
hereunder has been taken, and this Note constitutes a valid and legally binding obligation of
the Company, enforceable in accordance with its terms except (i) as limited by applicable
bankruptley, insolvency, reorgani- zation, moratorium and other laws of general application
affecting enforcement of creditors' rights generally, and (ii) as limited by laws relating to
the availalnlity of specific performance, injunctive reliel or other equitable remedies,

(b)Governmental Consents, Mo consent, approval, qualification, order or
authorizahion of, or filing with, any local, state or federal governmental authority s
requured on the part of the Company in connection with the Company's valid execution,
delivery or performance of this NMote except any notices required to be filed with the
Securities and Exchange Commission under Regulation I of the Securities Act of 1933 |
as amended (the "1933 Act”), or such filings as may be required under applicable state
securities laws, which, ifapplicable, will be timely filed within the applicable periods
therelor.

(c) Mo Violation, The execution, delivery and performance by the Company of this
Mote and the consummation of the transactions contemplated hereby will not result in a
violation of its Certificate of Incorporation or Bylaws, in any material respect of any
provisien of any mortgage, agreement, instrument or contract to which it is a party or by
which it 15 bound or, to the best of 1ts knowledge, of any federal or state judgment, order,
wril, deeres, statute, rule or regulation applicable tathe Company or be in material eonflict
with or constitute, with or without the passage of time or giving of notice, either a material
default under any such provision or an event that results in the ereation of any material len,
charge or encumbrance upon any assels of the Company or the suspension, revocalion,
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impairinent, forfeitre or nonrenewal of any material permit, license, authorization or
approval applicable to the Company, its business or operations, or any of its assets or
propertics

5. Bepresentations and Covenanis of the Holder, The Company has entered into

this Mote in reliance upon the following representations and covenants of the Holder:

{a) lovestment Purpose, This Note and the Common Stock ssuable upon
conversion of the Note are acquired for investment and not with a view to the sale or
distributton ol any part thereof, and the Holder has no present intention of selling or
engagimge N any public distribution of the same exeepl pursuant o a regmsiation o
exemption,

(by  Pryate Issye. The Holder understands (i) that this Mote and the Common Stock
issuable upon conversion of this Note are not registered under the 1933 Act or quahtied
under applicable state securities laws, and (it} that the Company is relying on an exemption
from registration predicated on the representations set forth in this Section 8,

(¢} Einancial Risk, The Holder has such knowledge and experience in financial
and business matters as to be capable of evaluating the merits and risks of its investment,
and has the ability to bear the economic risks of its investment.

(dy  Risk of Mo Repistration, The Holder understands that if the Company does
not register with the Securities and Exchange Commission pursuant o Section 12 of the

Securities Exchange Act of 1934 (the "1934 Act™), or file reports pursuant to Section 15(d)
of the 1934 Act, or if a registration statement covering the securities under the 1933 Act 15
not in effect when it desires to sell the Common Stock issuable upon conversion of the
Mote, it may be required to hold such secunities for an mdetimte peniod. The Holder also
understands that any sale of the Note or the Common Stock which might be made by it in
reliance upon Rule 144 under the 1933 Act may be made only in accordance with the terims
and conditions of that Rule.

&, Assjgpment, Subject to the restrictions on transfer described in Section 8
below, the rights and obligabons of the Company and the Halder shall be binding upen and
benefit the successars, assigns, heirs, administrators and transferees of the parties.

7. Waiver and Amendment, Any provision of this Note may be amended,

walved or meditied upon the written consent of the Company and the Holder,

& Tramaler of This MNole or Seconbies lsspable on Conversion Hereof, With
respect to any offer, zale or other disposition of this Mote or securities into which this Mote
may be converted, the Holder will give written notice to the Company prior thereto,
deseribing briefly the manner thereof. Unless the Company reasonably determines that
such transfer would viclate applicable securities laws, or that such ansfer would adversely
affect the Company's ability to account for future fransactions to which it 15 a party as a
pooling of imterests, and notifies the Holder thereof within five (5) business days after
receiving notice of the transfer, the Holder mav effect such transfer. The Mote thus
transferred and cach certificate representing the securitics thus transferred shall bear a
legend as 1o the applicable restrictions on wransferability in order to ensure comphance with
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the 1933 Act, unless in the opinson of counsel for the Company such legend s not required
in order to ensure compliance with the 1933 Act. The Company may issue stop transfer
instructions to its transfer agent in connection with such restrictions,

9. Motices, Any notice, other communication of pavment required or permitted
hereunder shall be in writing and shall be deemed to have been given upon delivery if
personally delivered or three (3) business davs after deposit if deposited in the United
States mail for mailing by certified mail, postage prepaid. Each of the above addressees
may change its address for purposes of this Section by giving to the other addressee notice
of such new address in conformance with this Section.

10, Governing Law, This Mete is being delivered in and shall be construed in
aceordance with the laws of the State of Califorma, without regard (o the conflicts of law
provisions thereof,

1. Heading: References, All headings used herein are used lor convenence only

and shall not be used to construe or interpret this Note. Except as otherwise indicated, all
references herein to Sections refer to Sectio ns hereof.

12, Waiver by the Company. The Company hercbhy waives demand, notice,
presentment, protest and notice of dishonor,

13, Delays Mo delay by the Holder in exercising any power or right hereunder
shall operate as a waiver of any power or night.

14 . Severability. If one or more provisions of this Mote are held to be unenforceable
under apphicable law, such provision shall be excluded from thes Note and the balance of
the Note shall be interpreted as if such provision was so excluded and shall be enforceable in
accordance with its terms.

15, Mo Impairment, The Company will not, by any voluntary action, avoad or seek
to avord the observance or performance ol any ol the terms to be observed or performed
hereunder by the Company, but will at all tmes in good Faith assist i the carrying out of al
I the provisions of this Note and in the taking of all such action as may be necessary or
appropriate in order o protect the rights of the Holder of this Note against impairment.

IN WITNESS WHEREOF, GivBux Global Partners, Inc. has caused this Note to be executed
i its corporate name and this Note to be issued and delivered, all on the date first above written,

GIVBEUX GLOBAL PARTNERS, INC.

e m -

Kenvatto Jones, CEOQ

Date: March 5, 2020 Bw:

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

MNEITHER THE 1I55UANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL
SHALL BE SELECTED BY THE HOLDER). IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT ©OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

GIVBUX GLOBAL PARTNERS, INC.
CONVERTIBLE PROMISSORY NOTE

Principal Amount: $7,500.00 March 6, 2020

WHEREAS on March &, 2020 Honey Badger Capital Limited, an Alberta corporation
ithe "Holder™); loaned funds totaling, %7 30000 o GivBux Global Partners, Inc., a
Mevada corporation {the "Company”). Payment for the loan was made directly to the
Company in the form of a wire transfer.

WNOW THEREFORE THIS AGREEMEMNT WITHNESSES that for and in consideration of the
mutual premises and the mutual covenants and agreements contaimed herein, the parties

covenant and agree each with the other as follows:

I, Principal and Interest.

.l The Company, for value received, hereby promises to pay to the order of the
Holder the sum of Seven Thousand Five Hundred Dollars (57, 500007,

1.2 This Convertible Promissory Note (the "Note™) shall bear imterest at eight
percent (8%) per annum. This Note shall be payable one (1) vear from the date hereof and
cannot be converted until (&) months from the date of this Note.

1.3 Upon pavment in full of the ])rlrici[ml and any accrued mterest, this Note shall be
surrendered to the Company for cancellation.

1.4 The prancipal under this Note shall be payable at the prncipal office of the
Company and shall be forwarded to the address of the Holder hereof as such Holder shall
from time to time designate.
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I Auorpey's Fees If the indeltedness represented by this MNote or any part
thereof is collected in bankruptey, receivership or other judicial proceedings or if this Mote
15 placed in the hands of attorneys for collection after defanlt, the Company agrees o pay,
in addition to the principal pavable hereunder, reasonahle attorneys' fees and costs incurred
by the Holder.

. Conversion

31 Yoluntary Conversion. The Holder shall have the right, exereisable m whole
or in part, to convert the outstanding principal and accrued interest inte a number of fully
patd and non-assessable whole shares of the Company's common stock ("Common Stock™)
determined in accordance with Section 3.2 below,

32 Shares [ssuable, The number of whole shares of Common Stock into which
this Mote may be voluntanily converted {the "Conversion Shares” ) shall be determined by
dividing the aggresate principal amount borrowed hereunder by 50,50 (the "Mote
Conversion Price”), provided, however, that, in no event, shall Holder be entitled to
convert any portion of this Note in excess of that portion of this Note upon conversion of
which the sum of (11 the number of shares of Common stock beneficially owned by Holder
and s affiliates (other than shares of Common Stock which may be deemed benelicially
owned through the ownership of the unconverted portion of this Note or the unexercised or
unconverted portion of any other security of Maker subject to a limitation on conversion or
exercise analogous 1o the limitations contamed herein) and (2) the number of shares of
common stock issuable upon the conversion of the portion of this Mote with respect to
which the determination of this proviso is being made, would result in the beneficial
ownership by Holder and its affiliates of more than 4,992 of the outstanding shares of
common stock of the Company. For purposes of the proviso to the immediately preceding
sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securitics Exchange Act of 1934 and Resulation 130-G thereunder, except as otherwise
provided in clause (I} of such proviso. The number of shares of Common Stock to be
issued upon each conversion of this Note shall be determined by dividing the Conversion
Amaount (a5 defined below) by the Mote Conversion Price. The Term "Conversion Amount
" means, with respect to any conversion of this Note, the sum of (1) the principal amount
of this Mote o be converted m such conversion plus, (21 at the Company's option, accrued
and unpaid interest, if any, on such pringipal amount at the interest rate provided i this
Mote to the conversion date.

33 Motige and Conversion Progedyures, If the Holder elects to convert this Note,
the Holder shall provide the Company with a written notiee of conversion setting forth the
amount to be converted. The notice must be delivered to the Company together with this
Mote. Within twenty (20} business days of receipt of such notice, the Company shall deliver to
the Holdercertificate(s) for the Commeon Stock issuable upon such conversion and, if the entire
principal amount was not so converted, a new note representing such balance,

(1) Adiustment of Mote Conversion Price, In the event the Company shall in

any manner, subsequent to the ssuance of this Note, approve a reclassification involving a
reverse stock split and subdivision of the Company's issued and outstanding shares of
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Comimon Stock, the Note Conversion Price shall forthwith be adjusted by proportionately
increasing the MNote Conversion Price on the date that such subdivision shall become
effective, In the event the Company shall in any manner, subsequent to the issuance of this
Mote, approve a reclassification involving a forward stock split and subdivision of the
Company's issued and outstanding  shares of Commeon Stock, the Note Conversion Price
shall forthwith be adjusted by proportionately decreasing the Mote Conversion Price on the
date that such subdivision shall become effective.

(b) Commaon Stock Defined Whenever reference is made in this Mote to the
shares of Common Stock, the term "Common Stock™ shall mean the Common Stock of the
Company authorized as of the date hereof, and any other class of stock ranking on a parity
with such Commoen Stock. Shares issuable upon conversion hereol shall inelude only
shares of Commeon Stock of the Company.

35 Mo Fractional Shares. Mo fractional shares of Common Stock shall be issued
upon conversion of this Note. In lien of the Company 1ssuing any fractional shares 10 the
Holder upon the conversion of this Note, the Company shall pay to the Holder the amount
of outstandmg principal hereunder that 15 not so converted.

4. Bepresentations Warranties and Covenants of the Company, The Company

represents, warrants and covenants with the Holder as follows:

(a) Authorization: Enforgeability. All corporate action on the part of the

Company, its officers, directors and stockholders, if necessary, for the authorization,
execution and delivery of this Note and the performanece of all ebligations of the Company
hereunder has been taken, and this Note constitutes a valid and legally binding obligation of
the Company, enforceable in accordance with its terms except (i) as limited by applicable
bankrugiey, msolvency, reorgani- zation, moratorium and other laws of zeneral application
affecting enforcement of creditors' rights generally, and (i) as limited bv laws relating to
the avarlability of specific performance, injunctive relief or other equitable remedies,

{biGovernmental Consents, Mo consent, approval,  qualification, order or

suthorization of, or filing with, any local, state or federal governmental authority s
required on the part of the Company in connection with the Company's valid execution,
delivery or performance of this Note except any notices required to be filed with the
Securities and Exchange Commussion under Regulation I} of the Securities Act of 1933 |
as amended (the "1933 Act™), or such filings as may be required under applicable state
securities laws, which, if applicable, will be timely filed within the applicable periods
thereflor,

{c) Mo Vielation, The execution, delivery and performance by the Company of this
Mote and the consummation of the transactions contemplated hereby will not result in a
vielation of s Certificate of Incorporation or Bylaws, in any material respect of any
provision of any mortgage, agreement, instrument or contract to which it is a party or by
which 1t 15 bound or, to the best of its knowledge, of any federal or state judgment, order,
wril, deeree, statule, rule or regulation applicable tothe Company or be in materal conflict
with or constitute, with or without the passage of time or giving of notice, either a material
default under any such provision or an event that results in the creation of any material lien,
charge or encumbrance upon any assels ol the Company or the suspension, revocalion,
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impairinent, forfeiture or nonrenewal of any material permit, license, authorization or
approval applicable to the Company, its business or operations, or any of its assets or
propertics

5. Representations and Covenants of the Holder, The Company has entered into

this Note mn reliance upon the following representations and covenants of the Holder:

(a)  lovestment Purpose, This Note and the Common Stock ssuable upon
conversion of the Mote are acquired for investment and not with a view to the sale or
distribution of any part thereof, and the Holder has no present intention of selling or
engagimgy N any public distributon of the same exeepl pursuant o a regsiealion o
exemption,

(k) Private Issue. The Holder understands (i) that this Mote and the Common Stock
issuable upon conversion of this Note are not registered under the 1933 Act or quahified
under applicable state securities laws, and (i1) that the Company is relying on an exemption
from registration predicated on the representations set forth in this Section 8,

{c) Einancial Risk, The Holder has such knowledge and experience in financial
and business matters as to be capable of evaluating the merits and risks of its investment,
and has the ability to bear the economic risks of its investment.

(d) Risk of Mo Bepistration, The Holder understands that if the Company does
not register with the Securities and Exchange Commission pursuant o Section 12 of the

Securities Exchange Act of 1934 (the "1934 Act™), or file reports pursnant to Section 15(d)
of the 1934 Act, or if a registration statement covering the securities under the 1933 Act s
not in effect when it desires to sell the Common Stock issuable upon conversion of the
Mote, it may be regquired to hold such secunties for an mdetimite period. The Holder also
understands that any sale of the Note or the Commeon Stock which might be made by it in
reliance upon Rule 144 under the 1933 Act may be made only in accordance with the terins
and conditions of that Rule.

6, Assipnment, Subject to the restrictions on transfer described in Section 8
below, the rights and obligations of the Company and the Holder shall be binding upon and
benefit the successars, assigns, heirs, administrators and transferees of the parties.

T Waiver and Amendment, Any provision of this Mote may be amended,

watved or meditfied upon the written consent of the Company and the Holder,

B Tranaler of This Mole or Secunibies lssuable on Conversion Hereol With
respect to any offer, zale or other disposition of this Mote or securities into which this Note
may be converted, the Holder will give written notice to the Company prior thereto,
deseribing briefly the manner thereof. Unless the Company reasonably determines that
such transfer would viclate applicable securities laws, or that such wansfer would adversely
affect the Company's ability to account for future fransactions to which it 15 a party as a
pooling of interests, and notifies the Holder thereof within five (5) business days after
receiving notice of the transfer, the Holder mav effect such transfer. The Mote thus
transferred and cach certificate representing the securitics thus fransferred shall bear a
legend as 1o the applicable restrictions on wrangferability in order 1o ensure comphance with
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the 1933 Aet, unless in the opinion of counsel for the Company such legend is not required
in order to ensure compliance with the 1933 Act. The Company may issue stop transfer
mstructions to its transter agent i connection with such restrictions.

9. Moticgs, Any notice, other communication or pavment required or permitted
hereunder shall be in writing and shall be deemed to have been given upon delivery if
personally delivered or three (3) business davs after deposit if deposited in the United
States manl for mailing by cerfified mal, postage prepad. Each of the above addressees
may change its address for purposes of this Section by ziving to the other addressee notice
of such new address in conformance with this Section.

10, Governing Law, Thes Mote i being delivered i and shall be construed m
accordance with the laws of the State of California, without regard to the conflicts of law
provisions thereof

I1. Heading: References, All headings used herein are used for convenience only

and shall not be used to construe or interpret this Note. Except as otherwise indicated, all
references herein to Sections refer to Sectio ns hereof.

12, Waiver by the Company. The Company hereby waives demand, notice,
presentment, protest and notice of dishonor,

13, Delays Mo delay by the Holder in exercising any power or right hereunder
shall aperate as a warver of any power or right

14 . Severability. If one or more provisions of this Mote are held to be unenforceable
under applicable law, such provision shall be excluded from this MNote and the balance of
the Mote shall be mterpreted as if such pmvis{t}n was 5o excluded and shall be enforceahls n
accordance with its terms.

15, Mo Impairment, The Company will not, by any voluntary action, aveid or seek
to avoid the observance or performance of anv of the terms to be observed or performed
hereunder by the Company. but will at all times in good faith assist in the carrying out of al
I the provisions of this Mote and in the taking of all such action as may be necessary or
appropriate in order to protect the rights of the Holder of this Note against impairment,

N WITNESS WHEREOF, GivBux Global Partners, Inc, has caused this NMote to be executed
in its corporate name and this Mote to be issued and deliverad, all on the date first above written.

GIVBUX GLOBAL PARTNERS, INC.

Date: March 6 , 2020 By: J/?f-f——h e ﬁﬂ-‘-‘-’

Kenyatto Jones, CECT
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MEITHERE THE 1I55UANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS, THE SECURITIES MAY NOT
BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR
THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL
SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED
UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

GIVBUX GLOBAL PARTNERS, INC.
CONVERTIBLE PROMISSORY NOTE

Principal Amount: $1,200.00 March 9, 2020

WHEREAS on March 9, 2020 WHITE MOUNTAIN VENTURES INC. a corporation
ithe "Holder™); loaned funds totaling, $1,20000 o GivBux Global Partners, Inc., a
Mevada corporation {(the "Company”). Pavment for the loan was made directly to the
Company in the form of a wire transfer.

MOW THEREFORE THIS AGREEMENT WITHNESSES that for and in consideration of the
mutual premises and the mutual covenants and agreements contaimed herein, the parties

covenant and agree each with the other as follows:

I, Principal and Interest.

.l The Company, for value received, hereby promises to pay to the order of the
Holder the sum of One Thousand Two Hundred Dollars (51,200.00),

1.2 This Convertible Promissory MNote (the "Note™) shall bear interest at eight
percent (8%) per annum, This Note shall be pavable one (1) vear from the date hereof and
cannot be converted until (&) months from the date of this Mote.

1.3 Upon paviment i full of the ])rtracipal and any accrued interest, this Note shall be
surrendered to the Company for cancellation.

1.4 The principal under this Note shall be payable at the peincipal office of the
Company and shall be forwarded to the address of the Holder hereof as such Holder shall
from time to time designate.
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20 Adtorney's Fees I the indebtedness represented by this Mote or any part
thereof is coallected in bankruptey, receivership or other judicial proceedings or if this Mote
15 placed in the hands of attomneys For collection after default, the Company agrees o pay,
in addition to the principal pavable hereunder, reasonahle attorneys' fees and costs incurred
by the Holder.

. Conversion

31 Noluntry Conversion. The Holder shall have the right, exercisable in whole
or in part, to convert the outstanding principal and accrued interest into a number of fully
patd and non-assessable whole shares of the Company's common stock ("Commoen Stock™)
determned in accordance with Section 3.2 below,

iz Shares [ssuable, The mumber of whole shares of Common Stock into which
this Note may be voluntarily converted (the "Conversion Shares” ) shall be determimed by
dividing the aggregate principal amount borrowed hereunder by 5050 (the "Mote
Conversion Price”); provided, however, that, in no event, shall Holder be entitled fo
convert any portion of this Note in excess of that porton of this Note upon conversion of
which the sum of (I the number of shares of Common stock beneficially owned by Holder
and 15 afMlates (ather than shares of Common Stock which may be deemed benelically
owned through the ownership of the unconverted portion of this Note or the unexercised or
unconverted portion of anv other security of Maker subject to a limitation on conversion or
exercise analogous 1o the limitations contamed herein) and (2) the number of shares of
common stock issuable vpon the conversion of the portion of this Note with respect fo
which the determination of this proviso is being made, would result in the benaficial
ownership by Holder and its affibates of more than 4,99% of the outstanchng shares af
commaon stock of the Company. For purposes of the proviso to the immediately preceding
sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934 and Regulation 130-G thereunder, except as otherwise
provided in clavse (1) of such proviso. The number of shares of Common Steck to be
issued upon each conversion of this Note shall be determined by dividing the Conversion
Amount {as defined below) by the Mote Conversion Price. The Term "Conversion Amount
" means, with respect to any conversion of this Note, the sum of (1) the principal amount
of this Mote to be converted i such conversion plus, (2) at the Company's oplion, accrued
and unpaid interest, if any, on such principal amount at the interest rate provided in this
Mote to the conversion date.

33 Motice and Conversion Progedures, If the Holder elects to convert this Mote,
the Holder shall provade the Company with a wnitten notice of conversion sr:tling forth the
amount to be converted. The notice must be delivered to the Company together with this
Mote, Within twenty (20} business days of receipt ofsuch notice, the Company shall deliver to
the Holdercertificate(s) for the Commaon Stock issuable upon such conversion and, if the entire
principal amount was not so converted, a new note representing such balance,

[a) Adjustment of Note Conversion Price, In the event the Company shall m
any manner, subsequent to the ssuance of this Note, approve a reclassification involving a
reverse stock split and subdivision of the Companv's issued and outstanding shares of

z
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Common Stock, the Note Conversion Price shall forthwith be adjusted by proportionately
increasing the Mote Conversion Price on the date that such subdivision shall become
effective, In the event the Company shall i any manner, subsequent to the ssuance of this
Mote, approve a reclassification invelving a forward stock split and subdivision of the
Company's issued and outstanding  shares of Commeon Stock, the MNote Conversion Price
shall forthwith be adjusted by proportionately decreasing the Mote Conversion Price on the
date that such subdivision shall become effective.

(b} Common Stock Defined Whenever reference is made in this Mote to the
shares of Common Stock, the term "Commaon Stock™ shall mean the Common Stock of the
Company authonzed as of the date hereot, and any other class of stock ranking on a panty
with such Common Stock. Shares issuable upon conversion hereof shall include only
shares of Common Stock of the Company.

3.5 Mo Fractional Shares, Mo fractional shares of Common Stock shall be ssoed
upeon conversion of this Note. ln lien of the Company issuing any fractional shares to the
Helder upon the conversion of this Note, the Company shall pay to the Holder the amount
of ourstanding principal hereunder that is not so converted.

4, Representations, Warranties and Covenants of the Company. The Company

represents, warrants and covenants with the Holder as follows:

(a)  Awthorizauion: Enforceabnlity, All corporate action on the part of the
Company, its officers, directors and stockholders, if necessary, for the authorization,
execution and delivery of this Mote and the performance of all obligations of the Company
hereunder has been taken, and this Note constitutes a valid and legally binding obligation of
the Company, enforceable in accordance with its terms except (i) as limited by applicable
bankruptcy, insolvency, reorgani- zation, moratorium and other laws of zeneral application
am:ctiug enforcement of creditors' rights generally, and (1) as lmated by laws relatimg to
the availability of specific performance, injunctive relief or other equitable remedies.

(byGovermmental  Consenls, Mo consent, approval, qualification, order o
autherization of. or filing with, any local, state or federal governmental authority is
required on the part of the Company in connection with the Company's valid execution,
delivery or performance of this Note except any notices required to be filed with the
Securities and Exchange Commission under Regulation D of the Securities Act of 1933 |
as amended (the "1933 Act™), or such filings as may be required under apphcable state
secunities laws, which, if apphcable, wall be timely filed within the appheable penods
therefor,

() Mo Vielation, The execution, delivery and performance by the Company of this
Mote and the consumimation of the transactions contemplated hereby will not result in a
vielation of its Certificate of Incorporation or Bylaws, in any matenial respect of any
provision of any mortgage, agreement, mstrument or contract to which 1t 15 a party or by
which it is bound or, to the best of its knowledge, of any federal or state judgment, order,
writ, decree, statute, rule or regulation applicable to the Company or be in material conflict
with or constitute, with or without the passage of time or giving of notice, either a material
default under any such provision or an event that results in the creation of any material lien,
charge or encumbrance upon any assets of the Company or the suspension, revoeation,

3
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impairment, forfeiture or nonrenewal of any material permit, license , authorization or
approval applicable to the Company, 1ts business or operations, or any of its assets or
properties.

5. Representations and Covenants of the Holder, The Company has entered into

thig Note m reliance upon the following representations and covenants of the Holder:

{a) lovestinent Purpose, This Note and the Common Steck issuable upon
conversion of the Note are acquired for investment and not with a view to the sale or
distribution of any part thereof, and the Holder has no present intention of selling or
engaging in any public distribution of the same except pursuant to a registration or
exemption,

(b}  Private Issyue. The Helder understands (i) that this Mote and the Common Stock
issuable upon conversion of this Note are not registered under the 1933 Act or qualified
under applicable state securities laws, and (1) that the Company 1s relying on an exemption
from registration predicated on the representations set forth in this Section 8,

{c) [Fipancial Risk, The Holder has such knowledge and experience in financial
and business matters as to be capable of evaluating the ments and nsks of its investment,
and has the ability to bear the economic risks of its investment.

id) Risk of No Begistration, The Holder understands that if the Company does
not register with the Securities and Exchange Commission pursuant to Section 12 of the
Securities Exchange Act of 1934 (the "1934 Act”), or fiile reports pursuant to Section 15(d)
of the 1934 Act, or il a registration statement covering the securities under the 1933 Act s
not in effect when it desires to sell the Common Stock issuable upon conversion of the
Mote, it may be required to hold such securities for an indefinite pertod. The Holder also
understands that any sale of the Note or the Commaon Stock which might be made by it in
reliance upon Rule 144 under the 1933 Act may be made only in accordance with the terms
and conditions of that Rule,

B, Assignment, Subject to the restrictions on transfer deseribed i Scetion &
below, the rights and obligations of the Company and the Holder shall be binding upon and
benefit the suceessors, assigns, heirs, administrators and transferees of the parties.

7. Waiver and Amendiment, Any pm-visinn of this Note may be amended,

waived or modified upon the written consent of the Company and the Holder.

& Trapsfer of This Mote or Securities Issugble on Conversion Hereof, With
respect o any ofTer, sale or other disposition of thas Note or securities into which this Note
may be converted, the Holder will give written notice to the Company prior thereto,
deseribing briefly the manner thereof, Unless the Company reasonably determines that
such transfer would viclate applicable securiies laws, or that such transfer would adversely
affect the Company's ability to account for future rransactions to which it is a party as a
pooling of interests, and notifies the Holder thereot within five (3) busmess days after
recerving notice of the transfer, the Holder may effect such transfer. The Note thus
transferred and each certificate representing the securities thus transferred shall bear a
legend as to the applicable restrictions on transferalility in order to ensure compliance with

4
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the 1933 Act, unless in the opinion of counsel for the Company such legend is not required
in order to ensure compliance with the 1933 Act. The Company may issue stop transfer
mstructions to its transter agent i connection with such restrictions,

9. Motices, Any notice, other communication or pavment required or permitted
hereunder shall be in writing and shall be deemed to have been given upon delivery if
personally delivered or three (3) business davs after deposit if deposited in the United
States manl for mailing by certified mail, postage prepaid. Each of the above addressees
may change ils address Tor purposes of this Section by ziving o the other addressee notice
of such new address in conformance with this Section.

10, Governing Law, This Note 1 being delivered i and shall be construed m
accordance with the laws of the State of California, without regard to the conflicts of law
provisions thereol

1l. Heading: References, All headings used herein are used for convenience only

and shall not be used to construe or interpret this Note. Except as otherwise indicated, all
references herein to Sections refer to Sectio ns hereof.

12, Waiver by the Company. The Company hereby waives demand, notice,
presentment, protest and notice of dishonor,

13, Delays Mo delay by the Holder in exercising any power or right hereunder
shall operate as a waiver of any power or right

14 . Severability. If one or more provisions of this Mote are held to be unenforceable
under applicable law, such provision shall be excluded from this Mote and the balance of
the Note shall be mterpreted as it such pmvis{ﬁn was so excluded and shall be enforceabile
accordance with its terms.

15, Mo Impairment, The Company will not, by any voluntary action, aveid or seek
to avoid the observance or performance of any of the terms to be observed or performed
hereunder by the Company. but will at all times in good faith assist in the carrying out of al
I the provisions of this Mote and in the taking of all such action as may be necessary or
appropriate in order to protect the rights of the Holder of this Note against impairment,

IN WITNESS WHEEEQF, GivBux Global Partners, Inc, has caused this Note to be executed
in its corporate name and this Mote to be issued and deliverad, all on the date first above written.

GIVBUX GLOBAL PARTNERS, INC.

Date: March 9, 2020 By:

Kenyatto Jones, CEQ
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Exhibit 4.22

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY
NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE
REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
(B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT. NOTWITHSTANDING THE
FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR
OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.

GIVBUX GLOBAL PARTNERS, INC.
CONVERTIBLE PROMISSORY NOTE

Principal Amount: $11,300.00 March 5, 2021

WHEREAS on March 5, 2021 Miklos Gulyas (the “Holder”) loaned funds totaling, $11,300.00 to GivBux Global Partners, Inc., a Nevada
corporation (the “Company”). Payment for the loan was made directly to the Company in the form of a wire transfer.

NOW THEREFORE THIS AGREEMENT WITNESSES that for and in consideration of the mutual premises and the mutual covenants
and agreements contained herein, the parties covenant and agree each with the other as follows:

1. Principal and Interest.

1.1 The Company, for value received, hereby promises to pay to the order of the Holder the sum of Eleven Thousand Three
Hundred Dollars ($11,300.00),

1.2 This Convertible Promissory Note (the “Note”) shall bear interest at eight percent (8§%) per annum. This Note shall be
payable one (1) year from the date hereof and cannot be converted until (6) months from the date of this Note.

1.3 Upon payment in full of the principal and any accrued interest, this Note shall be surrendered to the Company for
cancellation.

1.4 The principal under this Note shall be payable at the principal office of the Company and shall be forwarded to the address
of the Holder hereof as such Holder shall from time to time designate.

1

2. Attorney’s Fees. If the indebtedness represented by this Note or any part thereof is collected in bankruptcy, receivership or other judicial
proceedings or if this Note is placed in the hands of attorneys for collection after default, the Company agrees to pay, in addition to the
principal payable hereunder, reasonable attorneys’ fees and costs incurred by the Holder.

3. Conversion.

3.1 Voluntary Conversion. The Holder shall have the right, exercisable in whole or in part, to convert the outstanding principal
and accrued interest into a number of fully paid and non-assessable whole shares of the Company’s common stock (“Common Stock™)
determined in accordance with Section 3.2 below.

3.2 Shares Issuable. The number of whole shares of Common Stock into which this Note may be voluntarily converted
(the “Conversion Shares” ) shall be determined by dividing the aggregate principal amount borrowed hereunder by $0.50 (the “Note
Conversion Price”); provided, however, that, in no event, shall Holder be entitled to convert any portion of this Note in excess of that
portion of this Note upon conversion of which the sum of (1) the number of shares of Common stock beneficially owned by Holder and
its affiliates (other than shares of Common Stock which may be deemed beneficially owned through the ownership of the unconverted
portion of this Note or the unexercised or unconverted portion of any other security of Maker subject to a limitation on conversion or
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exercise analogous to the limitations contained herein) and (2) the number of shares of common stock issuable upon the conversion of
the portion of this Note with respect to which the determination of this proviso is being made, would result in the beneficial ownership
by Holder and its affiliates of more than 4.99% of the outstanding shares of common stock of the Company. For purposes of the proviso
to the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the Securities
Exchange Act of 1934 and Regulation 13D-G thereunder, except as otherwise provided in clause (I) of such proviso. The number of
shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing the Conversion Amount (as
defined below) by the Note Conversion Price. The Term “Conversion Amount “ means, with respect to any conversion of this Note, the
sum of (1) the principal amount of this Note to be converted in such conversion plus, (2) at the Company’s option, accrued and unpaid
interest, if any, on such principal amount at the interest rate provided in this Note to the conversion date.

3.3 Notice and Conversion Procedures. If the Holder elects to convert this Note, the Holder shall provide the Company with a
written notice of conversion setting forth the amount to be converted. The notice must be delivered to the Company together with this
Note. Within twenty (20) business days of receipt of such notice, the Company shall deliver to the Holdercertificate(s) for the Common
Stock issuable upon such conversion and, if the entire principal amount was not so converted, a new note representing such balance.

3.4 Other Conversion Provisions.

(a) Adjustment of Note Conversion Price. In the event the Company shall in any manner, subsequent to the issuance of this Note,
approve a reclassification involving a reverse stock split and subdivision of the Company’s issued and outstanding shares of Common
Stock, the Note Conversion Price shall forthwith be adjusted by proportionately increasing the Note Conversion Price on the date that
such subdivision shall become effective. In the event the Company shall in any manner, subsequent to the issuance of this Note, approve
a reclassification involving a forward stock split and subdivision of the Company’s issued and outstanding shares of Common Stock,
the Note Conversion Price shall forthwith be adjusted by proportionately decreasing the Note Conversion Price on the date that such
subdivision shall become effective.

(b) Common Stock Defined. Whenever reference is made in this Note to the shares of Common Stock, the term “Common
Stock” shall mean the Common Stock of the Company authorized as of the date hereof, and any other class of stock ranking on a parity
with such Common Stock. Shares issuable upon conversion hereof shall include only shares of Common Stock of the Company.

3.5 No Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of this Note. In lieu of the
Company issuing any fractional shares to the Holder upon the conversion of this Note, the Company shall pay to the Holder the amount
of outstanding principal hereunder that is not so converted.

4. Representations, Warranties and Covenants of the Company. The Company represents, warrants and covenants with the
Holder as follows:

(a) Authorization; Enforceability. All corporate action on the part of the Company, its officers, directors and stockholders, if
necessary, for the authorization, execution and delivery of this Note and the performance of all obligations of the Company hereunder
has been taken, and this Note constitutes a valid and legally binding obligation of the Company, enforceable in accordance with its terms
except (i) as limited by applicable bankruptcy, insolvency, reorgani- zation, moratorium and other laws of general application affecting
enforcement of creditors’ rights generally, and (ii) as limited by laws relating to the availability of specific performance, injunctive relief
or other equitable remedies.

(b) Governmental Consents. No consent, approval, qualification, order or authorization of, or filing with, any local, state or
federal governmental authority is required on the part of the Company in connection with the Company’s valid execution, delivery or
performance of this Note except any notices required to be filed with the Securities and Exchange Commission under Regulation D of the
Securities Act of 1933 , as amended (the “1933 Act”), or such filings as may be required under applicable state securities laws, which, if
applicable, will be timely filed within the applicable periods therefor.

(c) No Violation. The execution, delivery and performance by the Company of this Note and the consummation of the
transactions contemplated hereby will not result in a violation of its Certificate of Incorporation or Bylaws, in any material respect of
any provision of any mortgage, agreement, instrument or contract to which it is a party or by which it is bound or, to the best of its
knowledge, of any federal or state judgment, order, writ, decree, statute, rule or regulation applicable to the Company or be in material
conflict with or constitute, with or without the passage of time or giving of notice, either a material default under any such provision
or an event that results in the creation of any material lien, charge or encumbrance upon any assets of the Company or the suspension,
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revocation, impairment, forfeiture or nonrenewal of any material permit, license , authorization or approval applicable to the Company,
its business or operations, or any of its assets or properties.

5. Representations and Covenants of the Holder. The Company has entered into this Note in reliance upon the following
representations and covenants of the Holder:

(a) Investment Purpose. This Note and the Common Stock issuable upon conversion of the Note are acquired for investment and
not with a view to the sale or distribution of any part thereof, and the Holder has no present intention of selling or engaging in any public
distribution of the same except pursuant to a registration or exemption.

(b) Private Issue. The Holder understands (i) that this Note and the Common Stock issuable upon conversion of this Note are
not registered under the 1933 Act or qualified under applicable state securities laws, and (ii) that the Company is relying on an exemption
from registration predicated on the representations set forth in this Section 8.

(c) Financial Risk. The Holder has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its investment, and has the ability to bear the economic risks of its investment.

(d) Risk of No Registration. The Holder understands that if the Company does not register with the Securities and Exchange
Commission pursuant to Section 12 of the Securities Exchange Act of 1934 (the “1934 Act”), or file reports pursuant to Section 15(d)
of the 1934 Act, or if a registration statement covering the securities under the 1933 Act is not in effect when it desires to sell the
Common Stock issuable upon conversion of the Note, it may be required to hold such securities for an indefinite period. The Holder also
understands that any sale of the Note or the Common Stock which might be made by it in reliance upon Rule 144 under the 1933 Act
may be made only in accordance with the terms and conditions of that Rule.

6. Assignment. Subject to the restrictions on transfer described in Section 8 below, the rights and obligations of the Company
and the Holder shall be binding upon and benefit the successors, assigns, heirs, administrators and transferees of the parties.

7. Waiver and Amendment. Any provision of this Note may be amended, waived or modified upon the written consent of the
Company and the Holder.

8. Transfer of This Note or Securities Issuable on Conversion Hereof. With respect to any offer, sale or other disposition of this
Note or securities into which this Note may be converted, the Holder will give written notice to the Company prior thereto, describing
briefly the manner thereof. Unless the Company reasonably determines that such transfer would violate applicable securities laws, or
that such transfer would adversely affect the Company’s ability to account for future transactions to which it is a party as a pooling of
interests, and notifies the Holder thereof within five (5) business days after receiving notice of the transfer, the Holder may effect such
transfer. The Note thus transferred and each certificate representing the securities thus transferred shall bear a legend as to the applicable
restrictions on transferability in order to ensure compliance with the 1933 Act, unless in the opinion of counsel for the Company such
legend is not required in order to ensure compliance with the 1933 Act. The Company may issue stop transfer instructions to its transfer
agent in connection with such restrictions.

9. Notices. Any notice, other communication or payment required or permitted hereunder shall be in writing and shall be deemed
to have been given upon delivery if personally delivered or three (3) business days after deposit if deposited in the United States mail for
mailing by certified mail, postage prepaid. Each of the above addressees may change its address for purposes of this Section by giving to
the other addressee notice of such new address in conformance with this Section.

10. Governing Law. This Note is being delivered in and shall be construed in accordance wit h the laws of the State of California,
without regard to the conflicts of law provisions thereof.

11. Heading; References. All headings used herein are used for convenience only and shall not be used to construe or interpret
this Note. Except as otherwise indicated, all references herein to Sections refer to Sectio ns hereof.

12. Waiver by the Company. The Company hereby waives demand, notice, presentment, protest and notice of dishonor.
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13. Delays. No delay by the Holder in exercising any power or right hereunder shall operate as a waiver of any power or right.

14 . Severability. If one or more provisions of this Note are held to be unenforceable under applicable law, such provision shall
be excluded from this Note and the balance of the Note shall be interpreted as if such provision was so excluded and shall be enforceable
in accordance with its terms.

15. No Impairment. The Company will not, by any voluntary action, avoid or seek to avoid the observance or performance of
any of the terms to be observed or performed hereunder by the Company, but will at all times in good faith assist in the carrying out of
al I the provisions of this Note and in the taking of all such action as may be necessary or appropriate in order to protect the rights of the
Holder of this Note against impairment.

IN WITNESS WHEREOF, GivBux Global Partners, Inc. has caused this Note to be executed in its corporate name and this Note to be
issued and delivered, all on the date first above written.

GIVBUX GLOBAL PARTNERS, INC.

Date: March 5, 2021 By:

6
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MEITHER THE 155UANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS PROMISSORY NOTE NOR
THE SECURITIES INTQ WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UMDER
THE SECURITIES ACT OF 1923, AS AMENDED; OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES
MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IM THE ABSENCE OF (A) AN
EFFECTIVE RESISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL {WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER),
IM A GEMERALLY ACCEPTABLE FORM, THAT REGISTRATION 15 NOT REQUIRED UNDER 581D ACT.

Principal Amount: U5511,000.00 Issue Date: July 11, 2023

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED, GivBux, Inc., a Nevada corporation (hereinafter called the “Barrower®),
hereby promises to pay to the order of Step Well Malaysia 5dn. Bhd, [Malaysia), or registered assigns
(the “Halder”™) the sum of US511,000.00 together with any interest as set forth herein, on that date
Twelve [12) months following the Issue Date of this Mote [the “Maturity Date”), and to pay interest an
the unpaid principal balance hereof at the rate of Seven percent (7%])ithe “Interest Rate"] per annum
fram the date hergof (the "lssue Date”) until tha same bacomes due and payable, whather at maturity
orF upon acceleration or by prepayment or otherwise. This Mote may not be prepaid in whele or in part
except as otherwise explicitly set forth herein, Interest shall be computed on the basis of a 365-day year
and the actual number of days elapsed. Interast shall commence aceruing on the 1ssue Date but shall not
be payable until the Mote becomes payable (whether at Maturity Date or upon acceleration or by
prepayment). All payments due hereunder (to the extent not converted into common stock, $0.001 par
value par share (the "Commaon Stock”) inaccordancs with the terms hareof) shall be made in lawful moneay
of the United States of America. All payments shall be made at such address as the Holder shall hereafter
give to the Borrower by written notice made in accordance with the provisions of this Mote,

This Mote is free from all taxes, liens, claims and encumbrances with respect to the issue thereof
and shall not be subject to preemptive rights or other similar rights of shareholders of the Borrower and
will not imposa persanal liability upon the holder thereaf,

The following terms shall apply to this Mote:

ARTICLE I. CONVERSION RIGHTS

1.1 Conwversion Right, The Holder shall have the right from time to time, and at any
time during the period beginning on the date hereof and continuing until the Maturity Date, to convert
all ar any part of the outstanding and unpaid principal amount of this Mote into fully paid and non-
assessable shares of Commaon Stock, as such Common Stock exists on the Issue Date, ar any shares of
capital stock or other securities of the Borrower into which such Common Stock shall hereafter be
changed or reclassified at the corversion price (the “Conversion Price” ) determined as provided herein {a
"Canversion™); provided, however, that in no event shall the Holder be entitled to convert any portion of
this Mote in excess of that partion of this Note upon conversion of which the sum of (1) the number of
shares of Common Stock beneficially owned by the Holder and its affiliates (other than shares of Common
Stock which may be deemead beneficially owned through the ownership of the unconverted portion of the
MNaotes or the unexercised or unconverted portion of any other security of the Borrower subject to a
limitation on conversion or exercise analogous to the limitations contained herein) and (2) the number of
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shares of Common Stock issuable upon the conversion of the portion of this Note with respect to which
the determination of this proviso is being made, would result in beneficial ownership by the Holder and
its affiliates of maore than 4,99% of the outstanding shares of Commen Stock. For purposes of the proviso
te the immediately preceding sentence, beneficial ownership shall be determined in accordance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act™], and Regulations
13D-G thereunder, except as otherwize provided in clause (1) of such proviso. The beneficial ownership
limitations on conversion as set forth in the section may NOT be waived by the Holder. The number of
shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing
the Conversion Amaunt {as defined below) by the applicable Conversion Price then in effect on the date
specified in the notice of conversion, in the form attached hereto as Exhibit A (the “Notice of Conversion”),
delivered to the Borrower by the Holder in accordance with Section 1.4 below; provided that the Notice
of Conversion is submitted by facsimile or e-mail {or by other means resulting in, or reasonably expactad
to result in, notice) to the Borrower before 6:00 p.m., Newport Beach, California time on such
conversion date {the "Conversion Date”); howewver, if the Motice of Conversion is sent after 6:00pm,
Newport Beach, California time the Conversion Date shall be the next business day. The term
"Conversion Amount” means, with respect to any conversion of this Note, the sum of (1) the principal
amount of this Note to be converted in such conversion plus (2) at the Holder's aption, acerued and
unpaid interest, if any, on such principal amount at the interest rates provided in this Note to the
Conversion Date,

1.2 Conversion Price, The conversion price (the “Conversion Price”] shall equal the
Wariable Conversion Price [as defined herein) (subject to equitable adjustments by the Borrower relating
to the Borrowar’s securities of the securities of any subsidiary of the Borrower, combinations,
recapitalization, reclassifications, extraordinary distributions, and similar events). The "ariahle
Conversion Price" shall mean 75% multiplied by the Market Price (as defined herein) (representing a
discount rate of 25%). “Market Price” means the average Trading Price (as defined below) for the
Commeon Stock during the ten (10) Trading Day peried ending on the latest complete Trading Day prior
to the Conwversion Date, “Trading Price” means, for any security as of any date, the closing bid price on
the OTCOB, OTCOX, Pink Sheets electronic guatation systemn or applicable trading market (the "OTCY) as
reported by a reliable reporting service (“Reporting Service”) designated by the Holder (i.e. Bloomberg)
or, if the OTC is not the principal trading market for such security, the closing bid price of such security on
the principal securities exchange or trading market where such security is listad or traded or, if no closing
bid price of such security is available in any of the foregoing manners, the average of the closing bid prices
of any market makers for such security that are listed in the "pink sheets”, If the Trading Price cannot be
caleulated for such security on such date in the mannar provided above, the Trading Price shall ba the fair
market value as reasonably determined by the Borrower. “Trading Day” shall mean any day on which the
Common Stock is tradable for any period on the OTC, ar on the principal securities exchange or other
securities market on which the Common Stock is then being traded.

1.3 Method of Conversion.

(a) Mechanics of Conversion. As set forth in Section 1.1 hereof, from time to
tirme, and at any time during the period beginning on the date hereof and continuing until the Maturity
Date, this Note may be converted by the Holder in whole ar in part at any time fram time to time aftar
the Issue Date, by (A) submitting to the Borrower a Motice of Conversion (by facsimile, e-mail or ather
reasanable means of communication dispatched on the Conversion Date priar to 600 p.m., Mewport
Beach, California time] and (B) surrendering this Note at the principal office of the Borrower [upon
payment in full of any amounts owed hereunder).

(k) surrender_of Note Upon Conversion, Notwithstanding anything to the
2
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contrary set forth herein, upon conversion of this Mote in accordance with the terms hereof, the Holder
shall not be required to physically surrender this Mote to the Borrower unless the entire unpaid principal
amount of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amount so converted and the dates of such conversions or shall use such other method,
reasonably satisfactory to the Holder and the Borrower, so as not to require physical surrender of this
Mote upon each such conversion,

[c] Delivery of Common Stock Upon Conversion. Upon receipt by the
Borrower from the Holder of a facsimile transmission or e-mail [or other reasonable means of
communication) of a Motice of Conversion meeting the requirements for conversion as provided in this
Section 1.3, the Borrower shall issue and deliver or cause to be issued and delivered to or upon the order
of the Haolder certificates for the Common Stock issuable upon such conversion within three [(3) business
days after such racaipt (and, solely in tha case of conversion of the entire unpaid principal amount hereof,
surrender of this Mote) in accordance with the terms hereof, Upon receipt by the Borrower of a Notice of
Conversion, the Holder shall be deemed to be the holder of record of the Common Stock issuahle upon
such conversion, the outstanding principal amount and the amount of accrued and unpaid interast on
this Mote shall be reduced to reflect such conversion, and, unless the Borrower defaults on its
obligations hersunder, all rights with respact to the portion of this Note being so converted shall
farthwith terminate except the right to receive the Common Stock or other securities, cash or other
assets, as herein provided, on such conversion. If the Holder shall have given a Notice of Conversion as
provided herein, the Borrower's obligation to issue and deliver the certificates far Common Stock shall be
absolute and unconditional, irrespactive of the absence of any action by the Holder to enforce the same,
any waiver or consent with respect to any provision thereof, the recovery of any judgment against amy
person or any action to enforce the same, any failure or delay in the enforcement of any other obligation
of the Borrower to the holder of recard, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder of any obligation to the Borrower, and
irrespective of any other circumstance which might otherwise limit such obligation of the Borrower to
the Halder in connection with such conversion.

) Delivery of Comimon Stock by Electronic Transfer. In lieu of delivering
phiysical certificates representing the Common Stock issuable upon conversion, provided the Borrower is
participating in the Depository Trust Company (“DTCY) Fast Automated Securities Transfer [“FAST")
program, upan request of the Holder and its compliance with the provisions set forth herein, the Borrower
shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock issuable
upon conversion to the Halder by crediting the account of Holder's Prime Broker with DTC through its
Depasit Withdrawal Agent Commission ("DWACT) system.

1.4 Concerning the Shares. The shares of Commoen Stock issuable upon conversion
of this Mote may not be sold or transferred unless; (i) such shares are sold pursuant to an effective
registration statement under the Act or (i) the Borrower or its transfer agent shall have been furnished
with an opinion of counsel (which opinion shall be in form, substance, and scope customary far opinions

of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold
or transferred pursuant to an exemption fram such registration (such as Rule 144 or a successor rule)
[*Rule 1447); ar (i) such sharas are transferred to an “affiliate” (as defined in Rule 144) of the Borrower
who agrees to sell or otherwise transfer the shares only in accordance with this Section 1.4 and whao is an
Accredited Investor as defined by Rule 144,

Any restrictive legend on certificates representing shares of Common Stock issuable upon conversion of
this Mote shall be removed and the Barrower shall issue to the Holder a new certificate therefore free of
any transfer legend if the Borrower or its transfer agent shall have received an opinion of counsel from

3
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Holder's counsel, in form, substance and scope custamary for opinions of counsel in comparable
transactions, to the effect that (i) a public sale or transfer of such Common Stock may be made without
registration under the Act, which opinion shall be accepted by the Company so that the sale or transfer is
effected; or (ii] in the case of the Common Stock issuable upon comnversion of this Note, such security is
registered for sale by the Holder under an effective registration statement filed under the Act; or
otherwise may be sold pursuant to an exemption from registration,

1.5 Effect of Certain Events.

[a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale,
conveyance ar disposition of all or substantizlly all of the assets of the Borrower, the effectuation by the
Borrower of a transaction or series of related transactions in which more than 50% of the voting power
of the Borrower is disposed of, or the consolidation, merger or other business combination of the
Borrower with or into any other Parson (as defined below) or Persans when the Borrower is not the
survivor shall be deemed to be an Event of Default (as defined in Article Ill} pursuant to which the
Borrower shall be required to pay to the Holder upon the consummation of and as a condition to such
transaction an amount equal to the Default Amount {25 defined in Article 1), “Person® shall mean any
individual, corporation, limited liability company, partnership, association, trust or other entity or
organization.

(k) Adjustrment Due to Merger, Consalidation, Ete. If, at any time when this
Mote is issued and outstanding and prior to conversion of all of the Mote, there shall be any merger,
consolidation, exchange of shares, recapitalization, reorganization, or other similar event, [other than
the contemplated reverse merger with transaction) as a result of which shares of Commaon Stock of the
Borrower shall be changed inte the same or a different number of shares of another class or classes of
stock or securities of the Borrower or another entity, or in case of any sale or conveyance of all or
substantially all of the assets of the Borrower other than in connection with a plan of complete
liguidation of the Barrower, then the Holder of this Note shall thereafter have the right to receive upon
conversion of this Note, upan the basis and upon the terms and conditions specified herein and in lieu of
the shares of Common Stock immediately theretofare issuable upan conversion, such stock, securities or
assets which the Holder would have been entitled to receive in such transaction had this Mote been
converted in full immediately prior to such transaction (without regard to any limitations on conversion
set forth herein), and in any such case appropriate provisions shall be made with respect to the rights
and interests of the Holder of this Note to the end that the provisions hereof (including, without
limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon
conversian of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to any
securities or assats thereafter deliverable upon the conversion hereof. The Borrower shall not affect any
transaction described in this Section 1.5(b) unless (a) it first gives, to the extent practicable, ten (10}
days prior written notice (but in any event at least five [5) days prior written natice) of the record date of
the special meeting of shareholders to approve, or if there is no such record date, the consummation of,
such merger, consolidation, exchange of shares, recapitalization, reorganization or other similar event or
sale of assets [during which time the Holder shall be entitled to convert this Note) and (b} the resulting
sUCCessor of acquiring entity {if not the Borrower) assumes by written instrumeant the obligations of this
Note, The above provisions shall similarly apply to successive consolidations, mergers, sales, transfers or
share exchanges.

(c) Adjustment Due to Distribution. If the Borrower shall declare or make
any distribution of its assets (or rights to acquire its assets) to holders of Common Stock as a dividend,
stock repurchase, by way of return of capital or otherwise (including any dividend or distribution to the
Borrower's shareholders in cash ar shares (or rights to acguire shares) of capital stock of a subsidiary (i.e.,
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a spin-off)) (a “Distribution™), then the Holder of this Mote shall be entitled, upon any conversion of this
Mote after the date of record for determining shareholders entitled to such Distribution, to receive the
amaunt of such assets which would have been payable to the Holder with respect to the shares of
Cormmon Stock issuable upon such conversion had such Holder been the holder of such shares of Common
Stock on the record date for the determination of shareholders entitled to such Distribution.

1.6 Frepayment. Motwithstanding anything to the contrary contained in this Mote,
at any time, the Borrower shall have the right, exercisable on not more than three (3) Trading Days prior
written notice to the Holder of the Mote to prepay the outstanding Mote (principal and accrued interest),
in full, in accardance with this Section 1.6, Any notice of prepaymeant heredunder [an "Optional
Prepayment Motice™) shall be delivered to the Holder of the Note at its registered addresses and shall
state: (1) that the Borrower is exercising its right to prepay the Mote, and (2] the date of prepayment
which shall be not more than three (3) Trading Days from the date of the Optional Prepayment MNotice.
On the date fised for prepayment (the “Optional Prepayment Date” |, the Borrower shall make payment
of the Optional Prepayment Amount (that being, the sum of the cutstanding principal balance and all
accrued and unpaid interest) to Holder,

ARTICLE Il. [RESERVED]
ARTICLE I1l. EVENT OF DEFAULT
It any of the following events of default (each, an "Event of Default”) shall occur:
3.1 Failure to Pay Principal and Interest, The Borrower fails to pay the principal

hereof or interest thereon when due on this Mote, whether at maturity or upon acceleration and such
breach continues for a period of five (5) days after written notice from the Halder.

3.2 Conversion and the Shares. The Borrower fails to issue shares of Commen Stock
to the Holder {or announces ar threatens in writing that it will not honar its ohligation to do so) upan
exercise by the Holder of the conversion rights of the Holder in accordance with the terms of this Mote,
fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated form) any
cartificate for shares of Comman Stock issued to the Holder upon canversion of or otherwise pursuant to
this Mote as and when required by this Note, the Borrower directs its transfer agent not to transfer or
delays, impairs, andfor hinders its transfer agent in transferring (or issuing) (electronically or in
cartificated form) any certificate for shares of Commaon Stack to be issued to the Holder upon conversion
of ar otharwisa pursuant to this Note as and when reguired by this Note, or fails to remove (or directs its
transfer agent not to remove or impairs, delays, andfor hinders its transfer agent from removing) any
restrictive legend [or to withdraw any stop transfer instructions in respect thereaf) an any certificate for
any shares of Common Stock issued to the Holder upon canversion of ar otherwise pursuant to this Note
as and when required by this Mote (or makes any written announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall continue
uncured (or any written announcemant, statement or threat not to honor its abligations shall not be
rescinded in writing) for three (3] business days after the Holder shall have delivered a Motice of
Conversion, It is an obligation of the Borrower to remain current in its abligations to its transfer agent. It
shall be an event of default of this Note, If 2 corversion of this Note is delayed, hindered, or frustrated
due
to a balance owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances
any funds to the Borrower's transfer agent in order to process a conversion, such advanced funds shall be
paid by the Borrower to the Holder within forty-gight [48) hours of a demand from the Holder.
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3.3 Breach of Covenants. The Borrower breaches any material covenant or other
material term, or condition contained in this Mote and such breach continues for a period of twenty (20)
days after written notice thereof to the Borrower from the Holder,

3.4 Breach of Representations and Warranties. Any representation or warranty of
the Borrower made herein, shall be false or misleading in any material respect when made and the
breach of which has (or with the passage of time will have) a material adverse effect on the rights of the
Holdar with respect to this Nota,

is Beceivar or Trustea, The Borrower or any subsidiary of the Borrower shall make
an assignment for the henefit of creditors or apply for or consent to the appointment of a receiver or
trustee for it or for a substantial part of its property or business, or such a receiver or trustee shall
otherwise be appointed.

3.6 Bankruptcy. Bankruptcy, inselvency, rearganization or liguidation proceedings or
other proceedings, voluntary or invaluntary, for relief under any bankruptoy law or any law for the relief
of debtors shall be instituted by or against the Borrower or any subsidiary of the Borrower.

a7 Delisting of Common Stock. Once the Borrower's Common Stock is listed for
trading, the Borrower shall fail to maintain the listing of the Common Stock on at least one of the OTC
[which specifically includes the guotation platforms maintained by the OTC Markets Group] or an
equivalent replacement exchange, the Nasdag National Market, the Masdaqg SmallCap Market, the New
York Stock Exchange, or the American Stock Exchanga.

3.8 Liguidation. Any dissolution, liguidation, or winding up of Borrower or any
substantial portion of its business.

3.8 Cessation of Operations. Any cessation of operations by Borrower or Borrower
admits it is otherwise generally unahle to pay its debts as such debts become due, provided, however,
that any disclosure of the Borrower's ability to continue as a “going concern” shall not be an admission
that the Borrower cannot pay its debts as they become due.

3.10  Effect of Default. Upon the occurrence and during the continuation of any Event
of Default specified in Sections 3.1 through 3.10, above, the Note shall become immediately due and
payable and the Borrower shall pay to the Holder, in full satisfaction of its oblipations hereunder, an
amount equal to the “Default Amount” (the sum of all unpaid principal and accrued and unpaid
interest), together with all costs, including, without limitation, legal fees and expenses, of collection, and
the Holder shall be entitled to exercise all other rights and remedies available at law or in equity.

If the Borrower fails to pay the Default Amount within five (5} business days of written notice that such
amount is due and payahle, then the Haolder shall have the right at any time, so long as the Borrower
remains in default (and so long and to the extent that there are sufficient authorized shares), to require
the Borrower, upon written notice, to immediately issue, in liew of the Default Amount, the number of
shares of Commaon Stock of the Borrower equal to the Default Amount divided by the Conversion Price
then in effect.

ARTICLE IV, MISCELLANEOUS

4.1 Failure or Indulgence Mot Waiver. No failure or delay on the part of the Holder in
the exercise of any power, right or privilege hereunder shall operate as a waiver thereaf, nor shall any
6

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


https://www.secdatabase.com

single or partial exercise of any such power, right or privilege preclude other ar further exercise thereof
or of any other right, power, or privileges. all rights and remedies existing hereunder are cumulative to,
and not exclusive of, any rights ar remedies otherwise availabla,

4.2 Motices. All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise specified
herein, shall be (i) personally served, (i) deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (i) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address
as such party shall have specified most recently by written notice. Any notice or other communication
reguired ar permitted to be given hareunder shall be deemed affective (a) upon hand delivery, at the
address designated below (if delivered on a business day during normal business hours where such
notice is ta be received), or the first business day following such delivery (if deliverad other than on a
business day during normal business hours where such notice is to be received) or (b) on the second
business day following the date of mailing by express courier service, fully prepaid, addressed to such
address, or upon actual receipt of such mailing, whichever shall first ocour. The addresses for such
communications shall be:

If to the Borrower, ta;

GivBux, Inc.
2801 'W. Caast Hwy., Suite 200,
Mewport Beach, California 92663,

If to the Holder:

Step Well Malaysia Sdn, Bhd.

38 Lorong Yap Hin, Off Jalan Pasar
55100 Kuala Lumpur

Malaysia
info@stepwelladvisory.com

4.3 Amendments, This Note and any provision hereof may only be amended by an
instrument inwriting signed by the Barrower and the Helder. The term “Mote” and all reference thereta,
as used throughout this instrument, shall mean this instrument as originally executed, or if later
amended or supplemented, then as so amended, or supplemented.

4.4 Assipnability. This Mote shall be binding upon the Borrower and its successors
and assigns and shall inure to be the benefit of the Holder and its successors and assigns, Each transferee
of this Note must be an “accredited investor” (as defined in Rule 501(a) of the Securities and Exchange
Commission). Motwithstanding anything in this Note to the contrary, this Note may be pledged as
collateral in connection with a bona fide margin account or other lending arrangement; and may be
assigned by the Holder without the consent of the Borrower,

4.5 Cost of Collection, If default is made in the payment of this Note, the Borrower
shall pay the Holder hereaf costs of callection, including reasonable attarneys” fees.

4.6 Governing Law. This Note shall be governed by and construed in accordance with
the laws of the State of Mevada without regard to principles of conflicts of laws. Any action brought by
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either party against the other concerning the transactions contemplated by this Note shall be brought
only in the state courts of Nevada, County of Clark. The parties to this Mote hereby irrevocably waive any
ohjection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense
based on lack of jurisdiction or venue or based upan forum non conveniens. The Borrower and Haolder
waive trial by jury, The prevailing party shall be entitled to recover from the other party its reasonable
attorney's fees and costs. In the event that any provision of this Note or any other agreement deliverad
in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such
provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed
madified to conform with such statute or rule of law. Any such provision which may prove invalid or
unenforceable under any law shall not affect the validity or enforceability of any other provision of any
agreement. Each party hereby irrevocahly waives personal service of process and consents to process
being served in any suit, action or proceeding in connection with this Mote, any agreement or any other
document delivered in connection with this Mote by mailing a copy thereof via registered or certified
miail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to
it under this Mote and agrees that such service shall constitute good and sufficient service of process and
notice thareof. Nothing contained herein shall be deamed to limit in any way any right to serve process
in any other manner permitted by law.

4.7 Remedies. The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm tothe Holder, by vitiating the intent and purpose of the transaction
contemplated hereby. Accordingly, the Borrower acknowledges that the remedy at law for a breach of
its obligations under this Note will be inadequate and agrees, in the event of a breach or threatened
breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all
other available remedies at law or in equity, and in addition to the penalties assessable herein, to an
injunction or injunctions restraining, preventing or curing any breach of this Note and to enfarce
specifically the terms and provisions thereof, without the necessity of showing economic loss and without
any bond or other security being required,

1M WITHNESS WHEREDF, Borrower has caused this Mote ta be signed in its name by its duly
authorized officer this on 11" day of July 2023,

GivBux, Inc.

By
Robert Thompsan
Prasident

Step Well Malaysia 5dn. Bhd.

By:
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MNEITHER THE ISSUUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS PROMISSORY NOTE NOR
THE SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS, THE SECURITIES
MAY MOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL {WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER),
IM A GENERALLY ACCEFTABLE FORM, THAT REGISTRATION 15 NOT REQUIRED UNDER SAID ACT.

Principal Amount: Us510,000.00 Issue Date: August 22, 2023

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED, GivBux, InC., a Nevada corporation (hereinafter called the “Borrower”),
hereby promises to pay to the order of Arden Wealth & Trust (Switzerland) AG, or registered assigns (the
“Halder") the sum of LS$10,000.00 together with any interest as set forth herein, on that date Twelve
{12} months following the lssue Date of this Note [the "Maturity Date”)], and to pay interest on the
unpaid principal balance hereof at the rate of Seven percent (73%){the “Interest Rate”) per annum from
the date hereof (the "Issue Date”) until the same becomes due and payable, whether at maturity or
upon acceleration ar by prepayment ar aotherwise. This Note may not be prepaid in whole or in part
except as otherwise explicitly set forth herein. Interest shall be computed on the basis of a 365-day vear
and the actual number of days elapsed, Interest shall commence accruing on the Issue Date but shall not
be payable until the MNote becomes payable (whether at Maturity Date or upon acceleration or by
prepayment). All payments due hereunder (to the extent not converted into common stock, 50.001 par
value per share (the "Common Stock”) inaccordance with the terms hereof) shall be made in lawful money
of the United States of America. All payments shall be made at such address as the Holder shall hereafter
give to the Barrower by written notice made in accordance with the provisions of this Note.

This Mote is free from all taxes, liens, claims and encumbrances with respect to the issue thereof
and shall not be subject to preemptive rights or other similar rights of shareholders of the Borrower and
will not impose personal liability upon the holder thereof.

The following terms shall apply to this Note:
ARTICLE I, CONVERSION RIGHTS

1.1 Conversion Right. The Holder shall have the right from time to time, and at any
time during the pericd beginning on the date hereaef and continuing until the Maturity Date, to convert
all or any part of the outstanding and wunpaid principal amount of this MNote into fully paid and non-
assessable shares of Commaon Stack, as such Common Stock exists on the Issue Date, or any shares of
capital stock or other securities of the Barrower inte which such Common 3tock shall hereafter be
changed or reclassified at the conversion price {the “Conversion Price”) determined as provided herein (a
"Conversion”); provided, however, that in no event shall the Holder be entitled to convert any portion of
this Mote in excess of that portion of this Note upon conversion of which the sum of (1) the number of
shares of Common Stock beneficially owned by the Holder and its affiliates (other than shares of Common
Stock which may be deemed beneficially owned through the ownership of the unconverted portion of the
Maotes or the unexercised or unconverted partion of any ather security of the Borrower subject to a
limitation on conversion or exercise analogous to the limitations contained herein) and (2] the number of

1
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shares of Common Stock issuable upon the conversion of the portion of this Note with respect to which
the determination of this proviso is being made, would result in beneficial ownership by the Holder and
its affiliates of more than 4.9%% of the cutstanding shares of Common Stock, For purposes of the proviso
to the immediately preceding sentence, beneficial ownership shall be determined in accordance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations
130-G thersunder, except as otherwise provided in clause (1) of such proviso. The beneficial ownership
limitations on_conversion as set forth in the section may NOT be waived by the Holder. The number of
shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing
the Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date
specified in the notice of conversion, in the form attached hereto as Exhibit A [the "Notice of Conversion™),
delivered ta the Borrower by the Halder in accardance with Section 1.4 below: pravided that the Motice
of Canversion Is submitted by facsimile or e-mail (or by ather means resulting in, of reasonably expected
to result in, notice) to the Borrower before 6:00 p.m., Mewport Beach, California time on such
conversion date (the "Conversion Date); however, if the Notice of Conversion is sent after 6:00pm,
MNewpart Beach, California time the Conversion Date shall be the next business day. The term
“Conversion Amount” means, with respect to any conversion of this Mote, the sum of (1) the principal
amount of this Mote to be converted in such conversion plus (2] at the Holder's option, accrued and
unpaid interest, if any, on such principal amount at tha interest rates provided in this Mote to the
Conversion Date.

1.2 Conversion Price, The conversion price (the “Conversion Price”) shall equal the
‘ariable Conversion Price [as defined herein) {subject ta equitable adjustments by the Borrower relating
to the Borrower's securities or the securities of any subsidiary of the Borrower, combinations,
recapitalization, reclassifications, extraordinary distributions, and similar events), The "Variable
Conversion Price" shall mean 75% multiplied by the Market Price (as defined herein) {representing a
discount rate of 25%). “Market Price™ means the average Trading Price (as defined below) for the
Commaon Stock during the ten (10} Trading Day period ending on the latest complete Trading Day prior
te the Conversion Date, “Trading Price” means, for any security a5 of any date, the clesing bid price on
the OTCOR, OTCOX, Pink Sheets electranic gquotation systermn or applicable trading market (the "OTC"} as
reported by a reliable reporting service {"Reporting Service”) designated by the Halder {i.e. Bloomberg)
ar, if the OTC is not the principal trading market for such security, the closing bid price of such security on
the principal securities exchange or trading market where such security is listed or traded or, if no closing
lbid price of such security is available in any of the foregoing manners, the average of the closing bid prices
of any market makers for such security that are listed in the “pink sheets”, If the Trading Price cannot be
calculated for such security on such date in the manner provided above, the Trading Price shall be the fair
market value as reasonably determined by the Borrower. “Trading Day™ shall mean any day onwhich the
Common Stock is tradable for any period on the OTC, or on the principal securities exchange or other
securities market on which the Common Stock is then being traded.

1.3 Iethod of Conversion.

(a) Mechanics of Conversion. As set forth in Section 1.1 hereaf, from time to
time, and at any time during the period beginning on the date hereof and continuing until the Maturity
Date, this Note may be converted by the Holder in whale or in part at any time from time to time after
the lssue Date, by (A) submitting to the Borrower a Motice of Conversion (by facsimile, e-mail or other
reasonable means of communication dispatched on the Conversion Date prior to 6:00 p.m., Newport
Beach, California time) and (B) surrendering this Mote at the principal office of the Berrower (upon
payment in full of any amounts owed hereunder).

(b) surrender of Mote Upon Conversion. Motwithstanding amything to the
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contrary set forth herein, upon conversion of this Note in accordance with the terms hereof, the Holder
shall not be reguired to physically surrender this Note to the Barrower unless the entire unpaid principal
amount of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amount so converted and the dates of such conversions or shall use such other method,
reasanably satisfactary to the Holder and the Boarrawer, so as not to require physical surrender of this
Mate upon each such conversion,

(e} Delivery of Common Stock Upon Conversion. Upon receipt by the
Borrower from the Helder of a facsimile transmission or e-mail {or other reasonable means of
communication) of a Notice of Conversion meeting the requirements for corwversion as provided in this

Section 1.3, the Borrower shall issue and deliver or cause to be issued and delivered to ar upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within three {3) business
days after such receipt (and, solely in the case of conversion of the entire unpaid principal amount hereof,
surrender of this Mote) in accordance with the terms hereof. Upon receipt by the Borrower of a Notica of
Conversion, the Holder shall be deemed to be the holder of record of the Common Stock issuable upon
such conversion, the outstanding principal amount and the amount of accrued and unpaid interest on
this Mote shall be reduced to reflect such conversion, and, unless the Borrower defaults on its
obligations hereunder, all rights with respect to the portion of this Mote being so converted shall
farthwith terminate except the right to receive the Commaon Stock or other securities, cash or other
assets, as herein provided, on such conversion. If the Holder shall have given a Notice of Conversion as
provided herein, the Borrower's obligation ta issue and deliver the certificates for Comman Stack shall be
absolute and unconditional, irrespective of the absence of any action by the Holder to enforce the same,
any waiver or consent with respect to any provision thereof, the recovery of any judgment against any
person ar any action to enforce the same, any failure or delay in the enforcemeant of any other obligation
of the Borrower to the holder of record, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder of any ohligation to the Borrower, and
irrespective of any other circumstance which might otherwise limit such abligation of the Borrower to
the Halder in cannection with such conversion.

(d) Delivery of Common Stock by Electronic Transfer. In lieu of delivering
physical certificates representing the Common Stock issuable upon conversion, provided the Borrower (s
participating in the Depository Trust Company [“DTC™) Fast Automated Securities Transfer (“FASTY)
program, upon request of the Holder and its compliance with the provisions set forth herein, the Borrower
shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock issuable
upon conversion to the Haolder by crediting the account of Holder's Prime Broker with DTC through its
Deposit Withdrawal Agent Commission ["DWAC™] system,

14 Concerning the Shares. The shares of Commoen Stock issuable upon conversion
of this Mote may not be sold or transferred unless: (i) such shares are sold pursuant to an effective
registration statement under the Act or (i) the Borrower or its transfer agent shall have been furnished
with an opinion of counsel (which opinion shall be in form, substance, and scope custamary for opinions
of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold
or transferred pursuant to an exemption from such registration {such as Rule 144 or a successor rule)
[“Rule 144"); or [iii) such shares are transferred to an "affiliate” {as defined in Rule 144) of the Barrower
whe agrees to sell or otherwise transfer the shares only in accordance with this Section 1.4 and who is an
Accredited Investor as defined by Rule 144,

Any restrictive legend on certificates representing shares of Commaon Stock issuable upon conversion of
this Mate shall ke removed and the Borrawer shall issue to the Holder a new certificate therefare free of
any transfer legend if the Borrower ar its transfer agent shall have received an opinion of counsal from

-
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Holder's counsel, in form, substance and scope custormary for opinions of counsel in comparable
transactions, to the effect that (i} a public sale or transfer of such Common Stack may be made without
registration under the Act, which opinion shall be accepted by the Company so that the sale or transfer is
effected; or [ii] in the case of the Common Stock issuable upon conversion of this Mote, such security is
registered for sale by the Holder under an effective registration statement filed under the Act; or
otherwise may he sold pursuant to an exemption from registration.

15 Effect of Certain Events.

[a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale,
conveyance or disposition of all or substantially all of the assets of the Borrower, the effectuation by the
Borrower of a transaction or series of related transactions in which more than 50% of the vating power
of the Borrower is disposed of, or the consolidation, merger or other business combination of the
Borrower with or into any other Person (a5 defined below) or Persons when the Borrower is not the
survivar shall be deemed to be an Event of Default {as defined in Article |11} pursuant to which the
Borrower shall be required to pay to the Holder upon the consummation of and as a condition to such
transaction an amount equal to the Default Amount (as defined in Article 11}, “Person” shall mean any
individual, carparation, limited liability company, partnership, associztion, trust or other entity or
organization.

)] Adjustment Due to Merger, Consolidation, Etc. If, at any time when this

MNote is issued and outstanding and prior to conversion of all of the Note, there shall be any merger,
consolidation, exchange of shares, recapitalization, reorganization, or other similar event, {other than
the contemplated reverse margar with transaction) as a result of which shares of Common Stock of the
Borrower shall be changed into the same or a different number of shares of another class or classes of
stock or securities of the Borrower or another entity, or in case of any sale or conveyance of all or
substantially all of the assets of the Borrower other than in connection with a plan of complete
liquidation of the Barrower, then the Halder of this Note shall thereafter have the right to receive upon
conversion of this Note, upon the basis and upon the terms and conditions specified herein and in lieu of
the shares of Common Stock immediately theretofore issuable upon conversion, such stock, securities or
assets which the Holder would have been entitled to receive in such transaction had this Note been
converted in full immediately prior to such transaction (without regard to any limitations on conversion
set forth herein), and in any such case appropriate provisions shall be made with respect to the rights
and interests of the Holder of this Mote to the end that the provisions hereof (including, without
limitation, pravisions for adjustment of the Canversion Price and of the number of shares issuable upon
conversion of the Mote) shall thereafter be applicable, as nearly as may be practicable in relation to any
securities or assets thereafter deliverable upon the conversion hereof, The Borrower shall not affect any
transaction described in this Section 1.5(b) unless (a) it first gives, to the extent practicable, ten (10)
days prior written notice (but in any event at least five [5) days prior written notice) of the record date of
the special meeting of shareholders to approve, or if there is no such record date, the consummation of,
such merger, consolidation, exchange of shares, recapitalization, reorganization or other similar event or
sale of assets (during which time the Holder shall be entitled to convert this Note) and (b) the resulting
successor or acquiring entity (it not the Borrower) assumes by written instrument the obligations of this
Mote. The above pravisians shall similarly apply to successive consolidations, mergers, sales, transfers ar
share exchanges.

() Adjustment Due to Distribution, If the Borrower shall declare ar make
any distribution of its assets [or rights to acquire its assets) to holders of Cammon Stock as a dividend,
stock repurchase, by way of return of capital or otherwise (including any dividend or distribution to the
Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of a subsidiary (i.e,,
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a spin-off})) [a "Distribution™}, then the Holder of this Note shall be entitled, upon any conversion of this
Mote after the date of record Tor determining shareholders entitled to such Distribution, to receive the
amount of such assets which would have been payable to the Holder with respect to the shares of
Common Stock issuable upon such conversion had such Holder been the holder of such shares of Commaon
Stock on the record date for the determination of shareholders entitled to such Distributian.

16 Prepayment, Motwithstanding anything to the contrary contained in this Note,
at any time, the Borrower shall have the right, exercisable on not mare than three (3) Trading Days prior
written notice to the Holder of the Mote to prepay the cutstanding Note (principal and accrued interest),
in full, in accordance with this Section 1.6. Any notice of prepayment hereunder {an *Optional
Frepayment Matice®) shall be delivered to the Holder of the Note at its registered addresses and shall
state: (1) that the Borrower is exercising its right to prepay the Note, and (2) the date of prepayment
which shall be not maore than three (3) Trading Days from the date of the Optional Prepayment Motice.
On the date fized for prepayment (the “Optional Prepayment Date®), the Barrower shall make payment
of the Optional Prepayment Amount (that being, the sum of the outstanding principal balance and all
accrued and unpaid interest) to Holder.

ARTICLE 1. [RESERVED]
ARTICLE 1Il. EVENT OF DEFAULT
If any of the following events of default {sach, an “Event of Default”) shall occur;
3.1 Failure to Pay Principal and Interest. The Borrower fails to pay the principal

hereof or interast thereon when due on this Note, whether at maturity or upan acceleration and such
breach continues for a period of five (5) days after written notice from the Holder.

3.2 Canversion and the Shares. The Barrower fails to issue shares of Commaon Stack
te the Holder {or announces or threatens in writing that it will net henor its obligation to do so) upon
exercise by the Holder of the conversion rights of the Holder in accordance with the terms of this Mote,
fails to transfer or cause its transfer agent to transfer (issug) (electronically or in certificated farm) any
certificate for shares of Common Stock issued to the Halder upan conversion of ar otherwise pursuant to
this Note as and when required by this Note, the Barrower directs its transfer agent not to transfer or
delays, impairs, andfor hinders its transfer agent in transferring {or issuing) (electronically or in
certificated form) any certificate for shares of Comman Stock to be issued to the Holder upan conversion
of or otherwise pursuant to this Note as and when regquired by this Note, or falls to remove [or directs its
transfer agent not to remove or impairs, delays, andfor hinders its transfer agent from removing) any
restrictive legend [or to withdraw any stop transfer instructions in respect thereof] on any certificate for
any shares of Common Stock issued ta the Holder upon conversion of or atherwise pursuant to this Note
as and when required by this Mote {or makes any written announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall continue
unedred [or amy written announcement, statement of threat not te henor its obligations shall nat be
rescinded in writing) for three (2} business days after the Holder shall have delivered a Notice of
Conversion, It is an ohligation of the Borrower to remain current in its ebligations to its transfer agent. It
shall be an event of default of this Note, if a conversion of this Note is delayed, hindered, or frustrated
due
to a balance owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances
any funds to the Borrower's transfer agent in arder to process a conversion, such advanced funds shall be
paid by the Borrower to the Holder within forty-eight [48) hours of a demand from the Holder.
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3.3 Breach of Covenants. The Barrower breaches any material covenant or other
material term, or condition contained in this Note and such breach continues for a period of twenty (20)
days after written notice thereof to the Borrower from the Holder,

3.4 Breach of Representations and Warranties. Any representation or warranty of
the Borrower made herein, shall be false or misleading in any material respect when made and the
breach of which has (or with the passage of time will have) a material adwerse effect on the rights of the
Halder with respect to this Note,

35 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make
an assignment for the benefit of creditars ar apply for or cansent to the appointment of a receiver ar
trustee for it or for a substantial part of its property or business, or such a receiver or trustee shall
otherwise be appointed.

3.6 Bankruptey. Bankruptey, insolvency, reorganization or liguidation proceedings or
other proceedings, voluntary or involuntary, for relief under any bankruptcy law or any law for the relief
of debtors shall be instituted by or against the Borrower or any subsidiary of the Borrower,

3.7 Delisting of Caommon Stock. Once the Barrower’s Common Stock is listed for
trading, the Borrower shall fail to maintain the listing of the Common Stock on at least one of the OTC
{which specifically includes the guotation platforms maintained by the OTC Markets Group) or an
equivalent replacement exchange, the Nasdag National Parket, the Masdag SmallCap Market, the New
York Stock Exchange, or the American Stock Exchange.

38 Liguidation, Any disselution, liguidation, or winding up of Borrower or any
substantial portion of its business.,

39 Cessation of Operations. Any cessation of operations by Borrower ar Borrower
admits it is otherwise generally unable to pay its debts as such debts become due, provided, however,
that any disclosure of the Borrower's ability to continue as a “going concern” shall not be an admission
that the Barrower cannot pay its debts as they become due.

3.10 Effect of Default. Upon the occurrence and during the continuation of any Event
of Default specified in Sections 3.1 through 3.10, abowve, the MNote shall become immediately due and
payable and the Borrower shall pay to the Holder, in full satisfaction of its obligations hereunder, an
amount egual to the “Default Amount” [the sum of all unpaid principal and acerued and wunpaid
interest), together with all costs, including, without limitation, legal fees and expenses, of collection, and
the Holder shall be entitled to exercize all other rights and remedies available at law or in equity.

If the Borrower fails to pay the Default Amount within five (5) business days of written notice that such
amount is due and payable, then the Holder shall have the right at any time, so long as the Borrower
remains in default {and so long and to the extent that there are sufficient authorized shares), to require
the Borrewer, upon written notice, to immediately issue, in lieu of the Default Amount, the number of
shares of Common 5tock of the Borrower equal to the Default Amount divided by the Conversion Price
then in effect.

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Mot Waiver. Mo failure ar delay on the part of the Halder in
the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any
&
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single or partial exercise of any such power, right or privilege preclude other or further exercise thereof
or of any other right, power, or privileges. All rights and remedies existing hereunder are cumulative to,
and not exclusive of, any rights or remedies otherwise available,

4.2 Motices. All notices, demands, requests, consents, approvals, and ather
communications required or permitted hereunder shall be in writing and, unless otherwise specified
herein, shall be {i) personally served, (i) deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (i) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set farth below or ta such other address
as such party shall have specified most recently by written notice. Any notice or other communication
required or permitted to be given hereunder shall be deemed effective {a) upon hand delivery, at the
address designated below (if delivered an a business day during normal business haurs where such
notice Is to be received), or the first business day following such delivery (if delivered other than on a
business day during normal business hours where such notice is to be received) or (b) on the second
business day following the date of mailing by express courier service, fully prepaid, addressed to such
address, or upon actual receipt of such mailing, whichever shall first cceur. The addresses for such
communications shall be:

If to the Borrower, to:

GivBuy, Inc,
2801 W. Coast Hwy., Suite 200,
MNewport Beach, Califarnia 92663,

If to the Holder:

Arden Wealth & Trust [Switzerland} AG

Am Sonnenrain 5, CH-5344 Meierskappel

Lucerne, Switzarland
www.ardenwealth.com
info@ardenwealth.com

4.3 Amendments. This Mote and any provision hereof may enly be amended by an
instrument in writing signed by the Borrower and the Holder, The term "Mote” and all reference thereto,
as used throughout this instrument, shall mean this instrument as ariginally executed, or if |ater
amended or supplemented, then as so amended, or supplamentad.

14 Assignability. This MNote shall be binding upon the Borrower and its successors
and assigns and shall inure to be the benefit of the Holder and its successors and assigns. Each transferes
of this Mote must be an “accredited investor™ {as defined in Rule 501{a) of the Securities and Exchange
Commission). Notwithstanding anything in this Mote to the contrary, this Note may be pledged as
collateral in connection with a bona fide margin account or ather lending arrangement; and may be
assigned by the Holder without the consent of the Borrower.

4.5 Cost of Collection. If default is made in the payment of this Note, the Borrower
shall pay the Helder hereof casts of collection, including reasonable attorneys’ fees.

4.6 Governing Law. This Mote shall be governed by and construed in accordance with
the laws of the State of Nevada without regard to principles of conflicts of laws. Any action brought by
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either party against the other concerning the transactions contemplated by this Mate shall be brought
only in the state courts of Nevada, County of Clark. The parties to this Note hereby irrevocably waive any
objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense
based on lack of jurisdiction or venue or based upon forum non cenvenigns. The Borrower and Holder
walve trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable
attorney's fees and costs. In the event that any provision of this Mote or any other agreement delivered
in connection herewith is invalid or unanforeeable under any applicable statute or rule of law, then such
provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed
medified to conform with such statute or rule of law. Any such provision which may prove invalld ar
unenforceable under any law shall not affect the validity or enforceability of any other pravision of any
apreament. Each party hereby irrevocably waives personal service of process and consents 1o process
being served in any suit, action or proceeding in connection with this Mote, any agreement or any other
document delivered in connection with this Mote by mailing a copy thereof via registered or certified
mail or overnight delivery [with evidence of delivery) to such party at the address in effect for notices to
it under this Note and agrees that such service shall constitute good and sufficient service of process and
notice thereof, Nothing contained herein shall be deemed to limit in any way any right to serve process
in any other manner permitted by law.,

4.7 Remedies. The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Halder, by vitiating the intent and purpose of the transaction
contemplated hereby. Accordingly, the Borrower acknowledges that the remedy at law for a breach of
its ohligations under this Note will be inadequate and agrees, in the event of a breach or threatened
breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all
other available remedies at law or in equity, and in addition to the penalties assessable herein, to an
injunction or injunctions restraining, preventing or curing any breach of this Mote and to enforce
specifically the terms and provisions thereof, without the necessity of showing economic loss and without
any bond or other security being required.

IM WITMESS WHEREQF, Borrower has caused this Note to be signed in its name by its duly
authorized officer this on 22™ day of August, 2023,

e

By: f
?./ Wobert Thofipsefi  *

President

GivBux, Inc.

Arden Wealth & Trust (Switzerland) AG

By:
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MNEITHER THE ISSUUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS PROMISSORY NOTE NOR
THE SECURITIES INTO WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS, THE SECURITIES
MAY MOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL {WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER),
IM A GENERALLY ACCEFTABLE FORM, THAT REGISTRATION 15 NOT REQUIRED UNDER SAID ACT.

Principal Amount: US$7,000.00 Issue Date: November 1%, 2023

CONVERTIBLE PROMISSORY NOTE

FOR VALUE RECEIVED, GivBux, InC., a Nevada corporation (hereinafter called the “Borrower”),
hereby promises to pay to the order of Step Well Malaysia Sdn. Bhd. (Malaysia), or registered assigns
{the “Holder’) the sum of US$7,000.00 together with any interest as set forth herein, on that date
Twelve [12) menths fallowing the lssue Date of this Mote (the “Maturity Date"), and to pay interest on
the unpaid principal balance hereof at the rate of Seven percent (7%)(the “Interest Rate™] per annum
from the date hereof (the "lssue Date®) until the same becomes due and payable, whether at maturity
or upan acceleration or by prepayment ar atherwisa. This Mote may not be prepaid in whale or in part
except as otherwise explicitly set forth herein. Interest shall be computed on the basis of a 365-day vear
and the actual number of days elapsed, Interest shall commence accruing on the Issue Date but shall not
be payable until the MNote becomes payable (whether at Maturity Date or upon acceleration or by
prepayment). All payments due hereunder (to the extent not converted into common stock, 50.001 par
value per share (the "Common Stock”) inaccordance with the terms hereof) shall be made in lawful money
of the United States of America. All payments shall be made at such address as the Holder shall hereafter
give to the Barrower by written notice made in accordance with the provisions of this Note.

This Mote is free from all taxes, liens, claims and encumbrances with respect to the issue thereof
and shall not be subject to preemptive rights or other similar rights of shareholders of the Borrower and
will not impose personal liability upon the holder thereof.

The following terms shall apply to this Note:
ARTICLE I, CONVERSION RIGHTS

1.1 Conversion Right. The Holder shall have the right from time to time, and at any
time during the pericd beginning on the date hereaef and continuing until the Maturity Date, to convert
all or any part of the outstanding and wunpaid principal amount of this MNote into fully paid and non-
assessable shares of Commaon Stack, as such Common Stock exists on the Issue Date, or any shares of
capital stock or other securities of the Barrower inte which such Common 3tock shall hereafter be
changed or reclassified at the conversion price {the “Conversion Price”) determined as provided herein (a
"Conversion”); provided, however, that in no event shall the Holder be entitled to convert any portion of
this Mote in excess of that portion of this Note upon conversion of which the sum of (1) the number of
shares of Common Stock beneficially owned by the Holder and its affiliates (other than shares of Common
Stock which may be deemed beneficially owned through the ownership of the unconverted portion of the
Maotes or the unexercised or unconverted partion of any ather security of the Borrower subject to a
limitation on conversion or exercise analogous to the limitations contained herein) and (2] the number of
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shares of Common Stock issuable upon the conversion of the portion of this Note with respect to which
the determination of this proviso is being made, would result in beneficial ownership by the Holder and
its affiliates of more than 4.9%% of the cutstanding shares of Common Stock, For purposes of the proviso
to the immediately preceding sentence, beneficial ownership shall be determined in accordance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations
130-G thersunder, except as otherwise provided in clause (1) of such proviso. The beneficial ownership
limitations on_conversion as set forth in the section may NOT be waived by the Holder. The number of
shares of Common Stock to be issued upon each conversion of this Note shall be determined by dividing
the Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date
specified in the notice of conversion, in the form attached hereto as Exhibit A [the "Notice of Conversion™),
delivered ta the Borrower by the Halder in accardance with Section 1.4 below: pravided that the Motice
of Canversion Is submitted by facsimile or e-mail (or by ather means resulting in, of reasonably expected
to result in, notice) to the Borrower before 6:00 p.m., Mewport Beach, California time on such
conversion date (the "Conversion Date); however, if the Notice of Conversion is sent after 6:00pm,
MNewpart Beach, California time the Conversion Date shall be the next business day. The term
“Conversion Amount” means, with respect to any conversion of this Mote, the sum of (1) the principal
amount of this Mote to be converted in such conversion plus (2] at the Holder's option, accrued and
unpaid interest, if any, on such principal amount at tha interest rates provided in this Mote to the
Conversion Date.

1.2 Conversion Price, The conversion price (the “Conversion Price”) shall equal the
‘ariable Conversion Price [as defined herein) {subject ta equitable adjustments by the Borrower relating
to the Borrower's securities or the securities of any subsidiary of the Borrower, combinations,
recapitalization, reclassifications, extraordinary distributions, and similar events), The "Variable
Conversion Price" shall mean 75% multiplied by the Market Price (as defined herein) (representing a
discount rate of 25%). “Market Price™ means the average Trading Price (as defined below) for the
Commeaon Stock during the ten (10} Trading Day period ending on the latest complete Trading Day prior
te the Conversion Date, “Trading Price” means, for any security as of any date, the clesing bid price on
the OTCOR, OTCOX, Pink Sheets electranic gquotation systermn or applicable trading market (the "OTC"} as
reported by a reliable reporting service (“Reparting Service”) designated by the Halder {i.e. Bloomberg)
ar, if the OTC is not the principal trading market for such security, the closing bid price of such security on
the principal securities exchange or trading market where such security is listed or traded or, if no closing
lbid price of such security is available in any of the foregoing manners, the average of the closing bid prices
of any market makers for such security that are listed in the “pink sheets”, If the Trading Price cannot be
calculated for such security on such date in the manner provided above, the Trading Price shall be the fair
market value as reasonably determined by the Borrower. “Trading Day™ shall mean any day onwhich the
Common Stock is tradable for any period on the OTC, or on the principal securities exchange or other
securities market on which the Common Stock is then being traded.

1.3 Iethod of Conversion.

(a) Mechanics of Conversion. As set forth in Section 1.1 hereaf, from time to
time, and at any time during the period beginning on the date hereof and continuing until the Maturity
Date, this Note may be converted by the Holder in whale or in part at any time from time to time after
the lssue Date, by (A) submitting to the Borrower a Motice of Conversion (by Tacsimile, e-mail or other
reasonable means of communication dispatched on the Conversion Date prior to 6:00 p.m., Newport
Beach, California time) and (B) surrendering this Mote at the principal office of the Berrower (upon
payment in full of any amounts owed hereunder).

(b) Surrender of Mote Upon Conversion. Motwithstanding anything to the
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contrary set forth herein, upon conversion of this Note in accordance with the terms hereof, the Holder
shall not be reguired to physically surrender this Mote to the Barrower unless the entire unpaid principal
amount of this Note is so converted. The Holder and the Borrower shall maintain records showing the
principal amount so converted and the dates of such conversions or shall use such other method,
reasanably satisfactary to the Holder and the Boarrawer, so as not ta reguire physical surrender af this
Mate upon each such conversion,

(e} Delivery of Common Stock Upon Conversion. Upon receipt by the
Borrower from the Helder of a facsimile transmission or e-mail {or other reasonable means of
communication) of a Notice of Conversion meeting the requirements for corwversion as provided in this

Section 1.3, the Borrower shall issue and deliver or cause to be issued and delivered to ar upon the order
of the Holder certificates for the Common Stock issuable upon such conversion within three (3] business
days after such receipt (and, solely in the case of conversion of the entire unpaid principal amount hereof,
surrender of this Mote) in accordance with the terms hereof. Upon receipt by the Borrower of a Notica of
Conversion, the Holder shall be deemed to be the holder of record of the Common Stock issuable upon
such conversion, the outstanding principal amount and the amount of accrued and unpaid interest on
this Mote shall be reduced to reflect such conversion, and, unless the Borrower defaults on its
obligations hereunder, all rights with respect to the portion of this Mote being so converted shall
farthwith terminate except the right to receive the Commaon Stock or other securities, cash or other
assets, as herein provided, on such conversion, If the Holder shall have given a Notice of Conversion as
provided herein, the Borrower's obligation ta issue and deliver the certificates for Comman Stack shall be
absolute and unconditional, irrespective of the absence of any action by the Holder to enforce the same,
any waiver or consent with respect to any provision thereof, the recovery of any judgment against any
person ar any action to enforce the same, any failure or delay in the enfarcement of any other obligation
of the Borrower to the holder of record, or any setoff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder of any ohligation to the Borrower, and
irrespective of any other circumstance which might otherwise limit such obligation of the Borrower to
the Halder in cannection with such conversion.

(d) Delivery of Common Stock by Electronic Transfer. In lieu of delivering
physical certificates representing the Common Steek issuable upon conversion, provided the Barrower [s
participating in the Depository Trust Company [“DTC™) Fast Automated Securities Transfer (“FASTY)
program, upon request of the Holder and its compliance with the provisions set forth herein, the Borrower
shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock issuable
upon conversion to the Haolder by crediting the account of Holder's Prime Broker with DTC through its
Deposit Withdrawal Agent Commission {"DWAC™) system,

14 Concerning the Shares. The shares of Commoen Stock issuable upon conversion
of this Mote may not be sold or transferred unless: (i) such shares are sold pursuant to an effective
registration statement under the Act or (i) the Borrower or its transfer agent shall have heen furnished
with an opinion of counsel (which opinion shall be in form, substance, and scope custamary for opinions
of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold
or transferred pursuant to an exemption from such registration {such as Rule 144 or a successor rule)
{“Rule 144"); or [iii) such shares are transferred to an "affiliate” {as defined in Rule 144) of the Barrower
whe agrees to sell or otherwise transfer the shares only in accordance with this Section 1.4 and who is an
Accredited Investor as defined by Rule 144,

Any restrictive legend on certificates representing shares of Commaon Stock issuable upon conversion of
this Mate shall ke removed and the Borrawer shall issue to the Holder a new certificate therefare free of
any transfer legend if the Borrower ar its transfer agent shall have received an opinion of counsal from

-
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Holder's counsel, in form, substance and scope custormary for opinions of counsel in comparable
transactions, to the effect that (i} a public sale or transfer of such Common Stack may be made without
registration under the Act, which opinion shall be accepted by the Company so that the sale or transfer is
effected; or [ii] in the case of the Common Stock issuable upon conversion of this Mote, such security is
registered for sale by the Holder under an effective registration statement filed under the Act; or
otherwise may he sold pursuant to an exemption from registration.

15 Effect of Certain Events.

[a) Effect of Merger, Consolidation, Etc. At the option of the Holder, the sale,
conveyance or disposition of all or substantially all of the assets of the Borrower, the effectuation by the
Borrower of a transaction or series of related transactions in which more than 50% of the vating power
of the Borrower is disposed of, or the consolidation, merger or other business combination of the
Borrower with or into any other Person (a5 defined below) or Persons when the Borrower is not the
survivar shall be deemed to be an Event of Default {as defined in Article |11} pursuant to which the
Borrower shall be required to pay to the Holder upon the consummation of and as a condition to such
transaction an amount equal to the Default Amount (as defined in Article 11}, “Person” shall mean any
individual, carparation, limited liability company, partnership, associztion, trust or other entity or
organization.

)] Adjustment Due to Merger, Consolidation, Etc. If, at any time when this

MNote is issued and outstanding and prior to conversion of all of the Note, there shall be any merger,
consolidation, exchange of shares, recapitalization, reorganization, or other similar event, {other than
the contemplated reverse margar with transaction) as a result of which shares of Common Stock of the
Borrower shall be changed into the same or a different number of shares of another class or classes of
stock or securities of the Borrower or another entity, or in case of any sale or conveyance of all or
substantially all of the assets of the Borrower other than in connection with a plan of complete
liquidation of the Barrower, then the Halder of this Note shall thereafter have the right to receive upon
conversion of this Note, upon the basis and upon the terms and conditions specified herein and in lieu of
the shares of Common Stock immediately theretofore issuable upon conversion, such stock, securities or
assets which the Holder would have been entitled to receive in such transaction had this Note been
converted in full immediately prior to such transaction (without regard to any limitations on conversion
set forth herein), and in any such case appropriate provisions shall be made with respect to the rights
and interests of the Holder of this Mote to the end that the provisions hereof (including, without
limitation, pravisions for adjustment of the Canversion Price and of the number of shares issuable upon
conversion of the Mote) shall thereafter be applicable, as nearly as may be practicable in relation to any
securities or assets thereafter deliverable upon the conversion hereof, The Borrower shall not affect any
transaction described in this Section 1.5(b) unless (a) it first gives, to the extent practicable, ten (10)
days prior written notice (but in any event at least five [5) days prior written notice) of the record date of
the special meeting of shareholders to approve, or if there is no such record date, the consummation of,
such merger, consolidation, exchange of shares, recapitalization, reorganization or other similar event or
sale of assets (during which time the Holder shall be entitled to convert this Note) and (b) the resulting
successor or acquiring entity (it not the Borrower) assumes by written instrument the obligations of this
Mote. The above pravisians shall similarly apply to successive consolidations, mergers, sales, transfers ar
share exchanges.

() Adjustment Due to Distribution, If the Borrower shall declare ar make
any distribution of its assets [or rights to acquire its assets) to holders of Cammon Stock as a dividend,
stock repurchase, by way of return of capital or otherwise (including any dividend or distribution to the
Borrower’s shareholders in cash or shares (or rights to acquire shares) of capital stock of a subsidiary (i.e,,
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a spin-off})) [a "Distribution™}, then the Holder of this Note shall be entitled, upon any conversion of this
Mote after the date of record Tor determining shareholders entitled to such Distribution, to receive the
amount of such assets which would have been payable to the Holder with respect to the shares of
Common Stock issuable upon such conversion had such Holder been the holder of such shares of Commaon
Stock on the record date for the determination of shareholders entitled to such Distributian.

16 Prepayment, Motwithstanding anything to the contrary contained in this Note,
at any time, the Borrower shall have the right, exercisable on not mare than three (3) Trading Days prior
written notice to the Holder of the Mote to prepay the cutstanding Note (principal and accrued interest),
in full, in accordance with this Section 1.6. Any notice of prepayment hereunder {an *Optional
Frepayment Matice®) shall be delivered to the Holder of the Note at its registered addresses and shall
state: (1) that the Borrower is exercising its right to prepay the Note, and (2) the date of prepayment
which shall be not maore than three (3) Trading Days from the date of the Optional Prepayment Motice.
On the date fized for prepayment (the “Optional Prepayment Date®), the Barrower shall make payment
of the Optional Prepayment Amount (that being, the sum of the outstanding principal balance and all
accrued and unpaid interest) to Holder.

ARTICLE 1. [RESERVED]
ARTICLE 1Il. EVENT OF DEFAULT
If any of the following events of default {sach, an “Event of Default”) shall occur;
3.1 Failure to Pay Principal and Interest. The Borrower fails to pay the principal

hereof or interast thereon when due on this Note, whether at maturity or upan acceleration and such
breach continues for a period of five (5) days after written notice from the Holder.

3.2 Canversion and the Shares. The Barrower fails to issue shares of Commaon Stack
te the Holder {or announces or threatens in writing that it will net henor its obligation to do so) upon
exercise by the Holder of the conversion rights of the Holder in accordance with the terms of this Mote,
fails to transfer or cause its transfer agent to transfer (issug) (electronically or in certificated farm) any
certificate for shares of Common Stock issued to the Halder upan conversion of ar otherwise pursuant to
this Note as and when required by this Note, the Barrower directs its transfer agent not to transfer or
delays, impairs, andfor hinders its transfer agent in transferring {or issuing) (electronically or in
certificated form) any certificate for shares of Comman Stock to be issued to the Holder upan conversion
of or otherwise pursuant to this Note as and when regquired by this Note, or falls to remove [or directs its
transfer agent not to remove or impairs, delays, andfor hinders its transfer agent from removing) any
restrictive legend [or to withdraw any stop transfer instructions in respect thereof] on any certificate for
any shares of Common Stock issued ta the Holder upon conversion of or atherwise pursuant to this Note
as and when required by this Mote {or makes any written announcement, statement or threat that it does
not intend to honor the obligations described in this paragraph) and any such failure shall continue
unedred [or amy written announcement, statement of threat not te henor its obligations shall nat be
rescinded in writing) for three (2} business days after the Holder shall have delivered a Notice of
Conversion, It is an ohligation of the Borrower to remain current in its ebligations to its transfer agent. It
shall be an event of default of this Note, if a conversion of this Note is delayed, hindered, or frustrated
due
to a balance owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances
any funds to the Borrower's transfer agent in arder to process a conversion, such advanced funds shall be
paid by the Borrower to the Holder within forty-eight [48) hours of a demand from the Holder.
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3.3 Breach of Covenants. The Barrower breaches any material covenant or other
material term, or condition contained in this Note and such breach continues for a period of twenty (20)
days after written notice thereof to the Borrower from the Holder,

3.4 Breach of Representations and Warranties. Any representation or warranty of
the Borrower made herein, shall be false or misleading in any material respect when made and the
breach of which has (or with the passage of time will have) a material adwerse effect on the rights of the
Halder with respect to this Note,

35 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make
an assignment for the benefit of creditars ar apply for or cansent to the appointment of a receiver ar
trustee for it or for a substantial part of its property or business, or such a receiver or trustee shall
otherwise be appointed.

3.6 Bankruptey. Bankruptey, insolvency, reorganization or liguidation proceedings or
other proceedings, voluntary or involuntary, for relief under any bankruptcy law or any law for the relief
of debtors shall be instituted by or against the Borrower or any subsidiary of the Borrower,

3.7 Delisting of Caommon Stock. Once the Barrower’s Common Stock is listed for
trading, the Borrower shall fail to maintain the listing of the Common Stock on at least one of the OTC
{which specifically includes the guotation platforms maintained by the OTC Markets Group) or an
equivalent replacement exchange, the Nasdag National Parket, the Masdag SmallCap Market, the New
York Stock Exchange, or the American Stock Exchange.

38 Liguidation, Any disselution, liguidation, or winding up of Borrower or any
substantial portion of its business.,

39 Cessation of Operations. Any cessation of operations by Borrower ar Borrower
admits it is otherwise generally unable to pay its debts as such debts become due, provided, however,
that any disclosure of the Borrower's ability to continue as a “going concern” shall not be an admission
that the Barrower cannot pay its debts as they become due.

3.10 Effect of Default. Upon the occurrence and during the continuation of any Event
of Default specified in Sections 3.1 through 3.10, abowve, the MNote shall become immediately due and
payable and the Borrower shall pay to the Holder, in full satisfaction of its obligations hereunder, an
amount egual to the “Default Amount” [the sum of all unpaid principal and acerued and wunpaid
interest), together with all costs, including, without limitation, legal fees and expenses, of collection, and
the Holder shall be entitled to exercize all other rights and remedies available at law or in equity.

If the Borrower fails to pay the Default Amount within five (5) business days of written notice that such
amount is due and payable, then the Holder shall have the right at any time, so long as the Borrower
remains in default {and so long and to the extent that there are sufficient authorized shares), to require
the Borrewer, upon written notice, to immediately issue, in lieu of the Default Amount, the number of
shares of Common 5tock of the Borrower equal to the Default Amount divided by the Conversion Price
then in effect.

ARTICLE IV. MISCELLANEOUS

4.1 Failure or Indulgence Mot Waiver. Mo failure ar delay on the part of the Halder in
the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any
&
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single or partial exercise of any such power, right or privilege preclude other or further exercise thereof
or of any other right, power, or privileges. All rights and remedies existing hereunder are cumulative to,
and not exclusive of, any rights or remedies otherwise available,

4.2 Motices. All notices, demands, requests, consents, approvals, and ather
communications required or permitted hereunder shall be in writing and, unless otherwise specified
herein, shall be {i) personally served, (i) deposited in the mail, registered or certified, return receipt
requested, postage prepaid, (i) delivered by reputable air courier service with charges prepaid, or (iv)
transmitted by hand delivery, telegram, or facsimile, addressed as set farth below or ta such other address
as such party shall have specified most recently by written notice. Any notice or other communication
required or permitted to be given hereunder shall be deemed effective {a) upon hand delivery, at the
address designated below (if delivered an a business day during normal business haurs where such
notice Is to be received), or the first business day following such delivery (if delivered other than on a
business day during normal business hours where such notice is to be received) or (b) on the second
business day following the date of mailing by express courier service, fully prepaid, addressed to such
address, or upon actual receipt of such mailing, whichever shall first cceur. The addresses for such
communications shall be:

If to the Borrower, to:

GivBuy, Inc,
2801 W. Coast Hwy., Suite 200,
MNewport Beach, Califarnia 92663,

If to the Holder:

Step Well Malaysia Sdn. Bhd.

38 Lorong Yap Hin, Off Jalan Pasar
55100 Kuala Lumpur

Malaysia

info@stepwelladvisory. com

4.3 Amendments. This Mote and any provision hereof may enly be amended by an
instrument in writing signed by the Borrower and the Holder, The term "Mote” and all reference thereto,
as used throughout this instrument, shall mean this instrument as ariginally executed, or if |ater
amended or supplemented, then as so amended, or supplamentad.

14 Assignability. This MNote shall be binding upon the Borrower and its successors
and assigns and shall inure to be the benefit of the Holder and its successors and assigns. Each transferes
of this Mote must be an “accredited investor™ {as defined in Rule 501{a) of the Securities and Exchange
Commission). Notwithstanding anything in this Mote to the contrary, this Note may be pledged as
collateral in connection with a bona fide margin account or ather lending arrangement; and may be
assigned by the Holder without the consent of the Borrower.

4.5 Cost of Collection. If default is made in the payment of this Note, the Borrower
shall pay the Helder hereof casts of collection, including reasonable attorneys’ fees.

4.6 Governing Law. This Mote shall be governed by and construed in accordance with
the laws of the State of Nevada without regard to principles of conflicts of laws. Any action brought by
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either party against the other concerning the transactions contemplated by this Mote shall be brought
only in the state courts of Nevada, County of Clark. The parties to this NMote hereby irrevocably waive any
ohjection to jurisdiction and venue of any action instituted hereunder and shall not assert any defensze
based on lack of jurisdiction or venue or based upon forum nen canveniens, The Borrower and Holder
walve trial by jury. The prevailing party shall be entitled to recover from the other party its reasonable
attorney's fees and casts. In the event that any provision of this Note ar any othar agresment delivered
in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such
pravision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed
modified to conform with such statute or rule of law. Any such provision which may prove invalid or
unenforceable under any law shall not affect the validity or enforeeability of any other provision of any
agraement. Each party hereby irrevocably waives personal service of process and consents to process
being served in any suit, action or proceeding in connection with this Note, any agreement or any cther
document delivered in connection with this Mote by mailing a copy thereof via registered or certified
mail ar overnight delivery [with evidence of dellvery) to such party at the address in effect for notices to
it under this Note and agrees that such service shall constitute good and sufficient service of process and
natice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve process
in any ather manner permitted by law,

4.7 Remedies. The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Holder, by vitlating the intent and purpose of the transaction
cantemplated hareby. Accordingly, the Borrower acknowledges that the remedy at law for a breach of
its obligations under this Mote will be inadequate and agrees, in the event of a breach or threatened
breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all
other avallable remedies at law or in equity, and in addition to the penalties assessable herein, to an
injunction of injunctions restraining, preventing oF curing any breach of this Mote and to enforce
specifically the terms and provisions thereof, without the necessity of showing economic loss and without
any bond or other security being reguired.

IN WITMESS WHEREQF, Barrower has caused this Mete to be signed in its name by its duby
autharized afficer this an 1% day of November, 2023,

GivBux, Inc, -

Bif/ -M/Zfﬁﬂ_—
rbhert ry{?p/ &
Preside

Step Well Malaysia Sdn. Bhd.

Biy:
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NEITHER THESE SECURITIES NOR THE SECURITIES INTO WHICH THESE
SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED WITH THE UNITED
STATES SECURITIES AND EXCHANGE COMMISSION IN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT™), AND, ACCORDINGLY, MAY NOT BE
OFFERED OR S0LD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

THIS NOTE DOES NOT REQUIRE PHYSICAL SURRENDER OF THE NOTE 1IN THE
EVENT OF A PARTIAL REDEMPTION OR CONVERSION. AS A RESULT,
FOLLOWING ANY REDEMPTION OR CONVERSION OF ANY PORTION OF THIS
NOTE, THE OUTSTANDING PRINCIPAL SUM REFPRESENTED BY THIS NOTE MAY
BE LESS THAN THE PRINCIPAL 5UM AND ACCRUED INTEREST SET FORTH
BELOW.,

10% CONVERTIBLE PROMISSORY NOTE

or
CIVBUX INC,

Issuance Date: April 4, 2024

Total Face Value of Note: $100,000.00

Initial Consideration: 526,000.00

Initial Original Issue Discount: $2,600.00 (10%)
Initial Principal Amount: $28.600.00

Maturity Date: October 3, 2024

Tris ConvERTIELE ProMissory NoTe is issued by GIVBUX INC., a corporation duly
organized and existing under the laws of the State of Nevada, designated as the Company's 10%
Convertible Promissory MNote in the principal amount of $100,000.00. This Note will become
effective upon its execution by authonzed apents of the Company and the Holder and delivery of
the Initial Consideration by the Holder to the Company

Section Definitions. The following terms shall have the meanings aseribed to them

below:
a. “1933 Aed” shall mean the Securities Act of 1933, as amended.
b, “7934 Acr™ shall mean the Exchange Act of 1934, as amended,
c. “ddditional Consideration™ shall mean additional consideration paid by the Holder
to the Company in such amounts and at such date or dates as the Holder may

choose at its sole discretion.

d. “Additienal Consideration dates” shall mean such date or dates the Holder
provides Additional Consideration to the Company.
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“Business Day” shall mean any day other than a Saturday, Sunday or a day on
which commercial banks in the City of California are authorized or required by law
ar executive order to remain closed.

“Common Stock™ shall mean shares of the Company’s common stock 30,001 per
share par value.

“Campany” shall mean GIVBUX INC., a corporation duly organized and exisling
under the laws of the State of Nevada.

“Conversion Date” shall mean the date upon which the Holder submits a
Conversion MNotice to the Company.

“Conversion Notice™ shall mean a notice in the form annexed hereto as Exhibit A
properly completed and executed by an authorized agent of the Holder,

“Canversion Price” shall be equal to 55% of the average closing price ol the
Company’s common stock during the 20 consecutive Trading Days prior to the date
on which Holder elects to convert all or part of the Note. If the Company is placed
on “chilled™ status with the DTC, the Conversion Price shall be decreased by 1084,
{i.e., from 55% to 45%), until such chill is remedied. If the Company is not DWAC
eligible through their Transfer Agent and DTC’s Fast Automated Securities
Transfer (FAST) system, the Conversion Price shall be decreased by 5% (ie., from
55% to 50%). In the case of both cccurrences, the Conversion Price adjustment
shall be a cumulative (e, from 535% to 40%). Any default of this Note not
remedied within the applicable cure period will result in a permanent additional
10¥% decrease to the Conversion Price (f.e., from 35% to 50%), in addition to any
other discount, as provided above.

Defauft Rofe shall mean the lesser of (a) 20% per annum and (b} the highest rate
permitted by law.

“OTC shall mean the Depository Trust Corporation

. SDHACT shall mean Deposits and Withdrawal at Custodian,

“Effective Date™ shall mean April 4, 2024,

“Event of Defanlt™ shall have the meaning ascribed to it in Section 6(a) below.
“Face Fafue” shall mean $100, 000,00,

“Holder" shall mean Nicosel, LLC, its registered assigns or successors-in-interest,
“Iritia] Consideration™ shall mean 326,000.00.

“Tasofvency Evenmt” shall mean if the Company institutes proceedings to be
adjudicated as bankmpt or insolvent, consents to the institution of bankmuptey or

insclvency proceedings against it, an involuntary bankmptey petition is filed against
the Company which is not dismissed within 30 days, files a petition or answer or

2
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consent seeking reorganization or relief under any applicable law in respect of
bankruptey or insolvency, consents Lo the filing of any petition of that kind or to the
appointment of a receiver, liquidator, assignee, trustee, custodian or sequestrator (or
other similar official) of it or any substantial part of its property or makes an
assignment for the benefit of creditors, or if information becomes publicly available
indicating that unsecured claims against the Company are not expected to be paid.

“[futerest™ shall mean interest on the Principal Amount plus all other interest, fees,
liquidated damages and/or items due to Holder under this Mote at a rate of 109%% per
annum, compounded monthly.

“Mandatory Default Amonn™ shall mean 150% of the outstanding Principal
Amount of this Note.

“Muturity Date™ shall mean October 3, 2024,
“Note™ shall mean this 109 Convertible Promissory MNote.

D™ shall mean an original issue discount of 10% of the Principal Amount, 1o be
withheld by the Holder,

“Principal Amonnf” shall mean the amount of this Note outstanding at any given
time,

“Principal Market” shall refer to the primary exchange on which the Company’™s
commeon stock is traded or quoted.

. “Required Reserve” shall have the meaning ascribed to it in Section 5 () below:

“Rufe 144™ shall mean Rule 144 of the Securities Act of 1933, as amended.

. “Transfer Agent”™ shall mean the Company’s then current transfer agent.

“Trading Dar™ shall mean a day on which there is trading or quaoting for any
security on the Principal Market,

. “SEC™ shall mean the United States Securities and Exchange Commission.

“NSecarities™ shall mean this Note and the Common Shares into which it may be
converted from time to time,

. “Underlying Shares™ means the shares of common stock into which the Note is

convertible (including interest, fees, liquidated damages and/or principal payments
in common stock as set forth herein) in accordance with the terms hereof,

Use of Proceeds”™ means the use of the Proceeds set forth on Schedule 1 annexed

hereto.

Section 2. Payment Ohligation.
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For Vavue Recerven, the Company hereby promises to pay to the order of the Holder, the
Principal Amount, Interest and all other interest, lees, liquidated damages and/or items due to
Holder under this Note on the Maturity Date.

Section 3. Consideration.

a. Upon the execution of this Note, the Holder shall remit to the company the Initial
Consideration and shall retain the OID for due diligence, legal fees and other fees
and expenses incurred relating to this transaction.

b, The Company may only utilize the Initial Consideration in the manner set forth as
the Use of Proceeds on Schedule 1, annexed hereto and shall promptly provide
evidence thereof to Holder of such use in sufficient detail as reasonably requested
by Holder.

¢. The Holder may pay additional consideration to the Company in such amounts and
at such dates as Holder may choose in its sole discretion. The Principal Amount
shall be calculated based on the total Consideration paid by Holder plus OID and
Interest, both which are prorated based on the Consideration paid, and all other
interest or fees set forth in this Note, The Company shall not be required to repay
any portion of the Note's Face Value that has not been funded.

Section 4. Prepayment

a. This MNote may be prepaid by the Company, in whole or in part, according to the
following schedule:

Days Since Effective Date Prepayment Amount
Under @0 100% of Principal Amount
91-180 150% of Principal Amount

b, After 180 days from the Effective Date this Note may not be prepaid without
written consent from Helder, which consent may be withheld, delayed or denied in
Helder's sole and absolute discretion. Whenever any amount expressed to be due
by the terms of this Note is due on any day which is not a Business Day, the same
shall instead be due on the next succeeding day which is a Business Day.

Section 5. Conversion.
a. Conversion Right Subject to the terms hereof and restrictions and limitations

contained herein, the Holder shall have the right, at the Holder's sole option, at any
time and from time to time to convert in whole or in part the outstanding and unpaid
Principal Amount under this Note into shares of Common Stock as per the
Conversion Price, but not to exceed the conversion limitation set forth in Section

(1) below.
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b. Stock Certificates or DWAC, Upon the Holder submitting a Conversion Notice Lo
the Company, the Company shall deliver to the Holder or Holder's authorized
designee, no later than 2 Trading Days after the Conversion Date, a certificate or
certificates (which certificate(s) shall be free of restrictive legends and trading
restrictions if the shares of Common Stock underlyving the portion of the Note being
converted are eligible under a resale exemption pursuant to Rule 144(b)(1){ii} and
Rule 144(d)(1)ii) of the 1933 Act) representing the number of shares of Commaon
Stock being acquired upon the conversion of this Mote, In lien of delivering
physical certificates representing the shares of Common Stock issuable uwpon
conversion of this Note, provided the Company's transfer agent is participating in
DTC’s FAST program, the Company shall instead use commercially reasonable
efforts to cause its transfer agent to electronically transmit such shares issuable
upon conversion to the Holder (or its designee), by crediting the account of the
Holders {or such designee’s) broker with DTC through its DWAC program
{provided that the same time periods herein as for stock certificates shall apply).

c. Charges and Expenses Issuance of Common Stock to Holder, or any of its
assignees, upon the conversion of this Note shall be made without charze by the
Company to the Holder for any issuance fee, postage’mailing charge or any other
expense with respect to the issuance of such Common Stock., Holder shall pay all
Transfer Agent fees incurred from the issuance of the Common Stock to Holder, as
well as any and all other fees and charges required by the Transfer Agent as a
condition to effectuate such issuance.

d. Delivery Timeline, Provided the Holder submits Conversion MNotice to the
Company. if the Company fails to deliver to the Holder such certificate or
certificates (or shares through the DWAC program) pursuant 1o this Section (free of
any restrictions on transfer or legends, if eligible) prior to 3 Trading Days after the
Conversion Date, the Company shall pay to the Holder as lquidated damages an
amount equal to 32,000 per day, untl such certilicate or certificates are delivered.
The Company acknowledges that it would be extremely difficult or impracticable to
determine the Holder's actual damages and costs resulting from a failure to deliver
the Commeon Stock and the inclusion herein of any such additional amounts are the
agreed upon liguidated damages representing a reasonable estimate of those
damages and costs.  Such liquidated damages will be automatically added to the
Principal Amount of the Note and tack back to the Effective Date for purposes of
Rule 144,

e Reservation of Underlving Securities. The Company covenants that it will at all

times reserve and keep available for Holder, out of its authorized and unissued
Common Stock solely for the purpose of issuance upon conversion of this Note,
free from preemptive rights or any other actual contingent purchase rights of
persons other than the Holder, five times the number of shares of Common Stock as
shall be issuable (taking into account the adjustments under this Section 5, but
without regard to any ownership limitations contained herein) upon the conversion
of this Nate {consisting of the Principal Amount) to Common Stock (the “Required
Reserve™). The Company covenants that all shares of Common Stock that shall be
issuable will, wpon issue, be duly authorized, wvalidly issued, fully-paid,
non-assessable and freely-tradable (if eligible). 1f the amount of shares on reserve

e
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in Holder's name at the Company’s transler agent for this Note shall drop below the
Required Reserve, the Company will, within 2 Trading Days of notification from
Holder, instruct the transfer agent to increase the number of shares so that the
Required Reserve is met. In the event that the Company does not instruct the
transter agent to increase the number of shares so that the Required Reserve is met,
the Hoelder will be allowed, if applicable, to provide this instruction as per the terms
of the Trrevocable Transfer Agent Instructions attached to this Note,

f nversion Limitation, In the event the Holder submits a Conversion Notice to the
Company that would, upon issuance of the requested shares, result in the Holder
beneficially owning more than 999% of the then total outstanding shares of the
Company, such Conversion Notice shall automatically be amended to reduce the
number of requested shares such that that the issuance of amount of shares that
would not result in the Holder beneficially owning more than 9.99% of the then
total cutstanding shares of the Company.

2. Conversion Delavs, [If the Company fails to deliver shares in accordance with the
timeframe stated in Section 3(d) above, in addition to all other remedies available to
the Holder, at any time prior to selling all of those shares, may rescind any portion
of the particular conversion attributable to the unsold shares. The rescinded
conversion amount will be returned to the Principal Sum with the rescinded
conversion shares returned to the Company, under the expectation that any returned
conversion amounts will tack back to the Effective Date.

h. Shorting and Hedszing, Holder may not engage in any “shorting”™ or “hedging”
transaction(s) in the Commaon Stock prior to conversion,

i nversion Right Unconditional. Upon the Holder providing the Company with a
Conversion Notice, the Company's obligations to deliver Common Stock as set
forth in the Conversion Notice shall be absolute and unconditional, irrespective of
any claim of setoff, counterclaim, recoupment, or alleged breach the Company may
hold against the Holder.

Section 6. Defaults and Remedies.

a. Events of Default. Each of the following shall, separately constitute an event of
default (an “Event of Defanlt™):;

i. adefaultin payment of any amount due hereunder which default continues
for more than 3 Trading Days after the due date;

ii. a default in the timely issuance of underlying shares upon and in
accordance with terms of Section 5 above, which default continues for 2
Trading Days after the Company has failed to issue shares or deliver stock
certificates within the 3rd Trading Day following the Conversion Date;

iti. failure by the Company for 3 Trading Days after notice has been received
by the Company to comply with any material provision of this Note;
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failure of the Company to remain compliant with DTC, thus incurring a
“chilled™ status with DTC;

any default of any mortgage, indenture or instrument which may be
issued, or by which there may be secured or evidenced any indebtedness,
for money borrowed by the Company or for money borrowed the
repayment of which is guparanteed by the Company, whether such
indebtedness or guarantee now exists or shall be created hereafter;

if the Company is subject to any Insolvency Event;

any failure of the Company to satisty its “filing” obligations under the
1934 Act and the rules and guidelines issued by the Company’s Principal
Mhlarket;

failure of the Company to remain in good standing with its state of
domicile;

any failure of the Company to provide the Holder with information related
to its corporate structure including, but not limited to, the oumber of
authorized and outstanding shares, public float, ete. within | Trading Day
of request by Holder;

failure by the Company to maintain the Required Reserve;

failure of Company’s Common Stock to maintain a closing bid price in its
Principal Market for more than 3 consecutive Trading Days;

any delisting from a Principal Market for any reason,

failure by Company to pay any of its Transfer Agent fees in excess of
%2000 or to maintain a Transfer Agent of record,

failure by Company to notify Holder of a change in Transfer Agent within
24 hours of such change;

failure by the Company to provide the Holder with piggyback registration
rights as set forth in Section 8.d below,

any trading suspension imposed by the SEC under Sections 12(7) or 12{k)
of the 1934 Act;

failure by the Company to meet all requirements necessary to satisfy the
availability of Rule 144 1o the Holder or its assigns, including but not
limited to the timely fulfillment of the current disclosure of the SEC and
its Primary Market;

failure of the Company to abide by the Use of Proceeds or failure of the
Company to inform the Holder of a change in the Use of Proceeds; or
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b.

C.

xix. failure of the Company to abide by the terms of the right of first refusal as
set forth in Section B(e) below,

Remedies.

i. Upon the 5th Trading Day following the occurrence of any Event of
Default, the cutstanding Principal Amount of this Note owing in respect
thereof through the date of acceleration, shall become, at the Holder's
election, immediately due and payable in cash at the Mandatory Default
Amount and tack back to the Effective Date for purposes of Rule 144,

ii. Upon the 5th Trading Day following the occurrence of any Event of
Default that results in the eventual acceleration of this Note, the Principal
Amount of this Note then due {including the Mandatory Default Amount)
shall accrue interest at the Default Interest Rate.

iti, Upon the 5th Trading Day following the occurrence of any Event of
Default that results in the eventual acceleration of this Note, an additional
permanent 10% decrease to the Conversion Price set forth in Section 1.g
above shall go into effect.

In connection with all remedies descnibed herein, the Holder need not provide, and
the Issuer hereby waives, any presentment, demand, protest or other notice of any
kind, and the Holder may immediately and without expiration of any grace period
enforce any and all of its rnghts and remedies hereunder and all other remedies
available to it under applicable law., Such acceleration may be rescinded and
annulled by the Holder at any time prior to payment hereunder and the Holder shall
have all rights as a holder of the Note until such time, if any, as the Holder receives
full payment of all amounts due under this Note. No such rescission or annulment
shall aftect any subsequent event of default or impair any right consequent thereon.
Mothing herein shall limit the Holder's right to pursue any other remedies available
to it at law or in equity including, without limitation, a decree of specific
performance and/or imjunctive relief with respect to the Issuer's failure to timely
deliver certificates representing shares of Common Stock upon conversion of the
Mote as required pursuant to the terms hereof,

Seetion 7. Representations and Warranties of Holder, Holder hereby represents and
warrants to the Company that:

i,

Holder is an “accredited investor,” as such term is defined in Regulation D of the
1933 Act and will acquire the Securities for its own account and not with a view to
asale or distribution thereof as that term is used in Section 2(a){(11) of the 1933 Act,
in a manner which would require registration under the 1933 Act or any state
securities laws. Holder has such knowledge and experience in financial and
business matters that such Holder is capable of evaluating the merits and risks of
the Secunties. Holder can bear the economic risk of the Securities, has knowledge
and experience in financial business matters and is capable of bearing and
managing the risk of investment in the Securities. Holder recognizes that the
Secunities have not been registered under the 1933 Act, nor under the securities
laws of any state and, therefore, cannot be rescld unless the resale of the Securities

8
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is registered under the 1933 Act or unless an exemption from registration is
available. Holder has carelully considered and has, 1o the extent Holder believes
such discussion necessary, discussed with its professional, legal, tax and financial
advisors, the suitability of an investment in the Securities for its particular tax and
financial situation and its advisers, if such advisors were deemed necessary, and has
determined that the Securities are a suitable investment for it. Holder has not been
offered the Securities by any form of general solicitation or advertising, including,
but not himited to, advertisements, articles, notices or other commumcations
published in any newspaper, magazine, or other similar media or television or radio
broadeast or any seminar or meeting where, to Holders” knowledze, those
individuals that have attended have been invited by any such or similar means of
general solicitation or advertising. Holder has had an opportunity to ask questions
of and receive satisfactory answers from the Company, or any person or persons
acting on behalf” of the Company, conceming the terms and conditions of the
Securities and the Company, and all such questions have been answered to the full
satisfaction of Holder. The Company has not supplied Holder any information
regarding the Securities or an investment in the Securities other than as contained in
this Agreement, and Holder is relying on its own investigation and evaluation of the
Company and the Securities and not on any other information.

b. The Holder is duly organized, validly existing and in good standing under the laws
of the state of its formation or incorporation and has all requisite corporate power
and authority to camy on its business as now conducted. The Holder is duly
qualified to transact business and is in good standing in each junsdiction in which
the failure to so qualify would have a matenal adverse effect on its business or
properties,

c. All corporate action has been taken on the part of the Holder, its officers, directors
and stockholders necessary for the authorization, execution and delivery of this
MNote. The Holder has taken all corporate action required to make all of the
obligations of the Holder reflected in the provisions of this Note, valid and
enforceable obligations.

d. The Haolder acknowledges that each certificate or instrument representing Securities
will be endorsed with the following lezend {(or a substantially similar legend),
unless or until registered under the 1933 Act or exempt from registration;

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND
MAY NOT BE S0LD, TRANSFERRED, ASSIGNED OR HYPOTHECATED
UNLESS THERE IS5 AN EFFECTIVE REGISTRATION STATEMENT UNDER
SUCH ACT COVERING SUCH SECURITIES, THE TRANSFER 15 MADE IN
COMPLIANCE WITH RULE 144 PROMULGATED UNDER SUCH ACT OR
THE COMPANY RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER
OF THESE SECURITIES WHICH IS REASONABLY SATISFACTORY TO THE
COMPANY, STATING THAT SUCH SALE, TRANSFER, ASSIGNMENT OR
HYPOTHECATION 1S EXEMPT FROM THE REGISTRATION AND
PROSPECTUS DELIVERY REQUIREMENTS OF SUCH ACT.

9
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Section 3. General.

il

t.

Pavment of Expenses. The Company agrees to pav all reasonable charges and
expenses, including attorneys' fees and expenses, which may be incurred by the
Holder in successfully enforcing this Note andfor collecting any amount due under
this Note.

Assignment. Ete. The Holder may assign or transfer this Note and any Common
Shares into which it may be converted from time to time, to any transtferee at its
sole discretion. This Note shall be binding upon the Company and its successors
and shall inure to the benefit of the Holder and its successors and permitted assigns.

Amendments. This Mote may not be modified or amended, or any of the provisions
of this MNote waived, except by written agreement of the Company and the Holder.

Pigevback Reeistration Rights. The Company shall include on the next registration
staternent that the Company files with the SEC (or on the subsequent registration
staternent if such registration statement is withdrawn) all shares issuable upon
conversion of this Note.,

Terms of Future Financings. So long as this Note is outstanding, upon any issuance

by the Company or any of its subsidiaries of any convertible debt security (whether
such debt begins with a convertible feature or such feature is added at a later date)
with any term more favorable to the holder of such secunty or with a term in favor
of the holder of such security that was not similarly provided to the Holder in this
Mote, then the Company shall notify the Holder of such additional or more
favorable term and such term, at the Holder's option, shall become a part of this
Mote and its supporting documentation, The tvpes of terms contained in the ather
security that may be more favorable to the holder of such security include, but are
not limited to, terms addressing conversion discounts, conversion look back
periods, interest rates, eriginal issue discount percentages and warranl coverage.

Governing Law; Junsdiction.

i, Geverning few. This Note will be governed by, and construed and
interpreted in accordance with, the laws of the state of Florida without
regard 1o any conflicts of laws or provisions thereof that would otherwise
require the application of the law of any other jurisdiction.

. Jurisdiction amd Venne.  Any dispute, claim, suit, action or other legal
proceeding arising out of or relating to this Mote or the rights and
obligations of each of the parties shall be brought only in the state and
federal courts located in Palm Beach County, Florida.

g, Mo Jury Tral, The Company hereto knowingly and voluntarily waives any and all

rights it may have toa trial by jury with respect 1o any litigation based on, or arising
out of, under, or in connection with, this Note,
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In the event of an action or
proceeding by lhe Ho]dm against lhe Company, and only by the Holder against the
Company, service of copies of summons and/or Lumplamt andlor any other process
that may be served in any such action or proceeding may be made by the Holder via
LS. Mail, overnight delivery service such as FedEx or UPS, email, fax, or process
server, or by mailing or otherwise delivenng a copy of such process to the
Company at its last known attorney as set forth in its most recent SEC filing,

Motices,  Any notice required or permitted hereunder (including Conversion
Notices) must be in writing and either personally served, sent by facsimile or email
transmission, or sent by overnight courier. Notices will be deemed efTectively
delivered at the time of transmission if by facsimile or email, and if by overnight
courier the business day after such notice is deposited with the courier service for
delivery.

Mo Bad Actor, Mo officer or director of the Company would be disqualified under
Rule 506(d) of the Securities Act of 1933, as amended, on the basis of being a “bad
actor” as that term is established in the September 13, 2013 Small Entity
Compliance Guide published by the SEC.

Usury. 1f it shall be found that any interest or other amount deemed interest due
hereunder violates any applicable law poverning usury, the applicable rate of
interest due hereunder shall automatically be lowered to equal the maximum rate of
interest permitted under applicable law. The Company covenants (to the extent that
it may lawfully do so) that it will not seek to claim or take advantage of any law
that would prohibit or forgive the Company from paying all or a portion of the
principal, fzes, liquidated damages or interest on

Right of First Refusal. From and after the date of this Note and at all times
hereafter while the Note is outstanding, the Parties agree that, in the event that the
Company receives any written or oral proposal (the “Proposal”™) containing one or
more offers to provide additional capital or equity or debt financing (the
“Financing Amount™), the Company agrees that it shall provide a copy of all
decuments received relating to the Proposal together with a complete and accurate
description of the Proposal to the Holder and all amendments, revisions, and
supplements thereto (the “Proposal Documents™) no later than 3 business days
from the receipt of the Proposal Documents. Following receipt of the Proposal
Documents from the Company, the Holder shall have the right {the “Right of First
Refusal™), but not the obligation, for a period of 5 business davs thereatter (the
“Exercise Period™), to invest, at similar or better terms to the Company, an amount
equal to or greater than the Financing Amount, upon written notice to the Company
that the Holder is exercising the Right of First Refusal provided hereby. In
furtherance of the Right of First Refusal, the Company agrees that it will cooperate
and assist the Holder in conducting a due diligence investization of the Company
and its corporate and financial affairs and promptly provide the Holder with
information and documents that the Holder may reasonably request so as to allow
the Holder to make an informed investment decision. However, the Company and
the Holder agree that the Holder shall have no more than 5 business days from and
afler the expiration of the Exercise Period to exercise its Right of First Refusal
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hereunder. This Right of First Refusal shall extend to all purchases of debt held by,
or assigned 1o or from, current stockholders, vendors, or creditors, all transactions
under Sections 3{a)9 andfor 3(a)10 or the Securities Act of 1933, as amended, and

all equity line-of-credit transactions.

[Signature Page to Follow. [
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[Signature Page to $100,000 10% Convertible Note]

IN WITNESS WHEREOQF, the Company has caused this 10% Convertible Promissory Note to
be duly executed on the day and in the year first above written.

GIVBUX INC,

oy i L

Mame: Robert Thompson

Title:  Director
Email:  hobi@givbux.com

Address: 2801 W Coast Hwy Suite 200
Mewport Beach, CA 92663

This 10% Convertible Promissory Note of April 4, 2024, is accepted as of the date first written sbove by

Micosel, LLC

By: Qfﬂéﬁ
Salvatore Lauria
Manager
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EXHIBIT A
FORM OF CONVERSION NOTICE

To be executed by the Holder in order to convert all or part of that certain 10% Convertible
Promuissory Note identified as the Note

DATE:
FROM: Nicesel, LLC [or current Helder] (the “Holder™)

Re: 10% Ceonvertible Promissory Note (this “Note™) originally issued by GIVBUX INC.
to Nicosel, LLC on April 4, 2024

The undersigned on behalf of the Helder, hereby elects to convert % of
the aggregate outstanding Pringipal Amount indicated below of this Note into shares of Common
Stock as of the date written below.  If shares are to be issued in the name of a person other than
undersigned, the undersigned will pay all transfer taxes payvable with respect therato and is delivering
herewath such certificates and opinions as reasonably requested by the Company in accordance
therewith, No fee will be charged o the Holder for any conversion, except for such transfer taxes, if
any. The undersigned represents as of the date hereof that, after giving effect to the conversion of
this Mote pursuant to this Conversion Notice, the Holder will not beneficially own more than
9.99% of the total cutstanding shares of the Company.

Drate 1o Effect Conversion:

Aggregate Principal Amount of Note Being Converted:

Aggregate Interest'Fees Being Converted:

Remaining Principal Balance:

Mumber of Shares of Commaon Stock to be Issued:

Applicable Conversion Price:

[Holder Company Name|

By:
Mame:
Title:

Al capitalized terms not herein delined shall love the meaning ascribed to them in the Mot
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EXHIBITRE
WRITTEN CONSENT OF THE BOARD OF DIRECTORS OF

GIVBUX INC.

The undersigned, being directors of GIVBUX INC ., a Nevada corporation (the “Company™),
acting pursuant to the Bylaws of the Corporation, do hereby consent to, approve and adopt the
following preamble and resolutions:

C ible Note with Nicosel, LLC

The board of directors of the Company has reviewed and authorized the following documents
relating to the issuance of the 10% Convertible Promissory Naote to Nicosel, LLC

The documents agreed to and dated April 4, 2024 are as follows:

1074 Convertible Promissory Note of the Compaty
Motarized Certificate of Corporate Secretary
Company Capitalization Table

Schedule | — Use of Proceeds

The board of directors further agree to authorize and approve the issuance of shares to the Holder
at Conversion prices that are below the Company’s then current par value,

I WITNESS WHEREOF, the undersizn member(s) of the board of the Company executed this
unanimous writlen consent as of April 4, 2024,

R T

By: Bob Thompson
Its: Director
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EXHIBIT C

NOTARIZED CERTIFICATE OF CORFORATE SECRETARY OF

GIVBUX INC.

{Two Pages)

The undersigned, Robert Thompson am the duly appointed Corporate Secretary of
GIVBUX INC., a Nevada corporation (the “Company™).

I hereby warrant and represent that [ have undertaken a complete and thorough review of
the Company’s corporate and financial books and records, including, but not limited to, the
Company’s records relating to the following:

(A)

(B)

()

()

(F)

(G)

The issuance of that certain 10% Convertible Promissory MNote dated April 4,
2024 (the “Note Issuance Date™) issued to Nicosel, LLC {with any assignees or
successors in interest, the “Holder™) in the stated original principal amount af
S100,000.00 (the “Note™):

The Company’s Board of Directors duly approved the issuance of the Note to the
Huolder,

The Company has not received and does not contemplate receiving any new
consideration from any persons in connection with any later conversion of the
MNote and the issuance of the Company’s Common Stock upon any said
cotversion,

{(E)  Mark the appropriate selection:
X The Company represents that it is not a “shell company,” as that term is defined

in Section 12b-2 of the Securities Exchange Act of 1934, as amended, and has
never been a shell company, as so defined; or

— The Company represents that (i) it was a “shell company,” as that term is

defined in Section 12b-2 of the Securities Exchange Act of 1934, as amended,
{ii} since .20, it has no longer been a shell company, as so defined, and
{iii} on . it provided Form 10-tvpe information in a filing with the
Securities and Exchange Commission.

I understand the constraints imposed under Rule 144 on those persons who are or
may be deemed to be “affiliates,” as that term is defined in Rule [44{a){1) of the
Secunties Act of 1933, as amended.

I understand that all of the representations set forth in this Certificate will be
relied upon by counsel to the Holder in connection with the preparation of a legal
opinion,
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I hereby affix my signature to this Notarized Certificate and hereby confirm the
aceuracy of the statements made herein.

Signed: Date:
MName: , Corporate Secretary
SUBSCRIBED AND SWORN TO BEFORE ME ON THIS DAY OF
2024,

Notary Public
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EXHIRIT D
COMPANY CAPITALIZATION TABLE AS OF March 31, 2023

COMMON STOCK AND COMMON STOCK EQUIVALENTS
ISSUED, OUTSTANDING AND RESERVED

DESCRIPTION

AMOLUNT

Authornzed Common Stock

Authorized Capital Stock

Authorized Common Stock

Issued Common Stock

Outstanding Commaon Stock

Treasury Stock

" Authorized, bul unissued

Authorized Preferred Stock

Issued Preferred Stock

Reserved for Equity Incentive Plans

Reserved for Convertible Debt

Reserved for Options and Warrants

Reserved for Other Purposes

TOTAL COMMON S5TOCK AND COMMON
STOCEK EQUIVALENTS OUTSTANDING

* This number includes all shares reserved for Convertible Debt

MNote: If not applicable, enter “nfa™ or “zero™ in Calumn 2
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SCHEDULE 1

USE OF PROCEEDS

Pursuant to that certain 10% Convertible Promissory Note, the Company covenants that it has
and will, within 10 days of the Effective Date of the Note, used the proceeds of the Note in the
manner set forth below:

1. F14.000 Audit retainer
2, 37,000 accomnting works accountant retainer
300 35000 misc. SG&A

GIVBUX INC,

By: 9‘\"’&’? m

Raobert Thompson
Title: Secretary

Dated: April 4, 2024

Subsequent Note Fundings:

5/8/2024: 312,700 : Legal, Administration, Development, Qutsourcing
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1-800flowers.com
Abercrombie & Fitch
ACME®

Adidas

Aeropostale

Airbnb

Alamo Drafthouse Cinema
Albertsons®

Amazon

AMC®

Applebee’s® GRILL + BAR
AQUARIUM® AN UNDERWATER DINING ADVENTURE®
Arby’s

ASOS

ATHLETA®

ATLANTIC GRILL

Atom

Auntie Anne’s

Autozone

Babin’s® SEAFOOD HOUSE
Bahama Breeze® ISLAND GRILLE
Baker’s

BANANA REPUBLIC
BARNES&NOBLE

Baskin Robbins

Bass Pro Shops®

Bath & Body Works

BED BATH & BEYOND®
belk®

BENIHANA

Bestbuy

Big Lots

Bill’s BAR & BURGER
BJ’s® RESTAURANT BREWHOUSE
Blaze Pizza

BLOOM & BEE

BLUE FIN SEAFOOD SUSHI
BOARDWALK FANTASEA YACHT CHARTERS
BOARDWALK INN ®
BONEFISH GRILL®
BOSCOV’S

BOUCHEE PATISSERIE
BOW TIE CINEMAS

Bravo

Exhibit 4.28

Brenner’s® Steakhouse

brick house TAVERN + TAP

Brio Italian Grille

Brooklyn Pizza Company

BUBBA GUMP SHRIMP CO®
Buca® di BEPPO Italian Restaurant
BUFFALO WILD WINGS
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BURGER KING®

Cabela’s World’s Foremost Outfitter®
CADILLAC BAR®

California Pizza Kitchen

california PIZZA KITCHEN
Carnival Cruise Lines

Carrabba’s

CARRABBA’S ITALIAN GRILL®
CARRS®

Carter’s OshKosh

Carvel

Champs Sports

Charley’s crab®

CHART HOUSE®

Cheddar’s SCRATCH KITCHEN®
Chevron/Texaco

Chili’s®

CHIPOTLE

CineMark

CINNABON

City Market

CLAIM JUMPER®

COLD STONECREAMERY®
Columbia

Cracker Barrel®

CRAFT F&B

Crate&Barrel

CVS Pharmacy®

DELTA

DEL FRISCO’S GRILLE
DICKEY’S BARBECUE

Dillions Food Stores

Disneyland® Resort

DOLLAR SHAVE CLUB
Domino’s®

DOS CAMINOS

DOWNTOWN AQUARIUM®

Eddie V’s® PRIME SEAFOOD
El Pollo Loco

EXPRESS

FAMOUS footwear™
FANDANGO®

FiSH TaLeS™

Fisherman’s Wharf™ seafood grill
FIVE GUYS®

Fleming’s®

FOOD 4 LESS®

Foods Co.

Foot Locker®

FOREVER 21

Fred Meyer

Fry’s Food Stores

GameStop®

GANDY DANCER®

GANDY DANCER® SALOON
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GAP

Gerbes Super Markets
GHIRARDELLI®
Global Experiences Card
Global Hotel Card
GOLDEN NUGGET®
GRAND CONCOURSE®
Grimaldi’s Pizzeria
grotto™

GROUPON
GRUBHUB®

H&M

Hotels.com™

Hulu

IHOP®

IMVU® (25)

Jake’s Famous Crawfish
Jake’s Grill

Jamba Juice

Jay C Food Stores
JCPENNY

Jersey Mike’s

Jewel Osco®

JO-ANN ™

JOE’S CRAB SHACK®
KEMAH® BOARDWALK

Kids Foot Locker®

KING Soopers

Krispy Kreme DOUGHNU T S®

Kroger®

la griglia®

Lady Foot Locker®

LANDRY’S® SEAFOOD HOUSE

LANDS’ END

LIGHTHOUSE BUFFET on KEMAH® BOARDWALK
LILLIE’S NOODLES ASIAN CUISINE SUSHI
Logan’s® ROADHOUSE

LONGHORN® STEAKHOUSE

LORD + TAYLOR

LOWE’S®

lululemon

M & S SEAFOOD STEAKS OYSTERS

macy’s

MAGGIANO’S LITTLE ITALY®

MAGGIE BLUFFS

Mai Tai BAR

MARIANO’S

MASTRO’S RESTAURANTS

MCcALISTER’S DELI

Meriwether’s®

Metro Market

MGrille

Michaels® MAKE CREATIVITY HAPPEN
Miguels Restaurants

MITCHELL’S FISH MARKET FKA Columbus Fish Market®
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MITCHELL’S FISH MARKET®
MITCHELL’S® STEAKHOUSE
Moe’s

MORTON’S™ THE STEAKHOUSE
Nike

NORDSTROM

NORDSTROM rack

OCharley’s®

OfficeMax

OLD NAVY

Olive Garden® Italian Kitchen
OMAHA STEAKS®

OneStopPlus

ONTHEBORDER® Mexican Grill & Cantina
OUTBACK STEAKHOUSE®

Panda Express

Panera BREAD®

PAPA JOHN’S

Paul Martin’s American Grill
PAVILIONS®

Payless Super Markets

Peohe’s®

petco®

PETSMART®

PFCHANG’S®

Pick ‘n Save

PLEASURE PIER

Princess Cruise Lines

prueba

Puma

Quality Food Center
QUIZNOS®

Rainforest Cafe® A WILD PLACE TO SHOP AND EAT®
Ralphs®

Randalls®

Red Lobster

Red Robin® GOURMET BURGERS AND BREWS
RED™ SUSHI

REGAL®

REI

RIVER CRAB

Roblox

rubios®

Ruby Tuesday

Ruler FOODS

Rusty Pelican

Ruth’s Chris

SAFEWAY™

SALTGRASS® STEAK HOUSE
Schlotzsky’s

Seasons 52® FRESH GRILLE WINE BAR
SEPHORA

SIMMS STEAKHOUSE

Skates ON THE BAY

Smash Burger
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Smith’s

Southwest Airlines
Spotify

Staples™

star market®

Steak ‘n Shake

STRIP HOUSE

StubHub

SUBWAY

T-REX®

Taco Bell

Test Branch #1

Texaco

Texas Roadhouse

TGI FRIDAYS

THE BOATHOUSE® RESTAURANT
THE CAPITAL® GRILLE

The Cheesecake Factory®

The Children’s Place

The Coffee Bean and Tea Leaf

The Container Store®

The Flying Dutchman® Restaurant & Oyster Bar
The Home Depot

THE OCEANAIRE® Seafood Room
THE PIZZA OVEN® on KEMAH® BOARDWALK
THE POST OAK HOTEL AT UPTOWN HOUSTON
THE SAN LUIS Resort SPA & CONFERENCE CENTER
The Villas AT THE SAN LUIS Resort
THE WESTIN® HOTELS & RESORTS
Tom Thumb®

Topgolf

Total Wine

Total Wine & More

TOWER OF THE AMERICAS®
TREVI

TROY Liquor Bar

Uber

Uber Eats

ULTA® BEAUTY

Under Armour

UNO® CHICAGO GRILL

Vic & Anthony’s® STEAKHOUSE
Victoria’s Secret

Virgin Experience Gifts

VONS®

VUDU

wayfair®

WILLIE G’s® SEAFOOD & STEAKS
XBOX (12 Month)

XBOX (3 Month)

XBOX (6 Month)

YAK & YETI® RESTAURANT
Yankee Candle

Yard House®
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Cover

Cover [Abstract]
Document Type
Amendment Flag
Amendment Description

Entity Registrant Name
Entity Central Index Key
Entity Tax Identification
Number

Entity Incorporation, State or

Country Code
Entity Address, Address Line

One
Entity Address, Address Line

Two

Entity Address, City or Town
Entity Address, State or
Province

Entity Address, Postal Zip
Code

City Area Code

Local Phone Number
Entity Filer Category
Entity Small Business
Entity Emerging Growth
Company

Elected Not To Use the
Extended Transition Period

9 Months Ended
Sep. 30, 2024

10-12G/A
true

You should rely only on the information contained in this General Form for
Registration of Securities on Form 10 (this “Registration Statement™) or to which
we have referred you. We have not authorized anyone to provide you with
information that is different. You should assume that the information contained in
this Registration Statement is accurate as of the date of this Registration
Statement only. On the date of effectiveness of this Registration Statement we
will become subject to the requirements of Regulation 13(a) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and will be required to
file Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and
Current Reports on Form 8-K, and will be required to comply with all other
obligations of the Exchange Act applicable to issuers filing registration
statements pursuant to Section 12(g) of the Exchange Act. The Company does
not maintain any website. As used in this Registration Statement, unless the
context otherwise requires the terms “we,” “us,” “our,” and the “Company” refer
to GIVBUX, Inc., a Nevada corporation, and its subsidiaries. Please see “Risk
Factors” beginning on page 11 of this Registration Statement for additional
information

GIVBUX, INC.

0001169138

84-1609495
NV
2751 W Coast Hwy

Suite 200
Newport Beach
CA

92663

+1 844

448-2899
Non-accelerated Filer
true

true

false
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Consolidated Balance Sheets Sep. 30, Dec.31, Dec.31,

- USD (§) 2024 2023 2022
Current assets
Cash $64,655 $41,870 $41,951
Prepaid expenses 22,770 2,334
Other receivable 10,180 10,000 10,000
Total current assets 74,835 74,640 54,285
Operating lease right of use asset 60,357 415,285
Total Assets 74,835 134,997 469,570
Current Liabilities
Accounts payable 174,296 174,475 48,149
Accrued liabilities 954,113 714986 335,377
Loans payable, net discount of $0 and 23,904 525,150 398,246 28,000
Convertible notes, net discount of $130,506 and $18.070 323,473 145,830 135,900
Derivative liabilities 276,286 32,241
Operating lease liabilities - current 62,323 364,738
Total Current Liabilities 3,237,072 2,557,636 1,903,674
Operating lease liabilities - noncurrent 62,323
Total Liabilities 3,237,072 2,557,636 1,965,997

Stockholders’ Deficit
Preferred stock: 10,000,000 authorized; $0.001 par value 0 shares issued and
outstanding
: \ \ ized; $0. p \ \
Common stock: 100.000.000 authorized: $0.001 par value 94.579.434 shares 94,580 88,580 88.513

and 88.579.434 shares issued and outstanding, respectively

Additional paid in capital 3,689,447 1,415,447 1,294,764
Subscription received - shares to be issued 60,000 60,000

Accumulated deficit (7,006,264)(3,986,666)(2,879,704)
Total Stockholders’ Deficit (3,162,237)(2,422,639)(1,496,427)
Total Liabilities and Stockholders’ Deficit 74,835 134,997 469,570

Related Party [Member]
Current Liabilities

Due to related party 3,275 3,275 3,275
Notes payable - related parties $
$ 980,479 1,026,260 $ 988,235
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Consolidated Balance Sheets
(Parenthetical) - USD ()
Statement of Financial Position [Abstract]

Sep. 30, 2024 Dec. 31, 2023 Dec. 31, 2022

Loans payable, net discount $ 23,904

Convertible notes, net discount $ 130,506  $ 18,070

Preferred stock, shares authorized 10,000,000 10,000,000 10,000,000
Preferred stock, par value $0.001 $0.001 $0.001
Preferred stock, shares issued 0 0 0

Preferred stock, shares outstanding 0 0 0

Common stock, shares authorized 100,000,000 100,000,000 100,000,000
Common stock, par value $0.001 $0.001 $0.001
Common stock, shares issued 94,579,434 88,579,434 88,512,767
Common stock, shares outstanding 94,579,434 88,579,434 88,512,767
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3 Months Ended 9 Months Ended 12 Months Ended

lidat tat t of
Consolidated Statement o Sep.30, Sep.30, Sep.30, Sep.30, Dec.31, Dec. 31,

Operations - USD (§)

2024 2023 2024 2023 2023 2022

Income Statement [Abstract]
Revenue $257,920 $65,470 $330,319 $ 130,961 $ 196,326 $ 162,857
Cost of revenue 142,202 142,202
Gross profit 115,718 65,470 188,117 130,961
Operating expenses
General and administrative 240,233 113,509 603,363 442,945 640,009 869,380
Sales and marketing 30,000 60,300 90,000 120,000
Stock based-compensation -management 37,500 37,500 240,000
Professional fees 10,287 212,167 2,331,590 410,642 435,717 278,154
Total operating expenses 250,520 355,676 2,995,253 981,087 1,233,226 1,387,534
Loss from operations (134,802) (290,206) (2,807,136)(850,126) (1,036,900)(1,224,677)
Other income (expense)
Interest expense (137,804) (20,754) (235,983) (45,373) (65,821) (30,820)
Change in fair value of derivative
liabilities 48,200 (8,497) 23,521 (8,497)  (4,241)
Total other expense (89,604) (29,251) (212,462) (53,870) (70,062) (30,820)
Loss before income taxes (224,406) (319,457) (3,019,598)(903,996) (1,106,962)(1,255,497)
Provision for income taxes
Net loss $ $ $ $ $ $

(224,406) (319,457) (3,019,598)(903,996) (1,106,962)(1,255,497)
Basic loss per Common Share $(0.00) $(0.00)0 $(0.03) $(0.01) $(.01) $(0.01)
Diluted loss per Common Share $(0.00) $(0.00) $(0.03) $(0.01) $(.01) $(0.01)

Basic - Weighted average number of

common shares outstanding
Diluted - Weighted average number of

common shares outstanding

94,579,434 88,558,601 92,542,938 88,538,286 88,548,658 87,766,041

94,579,434 88,558,601 92,542,938 88,538,286 88,548,658 87,766,041
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Consolidated Statement of [Member] Common

Change in Stockholders'
Deficit - USD ($)

Balance at Dec. 31, 2021

Balance, shares at Dec. 31,
2021
Common stock issued for cash

Common stock issued for
cash, shares

Common stock issued for
compensation -management

Common stock issued for
compensation -management,
shares

Common stock issued for
compensation -services

Common stock issued for
compensation -services, shares

Common stock issued for
settlement of debts

Common stock issued for
settlement of debts. shares
Net loss

Balance at Dec. 31, 2022
Balance, shares at Dec. 31,
2022

Common stock issued for

compensation -management
Common stock issued for

comp_ensation -management,
shares

Net loss

Balance at Mar. 31, 2023
Balance, shares at Mar. 31,
2023

Balance at Dec. 31, 2022

Balance, shares at Dec. 31,
2022

Net loss
Balance at Sep. 30, 2023

Preferred
Stock

Series A

Preferred [Member]

Stock
[Member]

Stock

$ 87,761

87,761,100

$267
266,667

§ 160

160,000

$ 146
145,856
$179

179,144

§ 88,513

88,512,767

$25

25,000

§$ 88,538

88,537,767

$ 88,513

88,512,767

$ 88,580

Additional Common
Paid-in Stock To

Capital Be Issued
[Member] [Member]

$ 257,588

399,733

239,840

218,638

178,965

1,294,764

37,475

1,332,239

1,294,764

1,415,447 60,000

Retained
Earnings

[Member]

$

Total

$

(1,624,207)(1,278,858)

$ 400,000
266,667

$ 240,000

$218,784
145,856
$ 179,144

179,144

$
(1,255.497) ) 555 407
(2,879,704)(1,496,427)

(331,303)

37,500

(331,303)

(3,211,007) (1,790,230)

(2,879,704)(1,496,427)

(903,996)

Deferred
Stock

Compensation
[Member]

(3,783,700)(2,234,235) (14,562)
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Balance, shares at Sep. 30,
2023
Balance at Dec. 31, 2022

Balance, shares at Dec. 31,
2022

Common stock issued for cash

Common stock issued for
cash, shares

Common stock issued for
compensation -management
Common stock issued for

compensation -management,
shares

Common stock issued for
compensation -services
Common stock issued for
compensation -services, shares

Net loss

Subscription received- shares
to be issued

Subscription received- shares
to be issued, shares

Balance at Dec. 31, 2023

Balance, shares at Dec. 31,
2023

Balance at Mar. 31, 2023

Balance, shares at Mar. 31,
2023

Net loss

Subscription received- shares
to be issued

Balance at Jun. 30, 2023
Balance, shares at Jun. 30
2023

Common stock issued for cash

Common stock issued for

cash, shares

Common stock issued for
compensation -services
Common stock issued for
compensation -services, shares

Net loss
Balance at Sep. 30, 2023

Balance, shares at Sep. 30,
2023

Balance at Dec. 31, 2023

88,579,434

$ 88,513 1,294,764
88,512,767

§17 24,983
16,667

$25 37,475

25,000

$25 58,225

25,000

60,000

$ 88,580 1,415,447 60,000
88,579,434

$ 88,538 1,332,239
88,537,767

60,000
$88,538 1,332,239 60,000

88,537,767

§17 24,983
16,667

$25 58,225
25,000

$88,580 1,415,447 60,000
88,579,434
$88,580 1,415,447 60,000

(2,879,704) (1,496,427)

$ 25,000
16,667

$ 37,500

$ 58,250

25,000

$
(1,106.962) | |46 062)

60,000

(3,986,666)(2,422,639)

(3,211,007) (1,790,230)

(253,236) (253,236)
60,000

(3,464,243)(1,983,466)

25,000
43,688  (14,562)

(319,457) (319,457)
(3,783,700)(2,234,235) (14,562)

(3,986,666) (2,422,639)
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Balance, shares at Dec. 31,
2023

Net loss

Balance at Mar. 31, 2024
Balance, shares at Mar. 31,
2024

Balance at Dec. 31, 2023
Balance, shares at Dec. 31,
2023

Net loss

Balance at Sep. 30, 2024
Balance, shares at Sep. 30,
2024

Balance at Mar. 31, 2024
Balance, shares at Mar. 31,
2024

Common stock issued for
compensation -services
Common stock issued for
compensation -services, shares

Net loss

Balance at Jun. 30, 2024
Balance, shares at Jun. 30,
2024

Net loss

Balance at Sep. 30, 2024

Balance, shares at Sep. 30,
2024

88,579,434

$88,580 1,415,447
88,579,434
$ 88,580

88,579,434

1,415,447

$94,580 3,689,447
94,579,434
$ 88,580

88,579,434

1,415,447

$6,000 2,274,000

6,000,000

$94,580 3,689,447
94,579,434

$

§ 94,580 3,689,447

94,579,434

60,000

60,000

60,000

60,000

60,000

$ 60,000

(130,397) (130,397)
(4,117,063) (2,553,036)

(3,986,666) (2,422,639)

(3,019,598)
(7,006,264) (3,162,237)

(4,117,063) (2,553,036)

2,280,000

(2,664,795)(2,664,795)
(6,781,858)(2,937,831)

(224,406) (224,406)

$ $
(7,006,264) (3,162,237)
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9 Months Ended 12 Months Ended

Sep.30, Sep.30, Dec.31, Dec.31,
2024 2023 2023 2022

Consolidated Statement of
Cash Flows - USD ($)

CASH FLOWS FROM OPERATING ACTIVITIES:

Net loss $ $ $
(3.019.598) % (P03:99) ] 106 962y (1255.497)

Adjustments to reconcile net loss to net cash used in
operating activities:

Stock-based compensation-management 37,500 37,500 240,000
Stock-based compensation -services 2,280,000 43,688 58,250 218,784
Non-cash leases expenses 60,357 265,042

Amortization of debt discount 189,713 3,500 11,026

Change in fair value of derivative liabilities (23,521) 8,497 4,241

Changes in operating assets and liabilities:

Prepaid expenses 22,770 (23,969) (20,436)

Other receivable (180)

Other current assets (1,763)
Accounts payable and accrued liabilities 212,753 360,973 479,888 209,552
Accrued interest 46,521 41,624 54,796 30,820
Operating lease liabilities (62,323) (271,902)

Change of right-of-use assets and lease liabilities (9,810) 2,056
Net Cash used in Operating Activities (293,508) (439,043) (491,507) (556,048)
CASH FLOWS FROM FINANCING ACTIVITIES:

Bank overdraft 28
Proceeds from issuance of common stock 25,000 25,000 400,000
Proceeds from loans payable 103,000 283,150 369,150 40,500
Proceeds from convertible notes 279,400 21,000 28,000 101,241
Repayment of loans payable (12,500)
Proceed from stock subscription 60,000 60,000

Proceeds from related parties 31,940 148,988 157,828 171,776
Repayment to related parties (98,047)  (109,950) (148,552) (121,196)
Net Cash provided by Financing Activities 316,293 428,188 491,426 579,849
Net change in cash 22,785 (10,855)  (81) 23,801
Cash, beginning of period 41,870 41,951 41,951 18,150
Cash, end of period 64,655 31,096 41,870 41,951
Supplemental cash flow information

Cash paid for interest 166 166

Cash paid for taxes
Non-cash Investing and Financing transactions:
Common stock issued for settlement of debt 179,144

Common stock issued for compensation -management 37,500 37,500 240,000
Common stock issued for compensation- services 2,280,000 58,250 $58225 $218,784

Derivative liabilities recognized as debt discount $267,566 $ 21,000
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COMPANY OVERVIEW
AND GOING CONCERN

Organization, Consolidation
and Presentation of
Financial Statements
[Abstract]

COMPANY OVERVIEW
AND GOING CONCERN

9 Months Ended 12 Months Ended
Sep. 30, 2024 Dec. 31, 2023

NOTE 1 - COMPANY OVERVIEW ANDNOTE 1 - COMPANY OVERVIEW AND
GOING CONCERN GOING CONCERN

On January 15, 2021, FINRA declared effective On January 15, 2021, FINRA declared effective
a change of name of the Company from Senaida a change of name of the Company from Senaida
Tire Company, Ltd. to GivBux, Inc. (theTire Company, Ltd. to GivBux, Inc. (the
“Company”, “GivBux”) and a 1-for-20 reverse “Company”, “GivBux”) and a 1-for-20 reverse
split of the Company’s common stock. As asplit of the Company’s common stock. As a
condition for approval of the corporate actions, condition for approval of the corporate actions,
FINRA required the Company to issueFINRA required the Company to issue
78,125,000 pre-split shares of common stock to 78,125,000 pre-split shares of common stock to
the shareholders of GivBux Global Partners, Inc. the shareholders of GivBux Global Partners, Inc.
in exchange for all of the issued and outstanding in exchange for all of the issued and outstanding
shares of common stock of GivBux Globalshares of common stock of GivBux Global
Partners, Inc. This requirement was contrary to Partners, Inc. This requirement was contrary to
the terms of the amended Share Exchangethe terms of the amended Share Exchange
Agreement between the Company and GivBux Agreement between the Company and GivBux
Global Partners, Inc. (the “Agreement”), as these Global Partners, Inc. (the “Agreement”), as these
78,125,000 shares were required pursuant to the 78,125,000 shares were required pursuant to the
Agreement to be issued after the 1-for-20 reverse Agreement to be issued after the 1-for-20 reverse
split, thus being post-split shares. As a result, the split, thus being post-split shares. As a result, the
Company was contractually required to issue an Company is contractually required to issue an
additional 74,218,050 shares of the Company’s additional 74,218,050 shares of the Company’s
post-split common stock to the former common post-split common stock to the former common
stock shareholders of GivBux Global Partners, stock shareholders of GivBux Global Partners,
Inc., such that the total number of shares issued Inc., such that the total number of shares issued
pursuant to the share exchange equals thatpursuant to the share exchange equals that
number required by the Agreement. number required by the Agreement.

Share Exchange and Reorganization Share Exchange and Reorganization

On January 7, 2021 (the “Effective Date”),On January 7, 2021 (the “Effective Date”),
GivBux Global Partners, Inc. (“GivBux Global’) GivBux Global Partners, Inc. (“GivBux Global™)
became a 100% subsidiary of GivBux.became a 100% subsidiary of GivBux.
Furthermore, the Company entered into and Furthermore, the Company entered into and
closed on a share exchange agreement withclosed on a share exchange agreement with
GivBux and its shareholders. Pursuant to the GivBux and its shareholders. Pursuant to the
terms of the share exchange agreement, GivBux terms of the share exchange agreement, GivBux
issued 78,125,000 shares of its unregistered post- issued 78,125,000 shares of its unregistered post-
split common stock to the shareholders ofsplit common stock to the shareholders of
GivBux Global in exchange for all of the shares GivBux Global in exchange for all of the shares
of GivBux Global’s common stock, representing of GivBux Global’s common stock, representing
100% of its issued and outstanding common 100% of its issued and outstanding common
stock and as a result of the share exchangestock and as a result of the share exchange
agreement, GivBux Global became a wholly agreement, GivBux Global became a wholly
owned subsidiary of GivBux. owned subsidiary of GivBux.

Recapitalization Recapitalization
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For financial accounting purposes, thisFor financial accounting purposes, this
transaction was treated as a reverse acquisition transaction was treated as a reverse acquisition
by GivBux and resulted in a recapitalization with by GivBux and resulted in a recapitalization with
GivBux Global being the accounting acquirer GivBux Global being the accounting acquirer
and GivBux as the acquired company. Theand GivBux as the acquired company. The
consummation of this reverse acquisitionconsummation of this reverse acquisition
resulted in a change of control. Accordingly, the resulted in a change of control. Accordingly, the
historical financial statements prior to thehistorical financial statements prior to the
acquisition are those of the accounting acquirer, acquisition are those of the accounting acquirer,
GivBux and have been prepared to giveGivBux and have been prepared to give
retroactive effect to the reverse acquisitionretroactive effect to the reverse acquisition
completed on January 7,2021 and represent the completed on January 7,2021 and represent the
operations of GivBux Global. The consolidated operations of GivBux Global. The consolidated
financial statements after the acquisition date, financial statements after the acquisition date,
January 7, 2021, include the balance sheets ofJanuary 7, 2021, include the balance sheets of
both companies at historical cost, the historical both companies at historical cost, the historical
results of GivBux Global and the results of theresults of GivBux Global and the results of the
Company from the acquisition date. All share Company from the acquisition date. All share
and per share information in the accompanyingand per share information in the accompanying
consolidated financial statements and footnotes consolidated financial statements and footnotes
has been retroactively restated to reflect thehas been retroactively restated to reflect the
recapitalization. recapitalization.

Going Concern Going Concern

The accompanying consolidated financial The accompanying consolidated financial
statements have been prepared in conformity statements have been prepared in conformity
with accounting principles generally accepted in with accounting principles generally accepted in
the United States of America (“U.S. GAAP”),the United States of America, which
which contemplates the Company’s continuation contemplates the Company’s continuation as a
as a going concern. The Company has incurred going concern. The Company has incurred net
net losses of $3,019,598 during the nine months losses of $1,106,962 during the year ended
ended September 30, 2024, and has anDecember 31,2023 and has an accumulated
accumulated deficit of $7,006,264 as ofdeficit of $3,986,666 as of December 31, 2023.
September 30, 2024. In addition, currentln addition, current liabilities exceed current
liabilities exceed current assets by $3,162,237 asassets by $2,482,996 as of December 31, 2023.
of September 30, 2024.

Management intends to raise additional
Management intends to raise additional operating funds through equity and/or debt
operating funds through equity and/or debtofferings. However, there can be no assurance
offerings. However, there can be no assurance management will be successful in its endeavors.
management will be successful in its endeavors.

There are no assurances that the Company will
There are no assurances that the Company will be able to either (1) achieve a level of revenues
be able to either (1) achieve a level of revenues adequate to generate sufficient cash flow from
adequate to generate sufficient cash flow fromoperations; or (2) obtain additional financing
operations; or (2) obtain additional financingthrough either private placement, public
through either private placement, publicofferings and/or bank financing necessary to
offerings and/or bank financing necessary tosupport its working capital requirements. To the
support its working capital requirements. To the extent that funds generated from operations and
extent that funds generated from operations and any private placements, public offerings and/or
any private placements, public offerings and/orbank financing are insufficient, the Company
bank financing are insufficient, the Company will have to raise additional working capital. No
will have to raise additional working capital. No assurance can be given that additional financing
assurance can be given that additional financing will be available, or if available, will be on terms
will be available, or if available, will be on terms acceptable to the Company. If adequate working
acceptable to the Company. If adequate working capital is not available to the Company, it may be
capital is not available to the Company, it may be required to curtail or cease its operations.
required to curtail or cease its operations.
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Due to uncertainties related to these matters,
there exists a substantial doubt about the ability
of the Company to continue as a going concern.
The accompanying consolidated financial
statements do not include any adjustments
related to the recoverability or classification of
asset-carrying amounts or the amounts and
classification of liabilities that may result should
the Company be unable to continue as a going
concern.

Due to uncertainties related to these matters,
there exists a substantial doubt about the ability
of the Company to continue as a going concern.
The accompanying consolidated financial
statements do not include any adjustments
related to the recoverability or classification of
asset-carrying amounts or the amounts and
classification of liabilities that may result should
the Company be unable to continue as a going
concern.
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SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES

Accounting Policies
[Abstract]

SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES

9 Months Ended 12 Months Ended
Sep. 30, 2024 Dec. 31, 2023

NOTE 2 — SUMMARY OF SIGNIFICANTNQTE 2 - SUMMARY OF SIGNIFICANT
ACCOUNTING POLICIES ACCOUNTING POLICIES

Basis of Presentation Basis of Presentation

The consolidated financial statements of the The consolidated financial statements of the

Company have been prepargd in ac'co.rdance': With Company have been prepared in accordance with
gegerally accepted accounting principles in the generally accepted accounting principles in the
United States of America (“GAAP”) and are(Jpited States of America (“GAAP”) and are

presented in US dollars. The Company’s year- presented in US dollars. The Company’s year-
end is December 31. end is December 31.

Principles of Consolidation Principles of Consolidation

The consolidated financial statements include the The consolidated financial statements include the

accounts of GivBux, Inc. and its wholly owned 4.counts of GivBux, Inc. and its wholly owned

subsidiary. Intercorr'lpa}ny transactions  and gybsidiary. Intercompany transactions and
balances have been eliminated. balances have been eliminated.

Use of Estimates Use of Estimates

The preparation of consolidated financial T preparation of consolidated financial
statements in  conformity with accountinggiatements in conformity with accounting
principles generally accepted in the United States principles generally accepted in the United States
of America requires management to makeof America requires management to make
estimates and assumptions that affect theqgimates and assumptions that affect the
reported amounts of assets and liabilities and reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at gisclosure of contingent assets and liabilities at
the date of the financial statements. The(he date of the financial statements. The
estimates and judgments will also affect the qgtimates and judgments will also affect the
reported amounts for certain expenses during the reported amounts for certain expenses during the
reporting period. Actual results could differ from yeporting period. Actual results could differ from
these good faith estimates and judgments. these good faith estimates and judgments.

Revenue recognition Basic and Diluted Loss Per Common Share

Revenues are recognized when control of the Tpe Company calculates net loss per share in
promised goods or services are transferred to a,ccordance with ASC Topic 260, “Earnings per
customer, in an amount that reflects thegpare” Basic loss per share is computed by
consideration that the Company expects 10 djyiding the net loss by the weighted average
receive in exchange for those goods or services. yuymber of common shares outstanding during
The Company applies the following five steps e period. Diluted earnings per share of
in order to determine the appropriate amount of common stock are computed by dividing net
revenue to be recognized as it fulfills its earnings by the weighted average number of
obligations under each of its agreements: shares and potential shares outstanding during
the period. Potential shares of common stock
identify the contract with a customer; consist of shares issuable upon the conversion
identify the performance obligations of outstanding convertible debt, preferred stock,

in the contract; warrants and stock option.

e  determine the transaction price;
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e allocate the transaction price to For the years ended December 31, 2023, and

performance obligations in the 2022, the following common stock equivalents
contract; and were excluded from the computation of diluted

e  recognize revenue as the performance net loss per share as the result of the computation
obligation is satisfied. was anti-dilutive.

Basic and Diluted Loss Per Common Share

December 31
The Company calculates net loss per share in 2023 2022
accordance with ASC Topic 260, “Earnings per Shares  Shares
Share.” Basic loss per share is computed by Convertible notes 406,044 186,517

dividing the net loss by the weighted average
number of common shares outstanding during Financial —Instruments and Fair Value
the period. Diluted earnings per share of Measurements
common stock are computed by dividing net
earnings by the weighted average number of As defined in ASC 820” Fair Value
shares and potential shares outstanding during Measurements,” fair value is the price that would
the period. Potential shares of common stock be received to sell an asset or paid to transfer a
consist of shares issuable upon the conversion liability in an orderly transaction between market
of outstanding convertible debt, preferred stock, participants at the measurement date (exit price).
warrants and stock option. The Company utilizes market data or
For the nine months ended September 30, 2024, assumptions that market participants would use
and 2023, the following common stockin pricing the asset or liability, including
equivalents were excluded from the computation assumptions about risk and the risks inherent in
of diluted net loss per share as the result of thethe inputs to the valuation technique. These
computation was anti-dilutive. inputs can be readily observable, market
corroborated, or generally unobservable. The
September 30 Company classifies fair value balances based on
2024 2023 the observability of those inputs. ASC 820
Shares Shares ¢stablishes a fair value hierarchy that prioritizes
Convertible notes 1,251,403 269,043 the inputs used to measure fair value. The
hierarchy gives the highest priority to unadjusted
quoted prices in active markets for identical
Financial Instruments and Fair Value2Ssts or liabilities (Ievel 1 measurement) and the
Measurements lowest priority to unobservable inputs (level 3
measurement). The following table summarizes
As defined in ASC 8207 Fair Value fair value measurements by level as of December

Measurements,” fair value is the price that would 31> 2023, and December 31, 2022, measured at
be received to sell an asset or paid to transfer a fair value on a recurring basis:

liability in an orderly transaction between market

participants at the measurement date (exit price).

The Company utilizes market data or December Level Level Level 3 Total

assumptions that market participants would use 31,2023 1 2

in pricing the asset or liability, includingl"ssets

assumptions about risk and the risks inherent in  None $ - -8 -3 -
the inputs to the valuation technique. These Liabilities

inputs can be readily observable, marketDerivative 8 - $32.241 $32.241

corroborated, or generally unobservable. The liabilities
Company classifies fair value balances based on
the observability of those inputs. ASC 820
establishes a fair value hierarchy that prioritizes December 31, Level Level Level

. . Total
the inputs used to measure fair value. The 2022 1 2 3
hierarchy gives the highest priority to unadjusted Assets
quoted prices in active markets for identical None $ -5 -85 -8 -
assets or liabilities (level 1 measurement) and the Liabilities
lowest priority to unobservable inputs (level 3 Derivative

o $ -5 -5 -8

measurement). liabilities
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Derivative Financial Instruments
The following table summarizes fair value
measurements by level as of September 30,The Company does not use derivative
2024, and December 31, 2023, measured at fair instruments to hedge exposures to cash flow,
value on a recurring basis: market or foreign currency risks. We evaluate all
of our financial instruments to determine if such
September Level Level Level 3  Tota] Instruments are derivatives or contain features

30, 2024 1 2 that qualify as embedded derivatives. For
Assets derivative financial instruments that are
None § -8 -8 -$ - accounted for as liabilities, the derivative
Liabilities instrument is initially recorded at its fair value
Derivative and is then re-valued at each reporting date, with
liabilities - % - $276,286 $276,286 changes in the fair value reported in the

statements of operations. For stock-based

December Level Level Level 3 Total derivative financial instruments, the Company

31,2023 1 2 used a Black Scholes valuation model to value
Assets the derivative instruments at inception and on
None $ -$ -3 -3 - subsequent valuation dates. The classification of
Liabilities derivative instruments, including whether such
Derivative instruments should be recorded as liabilities or as
liabilities -8 - $32,241 $32,241 equity, is evaluated at the end of each reporting

period. Derivative liabilities are classified in the
Derivative Financial Instruments balance sheet as current or non-current based on
whether or not net-cash settlement or conversion
The Company does not use derivativeof the instrument could be required within 12
instruments to hedge exposures to cash flow, months of the balance sheet date.
market or foreign currency risks. We evaluate all
of our financial instruments to determine if such Leases
instruments are derivatives or contain features
that qualify as embedded derivatives. ForASC 842 supersedes the lease requirements in
derivative  financial instruments that are ASC 840 “Leases”, and generally requires
accounted for as liabilities, the derivative lessees to recognize operating and finance lease
instrument is initially recorded at its fair valueliabilities and  corresponding  right-of-use
and is then re-valued at each reporting date, with (“ROU”) assets on the balance sheet and to
changes in the fair value reported in theprovide enhanced disclosures surrounding the
statements of operations. For stock-basedamount, timing and uncertainty of cash flows
derivative financial instruments, the Company arising from leasing arrangements.
used a Black Scholes valuation model to value
the derivative instruments at inception and onROU assets represent our right to use an
subsequent valuation dates. The classification of underlying asset for the lease term and lease
derivative instruments, including whether such liabilities represent our obligation to make lease
instruments should be recorded as liabilities or as payments arising from the lease. ROU assets and
equity, is evaluated at the end of each reporting lease liabilities are recognized at commencement
period. Derivative liabilities are classified in the date based on the present value of lease payments
balance sheet as current or non-current based onover the lease term. As most of our leases do
whether or not net-cash settlement or conversionnot provide an implicit rate, we generally use
of the instrument could be required within 12our incremental borrowing rate based on the

months of the balance sheet date. estimated rate of interest for collateralized
borrowing over a similar term of the lease
Related Parties payments at commencement date. The ROU

asset also includes any lease payments made and
The Company follows ASC 850, “Related Party excludes lease incentives. Our lease terms may
Disclosures,” for the identification of related  include options to extend or terminate the lease

parties and disclosure of related party when it is reasonably certain that we will
transactions (see Note 4). exercise that option.
Commitments and Contingencies Any lease with a term of 12 months or less is

considered short-term. As permitted by ASC
842, short-term leases are excluded from the
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The Company follows ASC 450-20, “LossROU assets and lease liabilities on the
Contingencies,” to report accounting forconsolidated balance sheets. Consistent with all
contingencies. Liabilities for loss contingencies other operating leases, short-term lease expense
arising from claims, assessments, litigation, fines is recorded on a straight-line basis over the lease
and penalties and other sources are recorded term.

when it is probable that a liability has been

incurred and the amount of the assessment can be The Company determines the present value of

reasonably estimated. minimum future lease payments for operating
leases by estimating a rate of interest that it
Cash and Cash Equivalents would have to pay to borrow on a collateralized

basis over a similar term, an amount equal to
Cash and cash equivalents consist of cash andthe lease payments and a similar economic
highly liquid investments with remainingenvironment (the “incremental borrowing rate”
maturities of less than ninety days at the date ofor “IBR”).The Company determines the
purchase. We maintain cash and cash equivalent appropriate IBR by identifying a reference rate
balances with financial institutions that exceedand making adjustments that take into
federally-insured limits. We have notconsideration financing options and certain
experienced any losses related to these balances, lease-specific circumstances.
and we believe the credit risk to be minimal. The
Company does not have any cash equivalents. As of December 31,2023, and 2022, the
Company’s lease agreement is accounted for as
Leases operating leases.

ASC 842 supersedes the lease requirements in Related Parties

ASC 840 “Leases”, and generally requires

lessees to recognize operating and finance lease The Company follows ASC 850, “Related Party
liabilities and corresponding  right-of-use Disclosures,” for the identification of related
(“ROU”) assets on the balance sheet and toparties and disclosure of related party
provide enhanced disclosures surrounding the transactions (see Note 4).

amount, timing and uncertainty of cash flows

arising from leasing arrangements. Commitments and Contingencies

The Company follows ASC 450-20, “Loss
ROU assets represent our right to use anContingencies,” to report accounting for
underlying asset for the lease term and lease contingencies. Liabilities for loss contingencies
liabilities represent our obligation to make lease arising from claims, assessments, litigation, fines
payments arising from the lease. ROU assets andand penalties and other sources are recorded
lease liabilities are recognized at commencement when it is probable that a liability has been
date based on the present value of lease payments incurred and the amount of the assessment can be
over the lease term. As most of our leases doreasonably estimated.
not provide an implicit rate, we generally use
our incremental borrowing rate based on the
estimated rate of interest for collateralized Cash and Cash Equivalents
borrowing over a similar term of the lease
payments at commencement date. The ROU Cash and cash equivalents consist of cash and
asset also includes any lease payments made and highly liquid investments with remaining
excludes lease incentives. Our lease terms may maturities of less than ninety days at the date of
include options to extend or terminate the lease purchase. We maintain cash and cash equivalent
when it is reasonably certain that we willbalances with financial institutions that exceed
exercise that option. federally-insured limits. We have not
experienced any losses related to these balances,
Any lease with a term of 12 months or less isand we believe the credit risk to be minimal. The
considered short-term. As permitted by ASC Company does not have any cash equivalents.
842, short-term leases are excluded from the
ROU assets and lease liabilities on theIncome Taxes
consolidated balance sheets. Consistent with all
other operating leases, short-term lease expense Income taxes are accounted for under the asset
is recorded on a straight-line basis over the leaseand liability method. Deferred tax assets and
term. liabilities are recognized for the future tax
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consequences attributable to differences between
the financial statement carrying amounts of
existing assets and liabilities and their respective
tax bases and operating loss and tax credit carry
forwards. Deferred tax assets and liabilities are
measured using enacted tax rates expected to
apply to taxable income in the years in which
those temporary differences are expected to be
recovered or settled. The 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. A valuation allowance is
recorded to reduce the Company’s deferred tax
The Company determines the present value ofassets to an amount that is more likely than not
minimum future lease payments for operatingio be realized.
leases by estimating a rate of interest that it
would have to pay to borrow on a collateralized Stock-Based Compensation
basis over a similar term, an amount equal to
the lease payments and a similar economic The Company  recognizes stock-based
environment (the “incremental borrowing rate” compensation in accordance with ASC 718,
or “IBR”).The Company determines theStock Compensation. ASC 718 focuses on
appropriate IBR by identifying a reference rate transactions in which an entity exchanges its
and making adjustments that take intoequity instruments for goods or services, with
consideration financing options and certaina primary focus in which an entity obtains
lease-specific circumstances. employee services in stock-based payment
transactions. ASC 718 requires measurement of
On February 29, 2024, the term of leasethe cost of employee services received in
terminated, and the Company moved out fromexchange for an award of equity instruments
premises. As of December 31, 2023, thebased on the grant date fair value of the award
Company’s lease agreement is accounted for as (with limited exceptions).
operating leases.
Revenue recognition
Recent Accounting Pronouncements
Revenues are recognized when control of the
The Company has reviewed all recently issued, promised goods or services are transferred to a
but not yet effective, accounting pronouncements cystomer, in an amount that reflects the
and does not believe the future adoption of any consideration that the Company expects to
such pronouncements may be expected to cause receive in exchange for those goods or services.
a material impact on our consolidated financial The Company applies the following five steps

statements. in order to determine the appropriate amount of
revenue to be recognized as it fulfills its

Reclassification obligations under each of its agreements:

Certain accounts from prior periods have been ° identify the contract with a

reclassified to conform to the current period customer:

presentation. ° identify the performance

obligations in the contract;

° determine the transaction
price;
° allocate the transaction price

to performance obligations
in the contract; and

° recognize revenue as the
performance obligation is
satisfied.

Recent Accounting Pronouncements
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In October 2021, the FASB issued ASU No.
2021-08, Accounting for Contract Assets and
Contract Liabilities from Contracts with Users
(Topic 805). This ASU requires an acquirer in a
business combination to recognize and measure
contract assets and contract liabilities (deferred
revenue) from acquired contracts using the
revenue recognition guidance in Topic 606. At
the acquisition date, the acquirer applies the
revenue model as if it had originated the acquired
contracts. The ASU is effective for annual
periods beginning after December 15, 2022,
including interim periods within those fiscal
years. Adoption of the ASU should be applied
prospectively. Early adoption is also permitted,
including adoption in an interim period. If early
adopted, the amendments are applied
retrospectively to all business combinations for
which the acquisition date occurred during the
fiscal year of adoption. This ASU is currently
not expected to have a material impact on our
financial statements.

In December 2023, the FASB issued ASU
2023-09, Income Taxes (Topic  740):
Improvements to Income Tax Disclosures, which
requires, among other things, additional
disclosures primarily related to the income tax
rate reconciliation and income taxes paid. The
expanded annual disclosures are effective for our
year ending December 31, 2025. The Company
is currently evaluating the impact that ASU
2023-09 will have on our consolidated financial
statements and whether we will apply the
standard prospectively or retrospectively.

The Company has considered all other recently
issued accounting pronouncements and does not
believe the adoption of such pronouncements
will have a material impact on its financial
statements.

Reclassification
Certain accounts from prior periods have been

reclassified to conform to the current period
presentation.
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LEASES

Leases [Abstract]
LEASES

9 Months Ended
Sep. 30, 2024
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12 Months Ended
Dec. 31, 2023

NOTE 3 - LEASES

On March 1, 2021, the Company entered
into lease agreements to rent office and
marina spaces for a three-year term at
$29,250 per month for the first twelve
months.

In accordance with ASC 842, the
Company recognized operating lease
ROU assets and lease liabilities as
follows:

The components of lease expense were as
follows:

Year Ended
December 31
2023 2022
Lease cost:
Operating - ¢3¢, 664 $362,664
lease cost

$362,664 $362,664

Supplemental cash flow information
related to leases was as follows:

Year Ended
December 31
2023 2022

Cash paid
for amounts
included in
the
measurement
of lease
liabilities:
Operating
cash flows
from $372,473  $350,608
operating
leases

Weighted-
average
remaining
lease term -
operating
leases (year)
Weighted-
average 3.35% 3.35%
discount rate

0.16 1.16
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— operating
leases

Supplemental balance sheet information
related to leases was as follows:

December December
31, 31,
2023 2022

Operating
lease right- § 60,357 $ 415,285
of-use asset

Operating
lease
liabilities:
Current
portion
Non-
current - 62,323
portion

$ 62,323 $§ 364,738

$ 62,323 § 427,061

Future minimum lease
payments as of December 31,

2023:

Year ended December31,

2024 $62,411

Thereafter -
$62,411

Less imputed interest (88)

Operating lease liabilities $62,323

LEASES NOTE 3 - LEASES

On March 1, 2021, the Company entered into lease
agreements to rent office and marina spaces for a three-
year term at $29,250 per month for the first twelve
months. The Company leases its offices at 2801 W
Coast Hwy, Suite 200, Newport Beach CA 92663. The
lease was terminated and February 29, 2024, the
Company moved out from premises on April 15, 2024.
The Company moved to a new office at 2751W Coast
Hwy on a month-to-month basis.

In accordance with ASC 842, the Company recognized
operating lease ROU assets and lease liabilities as
follows:

The components of lease expense were as follows:

Three Months

Ended
September 30, September 30,
2024 2023 2024 2023

Nine Months Ended
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Lease cost:
Operating
lease cost $
Short-term
lease cost
Sublease
income
Total lease
cost

- $90,666 $ 60,444 $271,998
140,264 8,336 335,734 22,736

- (26,000) (1,500) (90,900)

$140,264 $ 73,002 $394,678 $203,834

Supplemental cash flow information related to leases
was as follows:

Nine Months Ended
September 30,
2024 2023

Cash paid for amounts
included in the measurement
of lease liabilities:

Operagng cash flows from $337.797  $301,594
operating leases
Weighted-average remaining
lease term - operating leases - 0.41
(year)

Weighted-average discount

. 0.00% 3.35%
rate — operating leases

Supplemental balance sheet information related to
leases was as follows:

September December

30, 31,
2024 2023
Operating lease right-of-use g S 60357
asset
Operating lease liabilities:
Current portion $ - $ 62,323
Non-current portion - =
$ - § 62323
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RELATED PARTY ITEMS

Related Party Transactions

[Abstract]
RELATED PARTY ITEMS

9 Months Ended 12 Months Ended
Sep. 30, 2024 Dec. 31,2023

NOTE 4 — RELATED PARTY
ITEMS
NOTE 4 - RELATED PARTY TRANSACTIONS

Notes Payable Related Parties Loans from Related Parties
During the nine months ended
September 30, 2024, and 2023,
the Company obtained $ 31,940
and $148,988 loan from our
related parties, repaid $98,047
and $109,950 to our related
parties and recognized interest of
$20,326 and $21,560
respectively.

During the year ended December 31, 2023, the Company
borrowed $157,828 from our related parties and repaid
$148,552 to our related parties. During the year ended
December 31, 2023, the Company recorded interest expense of
$28,750. As of December 31, 2023, and 2022, the Company
had notes payable related parties of $934,854 and $925,578 and
accrued interest of $91,406 and $62,657, respectively. The notes
>are unsecured, 3% interest bearing and due on demand.

As of September 30, 2024, and Due to related party

December 31,2023, the Company
had notes payable related parties
of $868,747 and $934,854 and
accrued interest of $111,732 and
$91,406, respectively. The notes
are unsecured, 3% interest
bearing and due on demand.

As of December 31,2023, and December 31,2022, the Company
had due to related party of $3,275.

Stock based compensation.

During the year ended December 31,2023, the Company issued
25,000 shares for compensation -management of $37,500.

Due to related party Management Compensation
As of September 30,2024, and
December 31,2023, the Company
had due to related party of
$3,275.

During the year ended December 31, 2022, the Company
accrued $33,000 and paid $9,000 management fees and issued
160,000 shares of common stock to the Company’s Chief
Executive Officer. The Company valued 160,000 shares of
common stock at $1.50 per share based on subscription
agreements signed with investors in cash during October and
November 2022 for the amount of $240,000.

Stock based compensation.

During the nine months ended
September 30,2023, the
Company issued 25,000 shares of
common stock for compensation -
management of $37,500.

During the year ended December 31,2023, the Company
accrued $120,000 and paid $0 management fees.
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ACCOUNTS PAYABLE 9 Months Ended 12 Months Ended
AND ACCRUED
LIABILITIES
Payables and Accruals
[Abstract]

ACCOUNTS PAYABLE AND NOTE 5 — ACCOUNTS PAYABLE ANDNOTE 5 - ACCOUNTS PAYABLE AND
ACCRUED LIABILITIES  ACCRUED LIABILITIES ACCRUED LIABILITIES

Sep. 30, 2024 Dec. 31, 2023

The following table summarizes the components The following table summarizes the components
of the Company’s accounts payable and accrued of the Company’s accounts payable and accrued

liabilities as of the dates presented: liabilities as of the dates presented:

September December December December

30, 31, 31, 31,
2024 2023 2023 2022

Trade payable $ 174,296 $ 174,475 Trade payable $ 174,475 § 48,149
Salary payable 368,000 278,000 Bank overdraft - 28
Accrued interest 86,613 60,669 Salary payable 278,000 158,000
Other current liabilities 499,500 376,317 Accrued interest 60,669 34,872

$1,128,409 $ 889,461 Other current liabilities 376,317 142,477
$ 889,461 § 383,526
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LOANS PAYABLE

Debt Disclosure [Abstract]

LOANS PAYABLE

9 Months Ended 12 Months Ended
Sep. 30, 2024 Dec. 31, 2023

NOTE 6 — LOANS PAYABLE

The components of loans payable as of September 30, 2024, andNOTE 6 LOANS PAYABLE

December 31, 2023, were as follows: The components of loans payable as of December 31,2023 and

September December December 31,2022 were as follows:
Payment Principal Maturity Interest P

30, 31,
date  Amount date rate 2024 2023 Payment Principal Maturity Interest Dec;;nber Dec;;nber
date  Amount  dat t ’ ’
1J93n2“5‘2r§ $ 12,500 l.lganzugg 7%$ 12,500 § 12,500 ¢ Amoun ate  rate 2023 2022
> ’ January January o
Margg;z, 5 3000 Mar;l(;273, 79 3,000 3,000 | 19,2009 5 125000 (o505 7%$ 12,500 § 12,500
March 7, March 7, o
12°g’§;;$ 25,000 g“;’g’g 7% 12500 12500 2022 3000 o003 7% 3,000 3,000
> . October October o
3J1a“2“§2r§ $ 100,000 (Eﬁfaﬁg 0% 100,000 100,000 13,2022 > 23900 1375003 e el sl
i January Due on
F ;brzugg $ 10,000 £r‘faﬁg 0% 10000 10,000 31,2003 > 100000 4 ana VA 100,000 .
? February Due on
Mar;gzg’ $ 50,000 (Elfaﬁg 0% 50000 50000 9,203 ° 10000 4o and VA 10,000 .
. March 1 Due on
0, > -
Ap;gzsg $ 25,000 Aug‘;ﬁg ffef; 25000 25000 2023 ° 0000 Goiana VA 50,000
April 5, August 3, 15%
Ma;0129§ $ 4,000 dlz;‘fazg 0% 4,000 4000 2023 ° 25000 o003 fixed 2Ly .
May 19 Due on
0, > -
Jun§02203’$ 40,000 Selpgerzrg’;; éfeﬁ 40,000 40,000 2023 S 4000 Gerana  NA 4,000
July 12 D’ue on June 20, $ 40,000 September 12% 40.000 )
;023’ 54150 0% 4,150 4150 2023 PO 18,2023 fixed d
July 12, Due on
1“13'01273’ $ 50,000 (E;Caﬁg 0% 50000 50000 2023 ° 10 Gemana VA 4,150
July 17, Due on
(gcg)(?g $ 10,000 O“Obzeéz% 7% 10000 10,000 2023 ° 0000 qoiana  NA 50000 -
i October October 6, o
Degegg’g $ 1,000 dzr‘faﬁg 0% 2,000 1000 62023 ° 10000 5504 7% 10,000 .
’ . December Due on
Dzegegg’g $ 100,000 Ap”zlol;; 0% 100000 100,000 62023 ° 1000 gorana  NA 1,000 .
iy December April 18, o
Fe;’rz“(;gﬁ 1,000 £;eaﬁg 0% 1,000 - 26,2023 3 100:000 75004 0% 100,000 .
July 17, J
Y rs 37,000 2Ty 5% 37,000 - Total loans payable $ 422,150 $ 28,000
2024 15,2025 pay
’ Less: Unamortized debt discount (23,904) -
August January >
14,2024 $ 64,000 15, 2025 5% 64,000 - ' 398,246 28,000
Total loans payable $ 525,150 $ 422,150 Less: Current pf)rtlon 398,246 28,000
Less: Unamortized debt discount - (23,904) Long-term portion $ -8 -
525,150 398,246
Less: Current portion 525,150 398,246
Long-term portion  § Y _ During the years ended December 31,2023 and 2022, the Company
borrowed $394,150 and $40,500 and repaid $0 and $12,500,

On December 26, 2023, the Company entered into a promissory note respectively.

agreement with an investor for the principal amount of $100,000,
received the amount of $75,000 in cash, non-secured, free interest
with maturity date of April 18, 2024. The Company recognized a debt
discount of $25,000. The debt discount is being amortized over the
life of the note using the effective interest method.

As of December 31,2023, five loans with unpaid balance of $93,000
are in default and the Company recorded applicable 5% penalty of
$1,229.

On December 26,2023, the Company entered into a promissory note
agreement with an investor for the principal amount of $100,000,
received the amount of $75,000 in cash, free of interest with maturity
date of April 18, 2024. The Company recognized a debt discount of
$25,000. The debt discount is being amortized over the life of the note
using the effective interest method.

During the nine months ended September 30, 2024, and 2023, the
Company borrowed $103,000 and $283,150, respectively.

As of September 30, 2024, and December 31, 2023, six (6) and five
(5) loans with unpaid balance of $193,000 and $93,000 are in default,

respectively. During the years ended December 31,2023 and 2022, the Company

recorded interest of $12,779 and $1,306, amortization of debt

During the nine months ended September 30, 2024, and 2023, the discounts of $1,096 and $0 respectively.

Company recognized interest and default penalty of $6,207 and
$10,789 and amortization debt discount of $23,904 and $0

5 ’ As of December 31,2023, and December 31,2022, the Company had
respectively.

loans payable of $422,150 and $28,000, accrued interest of $14,085
and $1,306 and amortization debt discount of $23,904 and $0,

As of September 30, 2024, and December 31, 2023, the Company had .
respectively.

loans payable of $525,150 and $422,150, accrued interest of $20,291
and $14,085 and amortization debt discount of $0 and $23,904,
respectively.
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12 Months Ended
Dec. 31, 2023

NOTE 7 -CONVERTIBLE NOTES PAYABLE

December December

Issuance Principal Maturity Interest

date Amount date rate 2‘:’)12’3 2?]12’2
s;g}ezrg});r$ 30,000 S;g’t;‘(‘)‘;fr 8%$ 30,000 $ 30,000
;;n;g% $ 10,000 ngnggrzyl 8% 10,000 10,000
gz’g‘gg $ 10,000 gzb%‘zrly 8% 10,000 10,000
M;gczlzf’ $  7.500 M;gczhf’ 8% 7,500 7,500
M;BCZ}Z)S’ $ 3,700 M;gczhls’ 8% 5,900 5,900
M;(rfz}gg’ $ 1,200 Mg(r)czhlg’ 8% 1,200 1,200
Mazrg;o%% 60,000 Mazr(‘;}z‘l%’ 10% 60,000 60,000
M;BCZ};SW 11,300 M;(r)czhzs 8% 11300 11,300
J1;132131, $ 11,000 Jélgzﬂl’ 7% 11,000 )
S N2 mwm
N;’:’;g;?% 7,000 30;};3;2 % 7,000 ;

$ 163,900 $ 135900
Less: Unamortized debt discount (18,070) -
Total convertible notes payable 145,830 135,900
Less: Current portion 145,830 135,900
Long-term portion $ -3 -

The components of convertible notes payable as of September
30,2023 and December 31,2022 were as follows:

" Convertible notes payable consists of the following:

e Terms ranging from one year to two years.

e  Annual interest rates range from 7% — 10 %.
Convertible at the option of the holders at any time during the
e period of note, after maturity date or 6 months after issuance
date.
Conversion prices is a fixed conversion price of $ 0.50.
e Certain notes have a conversion price of 25% discount to the
operative market valuation of the Company.

During the year ended year ended December 31,2022, the Company
entered into an agreement with an employee to finance $100,000 by
paying the Company’s operating expenses on behalf of the Company,

" with non -interest bearing, due on demand and convertible in common

stock at $1 per share. During the year ended December 31, 2022,
the Company received $101,241 and repaid $101,241 by issuance of
101,241 shares of common stock.

During the year ended December 31,2023, the Company entered into
three convertible notes with two investors for the principal amount
of $28,000 in cash with interest rate of 7% for one year. According
to terms and condition of the agreement, the noteholder has the right
from time to time during the period of the note to convert the unpaid

~ principal into common stock at conversion price of 25% discount to

the average trading price during the ten (10) day period ending on the
last complete training day prior to the conversion date.

" As of the issuance date of the notes, the Company recognized the

CONVERTIBLE NOTES 9 Months Ended
PAYABLE Sep. 30, 2024
Convertible Notes Payable
CONVERTIBLE NOTES NOTE 7 -CONVERTIBLE NOTES PAYABLE
PAYABLE _— . September December
Tt Amount | date rate 3% 3L
2024 2023
Se;’(;’er;é’f;ﬂs 30,000 Se;’(;’eg’é’;lr 8%$ 30,000 $ 30,000
2J9"tn2“0azrg$ 10,000 ngfnz“g‘g 8% 10,000 10,000
gzt”rz“;zrgﬂ; 10,000 1;2’%’;{ 8% 10,000 10,000
Mar;gz%$ 7,500 Mar;g;l’ 8% 7,500 7,500
Mar;3256$ 3,700 Mar;gzsl, 8% 5,900 5,900
Mar53296$ 1,200 Mar;329l, 8% 1,200 1,200
Marc12102260,$ 60,000 Marcgozfl’ 10% 60,000 60,000
Mar;g;l’$ 11,300 Mar;gzsz’ 8% 11,300 11,300
J“1§01213’$ 11,000 Ju1§O121‘; 7% 11,000 11,000
22‘;%35;55 10,000 22‘;%25; 7% 10,000 10,000
N°T’°r2né’;3r $ 7,000 3?%’; 7% 7,000 7,000
Ap;g;;ﬂs 28,600 O“"b;(;;; 10% 28,600 .
Apri2102234;$ 5,000 Apr12102235, 10% 5,000 .
M%;;fs 14,111 OCtObze(;;‘; 10% 14,111 ;
M’;‘gz%p 25,000 M%ZSS’ 10% 25,000 .
M%fﬁ 25,000 M%zgs’ 20% 25,000 ;
Ma§0122;$ 5,556 Oc“’bze(;;; 10% 5,556
Mag(leé;fs 3,333 OCtOb;;;; 10% 3333 ;
June S, ¢ 55000 Junels 10% 25,000 .
2024° = 2025 ;
Juggzéﬁ 25,000 J“;gzés’ 10% 25,000 ;
J“;‘g;;s@ 2,500 J”;gzls’ 10% 2,500 .
Jungolzoﬁ 5,000 J“;gzls’ 10% 5,000 -
Jungolztiﬂs 5,000 J“;gzls’ 10% 5,000 -
Jungol;;ss 2,500 J“;gzls’ 10% 2,500 ;
J“n§02274;$ 700 JUI‘;Oz;S’ 10% 700
Juzlgzzﬁ 6,667 Oct"b;g;; 10% 6,667 ;
Ju13102294$ 6,667 O"t"bze(;;; 10% 6,667 -
A“g‘fg;ﬁ 16,667 O“"bze(;;; 10% 16,667 ;
l:‘;%‘;jﬂs 27,778 OCtOb;S;‘; 10% 27,778 ;
Juzlgzzﬁ 6,000 J“;gzls’ 10% 6,000
Juzlgzsﬁ 4,000 J“;gzls’ 10% 4,000 .
J”1§01274$ 25,000 Jul§01275, 10% 25,000
22‘;%‘;5;3; 25,000 1;?‘;%‘;5; 10% 25,000 ;
$ 453979 $ 163,900

additional of new derivative of $28,000 as debt discount and $2,935
Day 1 loss on derivative. The debt discount is being amortized over
the life of the note using the effective interest method (Note 8).
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Less: Unamortized debt discount (130,506)  (18,070)
Total convertible notes payable 323,473 145,830
Less: Current portion 323,473 145,830
Long-term portion § -3 -

The components of convertible notes payable as of September 30,
2024, and December 31, 2023, were as follows:

Convertible notes payable consists of the following:

e  Terms ranging from five months to one year.
e  Annual interest rates range from 7% — 10%.
Convertible at the option of the holders at any time during the
e period of note, after maturity date or 6 months after issuance
date.
Conversion prices is a fixed of $0.50 for certain notes. Certain
e notes have a conversion price of 25% and 45% discount to the

operative market valuation of the Company.

During the nine months ended September 30, 2024, and 2023, the
Company issued convertible notes of $290,079 and $21,000,
respectively.

During the year ended December 31, 2023, the Company entered into
three convertible notes with two investors for the principal amount
of $28,000 in cash with an interest rate of 7% per annum. According
to terms and condition of the agreement, the noteholder has the right
from time to time during the period of the note to convert the unpaid
principal into common stock at conversion price of 25% discount to
the average trading price during the ten (10) day period ending on
the last complete training day prior to the conversion date. As of the
issuance date of the notes, the Company recognized the additional of
new derivative of $28,000 as debt discount and $2,935 Day 1 loss on
derivative. The debt discount is being amortized over the life of the
note using the effective interest method (Note 8).

On April 4, 2024, the Company entered into a convertible promissory
note of $100,000 with 10% original issue discount (OID), interest
rate of 10% per annum, conversion price of 55% of the average price
of the Company’s common stock during the 20 consecutive trading
days prior to the date of the conversion with maturity date of October
3,2024. During the period ended September 30,2024, the Company
obtained the initial consideration of $98,700 with 10% OID of $10,679
for total initial principal amount of $109,379.

During the nine months ended September 30, 2024, the Company
entered into seven (7) convertible promissory notes of $180,700 with
an interest rate of 10% and 20% per annum for a term of 12 months.
The noteholders have the right from time to time during the period
of the note to convert the unpaid principal into common stock at
conversion price of 25% and 45% discount to the average trading price
during the ten (10) day period ending on the last complete training day
prior to the conversion date.

As of September 30, 2024, and December 31, 2023, ten (10) and eight
(8) convertible notes with unpaid balance of $156,900 and $135,000
are in default, respectively

During the nine months ended September 30, 2024, and 2023, the
Company recognized interest of $19,988 and $9,275, amortization
debt discount of $165,809 and $3,500, respectively.

As of September 30, 2024, and December 31, 2023, the Company had
convertible notes payable of $453,979 and $163,900, unamortized debt
discount of $130,506 and $18,070 and accrued interest of $66,322 and
$46,335, respectively.

During the years ended December 31,2023 and 2022, the Company
recorded interest of $12,769 and $12,072, amortization debt discount
of $9,930 and $0, respectively.

Copyright © 2025 www.secdatabase.com. All Rights Reserved.

Please Consider the Environment Before Printing This Doc

ument


https://www.secdatabase.com

DERIVATIVE 9 Months Ended 12 Months Ended
LIABILITIES Sep. 30, 2024 Dec. 31, 2023
Derivative Liabilities
DERIVATIVE LIABILITIES Note 8 -DERIVATIVE LIABILITIES NOTE 8 -DERIVATIVE LIABILITIES

The Company analyzed the conversion option The Company analyzed the conversion option
for derivative accounting consideration under for derivative accounting consideration under
ASC 815, Derivatives and Hedging, and ASC 815, Derivatives and Hedging, and
hedging, and determined that the instrumenthedging, and determined that the instrument
should be classified as a liability since theshould be classified as a liability since the
conversion option becomes effective at issuance conversion option becomes effective at issuance
resulting in there being no explicit limit to theresulting in there being no explicit limit to the
number of shares to be delivered upon settlement number of shares to be delivered upon settlement
of the above conversion options. The Company of the above conversion options. The Company
accounts for warrants as a derivative liability due accounts for warrants as a derivative liability due
to there being no explicit limit to the numberto there being no explicit limit to the number
of shares to be delivered upon settlement of all of shares to be delivered upon settlement of all
conversion options. conversion options.

Fair Value Assumptions Used in Accounting for Fair Value Assumptions Used in Accounting for
Derivative Liabilities. Derivative Liabilities.

ASC 815 requires us to assess the fair market ASC 815 requires us to assess the fair market
value of derivative liability at the end of eachvalue of derivative liability at the end of each
reporting period and recognize any change in the reporting period and recognize any change in the
fair market value as other income or expense fair market value as other income or expense
item. item.

The Company determined our derivative The Company determined our derivative
liabilities to be a Level 3 fair value measurement liabilities to be a Level 3 fair value measurement
and used the Black-Scholes pricing model toand used the Black-Scholes pricing model to
calculate the fair value as of September 30, 2024. calculate the fair value as of December 31, 2023.
The Black-Scholes model requires six basic data The Black-Scholes model requires six basic data
inputs: the exercise or strike price, time toinputs: the exercise or strike price, time to
expiration, the risk-free interest rate, the current expiration, the risk-free interest rate, the current
stock price, the estimated volatility of the stock stock price, the estimated volatility of the stock
price in the future, and the dividend rate.price in the future, and the dividend rate.
Changes to these inputs could produce aChanges to these inputs could produce a
significantly higher or lower fair valuesignificantly higher or lower fair value
measurement. The fair value of each convertible measurement. The fair value of each convertible
note is estimated using the Black-Scholesnote is estimated using the Black-Scholes
valuation model. valuation model.

For the nine months ended September 30, 2024, For the years ended December 31,2023 and
and the year ended December 31, 2023, the2022, the estimated fair values of the liabilities
estimated fair values of the liabilities measured measured on a recurring basis are as follows:

on a recurring basis are as follows:

Year Year
Nine ended ended
Year
months ended December December
ended 31, 31,
September  December 2023 2022
30, 31, T 0.6 - 1.00
2024 2023 erm years )
Term 0.01- 0.6-1.00 Expe.c‘Fed average 262 - 365% 0%
1.00 years years volatility
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Expectedaverage 0. 30400 262 - 365%

volatility

i’gl’g"ted dividend ; B e e ) _
Risk-free interest 3.98%,  4.79%-, yield 4799 -

rate -5.39"° 5.46"° Risk-free interest rate ) s Z 6% 0.00%

The following table summarizes the changes in
the derivative liabilities during the nine months

ended September 30, 2024. The following table summarizes the changes in

the derivative liabilities during the year ended

Fair Value Measurements Using December 31, 2023.

Significant Observable Inputs (Level

3) Fair Value Measurements Using Significant

Observable Inputs (Level 3)

Balance - December 31, 2023 $ 32,241 Balance - December 31, 2022 $ i

REEon off s Clenvalives 267,566 Addition of new derivatives

recognized as debt discounts . . 28,000
=, . recognized as debt discounts
Addition of new derivatives . .
. . 48,249 Addition of new derivatives
recognized as loss on derivatives . .. 2,935
. o recognized as loss on derivatives
Gain on change in fair value of the o
. (71,770) Loss on change in fair value of the
derivative .. 1,306
Balance - September 30, 2024 276,286 Lcrivative
alance - september S0, M Balance - December 31, 2023 $ 32,241

The aggregate loss on derivatives during the nine
months ended September 30, 2024, and 2023
was as follows.

The aggregate loss on derivatives during the
years ended December 31, 2023, and 2022 was
as follows.

Nine Months

Ended Diecaerrrlla‘t?e(ie;l 1
September 30 2023 2022
2024 2023

Day one loss due to
derivative liabilities on $ 2935 % -
convertible note

Loss on change in fair value
of the derivative liabilities

Day one loss due to

derivative liabilities on $ 48,249 § 1,406
convertible note

Loss (gain) on change in

fair value of the derivative  (71,770) 7,091
liabilities

1,306 -

$ 4241 § =

$(23,521) $ 8,497
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STOCKHOLDERS’ 9 Months Ended 12 Months Ended
EQUITY Sep. 30, 2024 Dec. 31,2023
Equity [Abstract]
STOCKHOLDERS’ EQUITY NOTE 9 -STOCKHOLDERS’ EQUITY NOTE 9 -STOCKHOLDERS’ EQUITY

The Company is authorized to issue 110,000,000 The Company is authorized to issue
shares of stock with a par value of $0.001 per 110,000,000 shares of stock with a par value of
share, 10,000,000 shares of which are Preferred $0.001 per share, 10,000,000 shares of which
Stock. are Preferred Stock.

Preferred Stock Preferred Stock

The Board of Directors has previously designated The Board of Directors has previously
and adopted (i) Preferred Stock in 1,000,000 designated and adopted (i) Preferred Stock in
shares as Series A (were previously issued and 1,000,000 shares as Series A (were previously
converted into Common stock during the quarterissued and converted into Common stock
ended June 30,2021), (ii) 1,000,000 as Series B.during the quarter ended June 30,2021), (ii)
On October 31,2022, the Board of Directors 1,000,000 as Series B. On October 31,2022, the
designated Preferred Stock in 1,000,000 shares as Board of Directors designated Preferred Stock
Series C, all Series having par value of $0.001 perin 1,000,000 shares as Series C, all Series
share. having par value of $0.001 per share.

Series B Preferred stock will be issued to secure Series B Preferred stock will be issued to

debt or equity or any combination to be acquired secure debt or equity or any combination to

by the Company. The holders of Series B Preferred be acquired by the Company. The holders of

stock shall be entitled to be paid out of the assets Series B Preferred stock shall be entitled to be

of the Company a value of $20 per share of Series paid out of the assets of the Company a value

B Preferred stock. As of the date of these financial of $20 per share of Series B Preferred stock.

Statements, the Agreement has not been closed and As of the date of these financial Statements, the

no shares of Series B Preferred stock issued. Agreement has not been closed and no shares
of Series B Preferred stock issued.

Series C Preferred stock shall not be converted into

shares of the Common stock. Except as may be Series C Preferred stock shall not be converted

required by the Nevada Business Corporation Act,into shares of the Common stock. Except as

the Series C Preferred stock shall not be entitled tomay be required by the Nevada Business

receive cash, stock or other property as dividends. Corporation Act, the Series C Preferred stock

Common Stock shall not be entitled to receive cash, stock or
other property as dividends.

During the nine months ended September 30,

2023, the Company issued 25,000 shares of Common Stock

common stock for compensation -management,

valued at $37,500. During the year ended December 31, 2022, the
Company issued common stock as follows.

On March 27, 2024, the Company entered into a

consulting agreement for corporate administration o 179,144 shares issued for settlement
and governance purposes for a term of 12 months. of debt of $179,144.

The consulting fees agreed by issuance 6,000,000 o 266,667 shares issued for cash of
shares of restricted common stock to consultant. $400,000.

During the nine months of September 30, 2024, 160,000 shares issued for
the Company issued 6,000,000 shares of restricted e compensation - management of
common stock, valued at $2,280,000 based on $240,000.

market value on agreement date. o 145,856 shares issued for

compensation - service of $218,784.
As of September 30, 2024, and December 31,
2023, the Company had 94,579,434 shares and During the year ended December 31,2023, the
88,579,434 shares of Common Stock outstanding, Company issued common stock as follows:
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and no shares of Preferred Stock issued and

25,000 shares issued for
compensation  -management  of
$37,500.

16,667 shares issued for cash of
$25,000.

25,000 shares issued for
compensation -services of $58,250.

outstanding (Series A, B and C). The Board of As of December 31,2023, the Company had

Directors may fix and determine the relative rights 88,579,434 Common shares outstanding, and

and preferences of the shares of any seriesno shares of Preferred Stock issued and

established. outstanding (Series A, B and C). The Board of
Directors may fix and determine the relative
rights and preferences of the shares of any
series established.

Stock payable

On May 5,2023, the Company entered into a
subscription agreement with an investor for
40,000 shares of common stock at price of
$1.50 per share in amount of $60,000 in cash.
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INCOME TAXES

Income Tax Disclosure

[Abstract]
INCOME TAXES

12 Months Ended
Dec. 31, 2023

NOTE 10 - INCOME TAXES

The Company did not provide any current or deferred U.S. federal income tax provision or benefit
for any of the periods presented because we have experienced operating losses since inception.
Accounting for Uncertainty in Income Taxes when it is more likely than not that a tax asset cannot
be realized through future income the Company must allow for this future tax benefit.

The Company provided a full valuation allowance on the net deferred tax asset, consisting of net
operating loss carry forwards, because management has determined that it is more likely than not
that the Company will not earn income sufficient to realize the deferred tax assets during the carry
forward period.

The components of the Company’s deferred tax asset and reconciliation of income taxes computed
at the statutory rate to the income tax amount recorded as of December 31, 2023, and 2022 are as
follows:

December 31, December 31,

2023 2022
Net operating loss carry forward $ (1,011,212) $ (796,713)
Effective Tax rate 21% 21%
Income tax expenses(benefit) (212,355) (167,310)
Less: Valuation Allowance 212,355 167,310
Income tax expenses(benefit) $ -3 -

December 31, December 31,

2023 2022
Deferred tax assets 720,748 508,393
Valuation allowance (720,748) (508,393)
Net deferred tax assets $ - S =

As of December 31, 2023, the Company had approximately $3,432,000 in net operating losses
(“NOLs”) that may be available to offset future taxable income, NOLs generated in tax years
prior to July 31, 2018, can be carryforward for twenty years, whereas NOLs generated after July
31, 2018, can be carryforward indefinitely. In accordance with Section 382 of the U.S. Internal
Revenue Code, the usage of the Company’s net operating loss carry forwards are subject to annual
limitations following greater than 50% ownership changes.

The Company’s tax returns are subject to examination by tax authorities for the years ended
December 31,2015 to December 31, 2023.
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COMMITMENTS

Commitments and
Contingencies Disclosure
[Abstract]
COMMITMENTS

9 Months Ended 12 Months Ended
Sep. 30, 2024 Dec. 31,2023

NOTE 11 - COMMITMENTS

In October 2022, the Company entered into
two consulting agreements with two
consultants for a period of one year by
issuance each 100,000 shares of common
stock for services (totally 200,000 shares of
common stock). Pursuant to consulting
agreements, the Company issued 50,000
shares of common stock valued at $1.50 per
share based on subscription agreement in cash
for amount of $75,000 during the year ended
December 31, 2022. The Company’s
commitment to 150,000 shares of common
stock is upon completion of services rendered
by the consultant. During the year ended
December 31,2023, the Company valued the
commitment of 150,000 shares of common
stock and accrued consulting expenses of
$349,500.

NOTE 10 - COMMITMENTS

On September 28, 2022, the Company entered into
a Share Exchange Agreement (‘SEA”) with Active
World Holdings, Inc. a Pennsylvania corporation (
DBA Active World Club) , (“AWC”), for exchange
100% of issued and outstanding shares of capital
stock of AWH’s wholly owned subsidiary, AWC
Unity Metaverse, a corporation to be formed whose
sole assets is its metaverse platform (“Metaverse
Assets’) which can be replaced for the Company
client base for 1,000,000 shares of Series B
Convertible Preferred Stock of the Company. On
December 15, 2022, the Company and AWH
entered into the first amendment to SEA, and
agreed (i) rename AWC Metaverse, Inc. (ii)
issuance 500,000 shares of S.erles B convertible On September 28, 2022, the Company entered
Preferred Stock upon the signing amendment and . ) v
. . into a Share Exchange Agreement (‘SEA”)
500,000 shares of Series B Convertible Preferred . . )
. . with Active World Holdings, Inc. a
Stock upon the completion the first $2,500,000 in . . .
. . . Pennsylvania corporation ( DBA Active
metaverse sales (iii) AWC will have the sole right » . o
World Club), (“AWC”), for exchange 100% of
to choose the second tranche of 500,000 shares of . . .
. . . .. issued and outstanding shares of capital stock
Series B Convertible Preferred Stock into a like , .
) . . of AWH’s wholly owned subsidiary, AWC
kind Preferred class to be determined in the wholly " . .
o . 7 Unity Metaverse, a corporation to be formed
owned metaverse subsidiary contemplated herein. whose sole assets is its metaverse platform
As of September 30,2024, the first tranche of P

500,000 shares of Series B Convertible Preferred( Metaverse Assets ). which can be replaced
. for the Company client base for 1,000,000
Stock has not been issued.

shares of Series B Convertible Preferred Stock
of the Company. On December 15, 2022, the
Company and AWH entered into the first
amendment to SEA, and agreed (i) rename
AWC Metaverse, Inc. (ii) issuance 500,000
shares of Series B convertible Preferred Stock

On November 1, 2023, the Company entered into
a mutual venture agreement with an entity for
operation of a yacht charter business. During the
year ended December 31, 2023, the Company
received $100,000 in advance, but the agreementupon the signing amendment and 500,000
was not completed and signed. As of September 30, ; .
2024. the Company owns $100.000 to the other part shares of Series B Convertible Preferred Stock
’ pany ’ P upon the completion the first $2,500,000 in

of the agreement. metaverse sales (iii) AWC will have the sole
right to choose the second tranche of 500,000
shares of Series B Convertible Preferred Stock
into a like kind Preferred class to be
determined in the wholly owned metaverse
subsidiary contemplated herein.
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As of December 31,2023, the first tranche of
500,000 shares of Series B Convertible
Preferred Stock has not been issued.

On October 2,2023, the Company entered into
a consulting agreement with an entity to
provide services in connection with investors
and investment activities for a period of six
months by paying one-time $5,000 and 70,000
shares of common stock. The shares shall be
valued at the closing bid price for the stock
on the date of the agreement and subject to
a turn-up at the end of the agreement should
the Company share count increase from
88,572,767 share of common stock as of 9/29/
2023. As of December 31,2023, due to not
increasing in number of the Company’s
common stock, the Company did not accrue
any consulting expenses in connection with
shares commitment.

On November 1,2023, the Company entered
into a mutual venture agreement with an entity
for operation of a yacht charter business.
During the year ended December 31,2023, the
Company received $100,000 from the other
part of the agreement but the agreement was
not completed and signed. As of December
31,2023, the Company is owning $100,000 to
the other part of the agreement.
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SUBSEQUENT EVENTS

Subsequent Events

[Abstract]
SUBSEQUENT EVENTS

9 Months Ended 12 Months Ended
Sep. 30, 2024 Dec. 31, 2023

NOTE 12 - SUBSEQUENT

Management has evaluated subsequent
events through the date these financial
statements were available to be issued.
Based on our evaluation no material
events have occurred that require
disclosure, except as follows:

NOTE 11 - SUBSEQUENT EVENTS

Management evaluated all additional events through the
date the consolidated financial statements were available
to be issued. Based upon this review, unless noted below,
the Company did not identify any material subsequent
events that would have required adjustment or disclosure
in the consolidated financial statements.

On March 11,2024, the Company’s
board of directors approved and
authorized the transfer agent to remove
the restrictive legend on 5,000.000
shares of one stock holder based on
legal opinion from attorney.
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SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES
(Policies)
Accounting Policies

[Abstract]

Basis of Presentation

Principles of Consolidation

Use of Estimates

Basic and Diluted Loss Per
Common Share

9 Months Ended 12 Months Ended
Sep. 30, 2024 Dec. 31, 2023
Basis of Presentation Basis of Presentation

The consolidated financial statements of the The consolidated financial statements of the
Company have been prepared in accordance with Company have been prepared in accordance with
generally accepted accounting principles in the generally accepted accounting principles in the
United States of America (“GAAP”) and are United States of America (“GAAP”) and are
presented in US dollars. The Company’s year-presented in US dollars. The Company’s year-
end is December 31. end is December 31.

Principles of Consolidation Principles of Consolidation

The consolidated financial statements include the The consolidated financial statements include the
accounts of GivBux, Inc. and its wholly owned accounts of GivBux, Inc. and its wholly owned
subsidiary. Intercompany transactions andsubsidiary. Intercompany transactions and
balances have been eliminated. balances have been eliminated.

Use of Estimates Use of Estimates

The preparation of consolidated financial The preparation of consolidated financial
statements in conformity with accountingstatements in conformity with accounting
principles generally accepted in the United States principles generally accepted in the United States
of America requires management to makeof America requires management to make
estimates and assumptions that affect theestimates and assumptions that affect the
reported amounts of assets and liabilities andreported amounts of assets and liabilities and
disclosure of contingent assets and liabilities atdisclosure of contingent assets and liabilities at
the date of the financial statements. Thethe date of the financial statements. The
estimates and judgments will also affect theestimates and judgments will also affect the
reported amounts for certain expenses during the reported amounts for certain expenses during the
reporting period. Actual results could differ from reporting period. Actual results could differ from
these good faith estimates and judgments. these good faith estimates and judgments.

Basic and Diluted Loss Per Common Share Basic and Diluted Loss Per Common Share
The Company calculates net loss per share in
accordance with ASC Topic 260, “Earnings per
Share.” Basic loss per share is computed by
dividing the net loss by the weighted average
number of common shares outstanding during
the period. Diluted earnings per share of
common stock are computed by dividing net
earnings by the weighted average number of
shares and potential shares outstanding during
the period. Potential shares of common stock
consist of shares issuable upon the conversion
of outstanding convertible debt, preferred stock,
warrants and stock option.

The Company calculates net loss per share in
accordance with ASC Topic 260, “Earnings per
Share.” Basic loss per share is computed by
dividing the net loss by the weighted average
number of common shares outstanding during
the period. Diluted earnings per share of
common stock are computed by dividing net
earnings by the weighted average number of
shares and potential shares outstanding during
the period. Potential shares of common stock
consist of shares issuable upon the conversion
of outstanding convertible debt, preferred stock,
warrants and stock option.

For the nine months ended September 30, 2024,
and 2023, the following common stock
equivalents were excluded from the computation

For the years ended December 31, 2023, and
2022, the following common stock equivalents
were excluded from the computation of diluted
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Financial Instruments and Fair
Value Measurements

Derivative Financial
Instruments

of diluted net loss per share as the result of thenet loss per share as the result of the computation

computation was anti-dilutive. was anti-dilutive.
September 30
2024 2023 December 31
Shares Shares 2023 2022
Convertible notes 1,251,403 269,043 Shares  Shares
Convertible notes 406,044 186,517

Financial Instruments and Fair ValueFinancial Instruments and Fair Value
Measurements Measurements

As defined in ASC 820” Fair ValueAs defined in ASC 8207 Fair Value
Measurements,” fair value is the price that would Measurements,” fair value is the price that would
be received to sell an asset or paid to transfer abe received to sell an asset or paid to transfer a
liability in an orderly transaction between market liability in an orderly transaction between market
participants at the measurement date (exit price). participants at the measurement date (exit price).
The Company utilizes market data orThe Company utilizes market data or
assumptions that market participants would use assumptions that market participants would use
in pricing the asset or liability, includingin pricing the asset or liability, including
assumptions about risk and the risks inherent in assumptions about risk and the risks inherent in
the inputs to the valuation technique. Thesethe inputs to the valuation technique. These
inputs can be readily observable, marketinputs can be readily observable, market
corroborated, or generally unobservable. The corroborated, or generally unobservable. The
Company classifies fair value balances based on Company classifies fair value balances based on
the observability of those inputs. ASC 820the observability of those inputs. ASC 820
establishes a fair value hierarchy that prioritizes establishes a fair value hierarchy that prioritizes
the inputs used to measure fair value. Thethe inputs used to measure fair value. The
hierarchy gives the highest priority to unadjusted hierarchy gives the highest priority to unadjusted
quoted prices in active markets for identical quoted prices in active markets for identical
assets or liabilities (level 1 measurement) and the assets or liabilities (level 1 measurement) and the
lowest priority to unobservable inputs (level 3 lowest priority to unobservable inputs (level 3
measurement). measurement). The following table summarizes
fair value measurements by level as of December
The following table summarizes fair value31, 2023, and December 31, 2022, measured at
measurements by level as of September 30, fair value on a recurring basis:
2024, and December 31, 2023, measured at fair
value on a recurring basis:

December Level Level Level 3 Total

September Level Level 31,2023 1 2
30,2024 1 ; Leveld  Total —=rs
Assets None $ -9 -$ -8 -
None $ -3 -$ -3 - Liabilities
Lot P s s snan sman
e -5 - $276,286 $276,286
liabilities
December Level Level December 31, Level Level Level
31,2023 1 ) Level 3 Total 2022 1 ) 3 Total
Assets Assets
None $ -3 -3 -3 - None $ -$ -3 -3 -
Liabilities Liabilities
Derivative Derivative
liabilities -8 - $32,241 $32,241 liabilities $ -8 - $ -8 )
Derivative Financial Instruments Derivative Financial Instruments
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Leases

The Company does not use derivativeThe Company does not wuse derivative
instruments to hedge exposures to cash flow,instruments to hedge exposures to cash flow,
market or foreign currency risks. We evaluate all market or foreign currency risks. We evaluate all
of our financial instruments to determine if such of our financial instruments to determine if such
instruments are derivatives or contain featuresinstruments are derivatives or contain features
that qualify as embedded derivatives. Forthat qualify as embedded derivatives. For
derivative financial instruments that arederivative financial instruments that are
accounted for as liabilities, the derivativeaccounted for as liabilities, the derivative
instrument is initially recorded at its fair valueinstrument is initially recorded at its fair value
and is then re-valued at each reporting date, with and is then re-valued at each reporting date, with
changes in the fair value reported in thechanges in the fair value reported in the
statements of operations. For stock-basedstatements of operations. For stock-based
derivative financial instruments, the Company derivative financial instruments, the Company
used a Black Scholes valuation model to valueused a Black Scholes valuation model to value
the derivative instruments at inception and onthe derivative instruments at inception and on
subsequent valuation dates. The classification of subsequent valuation dates. The classification of
derivative instruments, including whether suchderivative instruments, including whether such
instruments should be recorded as liabilities or as instruments should be recorded as liabilities or as
equity, is evaluated at the end of each reporting equity, is evaluated at the end of each reporting
period. Derivative liabilities are classified in the period. Derivative liabilities are classified in the
balance sheet as current or non-current based on balance sheet as current or non-current based on
whether or not net-cash settlement or conversion whether or not net-cash settlement or conversion
of the instrument could be required within 12 of the instrument could be required within 12
months of the balance sheet date. months of the balance sheet date.

Leases Leases

ASC 842 supersedes the lease requirements in ASC 842 supersedes the lease requirements in
ASC 840 “Leases”, and generally requires ASC 840 “Leases”, and generally requires
lessees to recognize operating and finance lease lessees to recognize operating and finance lease
liabilities and corresponding right-of-useliabilities and corresponding  right-of-use
(“ROU”) assets on the balance sheet and to(“ROU”) assets on the balance sheet and to
provide enhanced disclosures surrounding theprovide enhanced disclosures surrounding the
amount, timing and uncertainty of cash flowsamount, timing and uncertainty of cash flows
arising from leasing arrangements. arising from leasing arrangements.

ROU assets represent our right to use an
ROU assets represent our right to use anunderlying asset for the lease term and lease
underlying asset for the lease term and lease liabilities represent our obligation to make lease
liabilities represent our obligation to make lease payments arising from the lease. ROU assets and
payments arising from the lease. ROU assets and lease liabilities are recognized at commencement
lease liabilities are recognized at commencement date based on the present value of lease payments
date based on the present value of lease payments over the lease term. As most of our leases do
over the lease term. As most of our leases donot provide an implicit rate, we generally use
not provide an implicit rate, we generally useour incremental borrowing rate based on the
our incremental borrowing rate based on theestimated rate of interest for collateralized
estimated rate of interest for collateralized borrowing over a similar term of the lease
borrowing over a similar term of the leasepayments at commencement date. The ROU
payments at commencement date. The ROU asset also includes any lease payments made and
asset also includes any lease payments made and excludes lease incentives. Our lease terms may
excludes lease incentives. Our lease terms may include options to extend or terminate the lease
include options to extend or terminate the lease when it is reasonably certain that we will
when it is reasonably certain that we will exercise that option.
exercise that option.

Any lease with a term of 12 months or less is
Any lease with a term of 12 months or less isconsidered short-term. As permitted by ASC
considered short-term. As permitted by ASC 842, short-term leases are excluded from the
842, short-term leases are excluded from the ROU assets and lease liabilities on the
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Related Parties

Commitments and
Contingencies

Cash and Cash Equivalents

Income Taxes

ROU assets and lease liabilities on the

lidat 1 heets. istent with all . . .
consolida ed. balance sheets. Consistent with a consolidated balance sheets. Consistent with all
other operating leases, short-term lease expense

. . . . other operating leases, short-term lease expense
is recorded on a straight-line basis over the lease . p £ S . P
term is recorded on a straight-line basis over the lease

term.

The Company determines the present value of
minimum future lease payments for operating
leases by estimating a rate of interest that it

would have to pay to borrow on a collateralized .
. b would have to pay to borrow on a collateralized
basis over a similar term, an amount equal to

- . basis over a similar term, an amount equal to
the lease payments and a similar economic

. e . ,the lease payments and a similar economic
environment (the “incremental borrowing rate . e . ,

« - . environment (the “incremental borrowing rate
or “IBR”).The Company determines the

appropriate IBR by identifying a reference ratea o I]r?;aRte)igIE b Ciilr:rrl)tail?yin d;tfgg;:gze r;}iz
and making adjustments that take into PProp y yIng

. . . . . and making adjustments that take into

consideration financing options and certain . . . . .

. . consideration financing options and certain
lease-specific circumstances.

lease-specific circumstances.

The Company determines the present value of
minimum future lease payments for operating
leases by estimating a rate of interest that it

On February 29, 2024, the term of lease
terminated, and the Company moved out from
premises. As of December 31, 2023, the
Company’s lease agreement is accounted for as
operating leases.

of December 31,2023, and 2022, the
Company’s lease agreement is accounted for as
operating leases.

Related Parties Related Parties

The Company follows ASC 850, “Related Party The Company follows ASC 850, “Related Party
Disclosures,” for the identification of related ~ Disclosures,” for the identification of related
parties and disclosure of related party parties and disclosure of related party
transactions (see Note 4). transactions (see Note 4).

. . , Commitments and Contingencies
Commitments and Contingencies

The Company follows ASC 450-20, “Loss
Contingencies,” to report accounting for
contingencies. Liabilities for loss contingencies

The Company follows ASC 450-20, “Loss
Contingencies,” to report accounting for

contingencies. Liabilities for loss contingencies . . . o
.. . AR arising from claims, assessments, litigation, fines
arising from claims, assessments, litigation, fines .
and penalties and other sources are recorded

and penalties and other sources are recordedWherl it is probable that a liability has been

when it is probable that a liability has been.
. incurred and the amount of the assessment can be
incurred and the amount of the assessment can be

. reasonably estimated.
reasonably estimated. Y

Cash and Cash Equivalents Cash and Cash Equivalents

Cash and cash equivalents consist of cash and Cash and cash equivalents consist of cash and
highly liquid investments with remaininghighly liquid investments with remaining
maturities of less than ninety days at the date of maturities of less than ninety days at the date of
purchase. We maintain cash and cash equivalent purchase. We maintain cash and cash equivalent
balances with financial institutions that exceedbalances with financial institutions that exceed
federally-insured  limits. =~ We have notfederally-insured limits. We have not
experienced any losses related to these balances, experienced any losses related to these balances,
and we believe the credit risk to be minimal. The and we believe the credit risk to be minimal. The
Company does not have any cash equivalents. Company does not have any cash equivalents.

Income Taxes
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Stock-Based Compensation

Revenue recognition

Revenue recognition

Income taxes are accounted for under the asset
and liability method. Deferred tax assets and
liabilities are recognized for the future tax
consequences attributable to differences between
the financial statement carrying amounts of
existing assets and liabilities and their respective
tax bases and operating loss and tax credit carry
forwards. Deferred tax assets and liabilities are
measured using enacted tax rates expected to
apply to taxable income in the years in which
those temporary differences are expected to be
recovered or settled. The 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. A valuation allowance is
recorded to reduce the Company’s deferred tax
assets to an amount that is more likely than not
to be realized.

Stock-Based Compensation

The  Company  recognizes  stock-based
compensation in accordance with ASC 718,
Stock Compensation. ASC 718 focuses on
transactions in which an entity exchanges its
equity instruments for goods or services, with
a primary focus in which an entity obtains
employee services in stock-based payment
transactions. ASC 718 requires measurement of
the cost of employee services received in
exchange for an award of equity instruments
based on the grant date fair value of the award
(with limited exceptions).

Revenue recognition

Revenues are recognized when control of the

Revenues are recognized when control of thepromised goods or services are transferred to a

promised goods or services are transferred to acustomer,
in an amount that reflects theconsideration that the Company expects to

customer,

in an amount that reflects the

consideration that the Company expects toreceive in exchange for those goods or services.
receive in exchange for those goods or services. The Company applies the following five steps
The Company applies the following five stepsin order to determine the appropriate amount of
in order to determine the appropriate amount ofrevenue to be recognized as it fulfills its
revenue to be recognized as it fulfills itsobligations under each of its agreements:

obligations under each of its agreements:

identify the contract with a customer;
identify the performance obligations
in the contract;

determine the transaction price;
allocate the transaction price to
performance obligations in the
contract; and

® recognize revenue as the performance
obligation is satisfied.

° identify the contract with a
customer;

° identify the performance
obligations in the contract;

° determine the transaction
price;

° allocate the transaction price

to performance obligations
in the contract; and

° recognize revenue as the
performance obligation is
satisfied.
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Recent Accounting

Pronouncements

Reclassification

Recent Accounting Pronouncements

Recent Accounting Pronouncements

In October 2021, the FASB issued ASU No.
2021-08, Accounting for Contract Assets and
Contract Liabilities from Contracts with Users
(Topic 805). This ASU requires an acquirer in a
business combination to recognize and measure
contract assets and contract liabilities (deferred
revenue) from acquired contracts using the
revenue recognition guidance in Topic 606. At
the acquisition date, the acquirer applies the
revenue model as if it had originated the acquired
contracts. The ASU is effective for annual
periods beginning after December 15, 2022,
including interim periods within those fiscal
years. Adoption of the ASU should be applied
prospectively. Early adoption is also permitted,
including adoption in an interim period. If early
adopted, the amendments are applied
retrospectively to all business combinations for

The Company has reviewed all recently issued, which the acquisition date occurred during the
but not yet effective, accounting pronouncements fiscal year of adoption. This ASU is currently
and does not believe the future adoption of any not expected to have a material impact on our
such pronouncements may be expected to cause financial statements.

a material impact on our consolidated financial

statements.

Reclassification

In December 2023, the FASB issued ASU
2023-09, Income Taxes (Topic  740):
Improvements to Income Tax Disclosures, which
requires, among other things, additional
disclosures primarily related to the income tax
rate reconciliation and income taxes paid. The
expanded annual disclosures are effective for our
year ending December 31, 2025. The Company
is currently evaluating the impact that ASU
2023-09 will have on our consolidated financial
statements and whether we will apply the
standard prospectively or retrospectively.

The Company has considered all other recently
issued accounting pronouncements and does not
believe the adoption of such pronouncements
will have a material impact on its financial
statements.

Reclassification

Certain accounts from prior periods have been Certain accounts from prior periods have been
reclassified to conform to the current periodreclassified to conform to the current period

presentation.

presentation.
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SUMMARY OF 9 Months Ended 12 Months Ended

SIGNIFICANT
ACCOUNTING POLICIES Sep. 30, 2024 Dec. 31,2023
(Tables)
Accounting Policies
[Abstract]
SCHEDULE OF For the years ended December 31, 2023, and
COMPUTATION OF 2022, the following common stock equivalents
were excluded from the computation of diluted
DILUTED NET LOSS net loss per share as the result of the computation
EXCLUDED FROM ANTI September 30  was anti-dilutive.
DILUTIVE 2024 2023
Shares Shares
Convertible notes 1,251,403 269,043 December 31
2023 2022
Shares  Shares
Convertible notes 406,044 186,517
SCHEDULE OF FAIR
VALUE ASSETS AND September Level Level Level 3 Total D3elce2n(1)lz)§r Lelv el Le2V el Level 3 Total
LIABILITIES MEASURED 30, 2024 1 2 Asse;s
ON RECURRING BASIS Assets None $ - $ -3 - $ -
None $8 -8 -5 -8 - e
o eree Liabilities
Liabilities Derivative
Derivative ¢ ¢ 376286 $276,286 liabilities >~ > - 532241 $32241
liabilities

December  Level Level Level 3 Total December 31, Level Level Level

31,2023 1 2 Yo7 ) A A Total
Assets e
None ~§ -8 -§ -§ -0 e
Liabilities _None
Derivative Liabilities
liabilities -$ - $32,241 $32,241 Derivative § -8 .5 - ]

liabilities
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LEASES (Tables)

Leases [Abstract]
SCHEDULE OF LEASE
EXPENSE

SCHEDULE OF
SUPPLEMENTAL CASH
FLOW INFORMATION
RELATED TO LEASES

SCHEDULE OF
SUPPLEMENTAL BALANCE

SHEET INFORMATION
RELATED TO LEASES

9 Months Ended
Sep. 30, 2024

The components of lease expense were as follows:

Thr%enl(\l/le(:inths Nine Months Ended
September 30, September 30,
2024 2023 2024 2023
Lease
cost:
Operating ¢ - $90,666 $ 60,444 $271,998
lease cost
Short-
term 140,264 8,336 335,734 22,736
lease cost
Sublease - (26,000)  (1,500) (90,900)
income
Total
lease cost $140,264 $ 73,002 $394,678 $203,834

Supplemental cash flow information related to leases
was as follows:

Nine Months Ended
September 30,
2024 2023

Cash paid for amounts
included in the
measurement of lease
liabilities:

Opera‘Elng cash flows from $337.797  $301,594
operating leases

Weighted-average

remaining lease term - - 0.41
operating leases (year)
Weighted-average discount 0.00% 3.35%

rate — operating leases

12 Months Ended
Dec. 31, 2023

The components of lease expense were as
follows:
Year Ended
December 31
2023 2022
Lease cost:
Operating g3 664 $362,664
lease cost
$362,664 $362,664
Supplemental cash flow information

related to leases was as follows:

Year Ended
December 31
2023 2022

Cash paid
for amounts
included in
the
measurement
of lease
liabilities:
Operating
cash flows
from
operating
leases

$372,473  $350,608

Weighted-
average
remaining
lease term -
operating
leases (year)
Weighted-
average
discount rate
— operating
leases

0.16 1.16

3.35% 3.35%

Supplemental balance sheet information related to Supplemental balance sheet information

leases was as follows:

September December
30, 31,
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SCHEDULE OF FUTURE

MINIMUM LEASE
PAYMENTS

2024 2023
Operating lease right-of- 3 _§ 60357
use asset
Operating lease liabilities:
Current portion $ - $ 62,323
Non-current portion - =
$ - $ 62,323
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2023 2022

Operating
lease right- § 60,357 $ 415,285
of-use asset

Operating
lease
liabilities:
Current
portion
Non-
current - 62,323
portion

$ 62,323 $§ 364,738

$ 62,323 § 427,061

Future minimum lease
payments as of December 31,

2023:

Year ended December31,

2024 $62,411

Thereafter -
$62,411

Less imputed interest (88)

Operating lease liabilities $62,323
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ACCOUNTS PAYABLE 9 Months Ended 12 Months Ended
AND ACCRUED
LIABILITIES (Tables)
Payables and Accruals
[Abstract]
SCHEDULE OF ACCOUNTS The following table summarizes the components The following ta’ble summarizes the components
PAYABLE AND ACCRUED  of the Company’s accounts payable and accrued o.f tl}e? Company s accounts payabl.e and accrued
LIABILITIES liabilities as of the dates presented: liabilities as of the dates presented:

Sep. 30, 2024 Dec. 31, 2023

September December December December

31 31

30, 31’ > >
B B s T

Trade payable $ 174296 $ 174,475 _ ocepayavie ; :
Bank overdraft - 28

Salary payable 368,000 278,000

Accrued interest 86,613 60,669 S2lary payable 278,000 158,000
’ "+~ Accrued interest 60,669 34,872

Other current liabilities 499,500 376,317
$1,128,409 $ 889,461

Other current liabilities 376,317 142,477
$ 889,461 $§ 383,526
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LOANS PAYABLE (Tables)

Debt Disclosure [Abstract]

9 Months Ended
Sep. 30, 2024

12 Months Ended
Dec. 31, 2023

SCHEDULE OF LOANS The components of loans payable as of September 30, 2024, and
PAYABLE December 31, 2023, were as follows:
September December The components of loans payable as of December 31,2023 and
Payment Principal Maturity Interest P 30 31 December 31,2022 were as follows:
date  Amount date rate ’ g
2024 2023 December December
January 12.500 January 7% 12.500 12.500 Payment Principal Maturity Interest 31 31
19, 2022 o 19, 2023 o S0 2 date  Amount  date rate 2003 2022
March 7, March 7, o
20228 3000 2023 7% 3,000 3,000 fg“‘;g% $ 12,500 1];‘“;8% 7%$ 12,500 § 12,500
October ¢ 5009~ October 7% 12,500 12,500 March7 March 7
13,2022 ’ 13,2023 o > ’ 2022 >$ 3,000 2023 ? 7% 3,000 3,000
January Due on o
31,2023 % 190000 4o inand 0% 100,000 100,000 g“;g;; $ 25,000 g“;g; 7% 12,500 12,500
February Due on o ? >
9,2023 $ 10,000 demand 0% 10,000 10,000 ;im;g;}; $ 100,000 zﬁaﬁ N/A 100,000 )
March 1, Due on o i
2023 $ 50,000 demand 0% 50,000 50,000 February $ 10,000 Due on N/A 10,000 )
April 5, August3,  15% 9, 2023 demaid
2023 $ 25,000 2023 fixed 25,000 25,000 March 1, $ 50,000 Due on N/A 50,000 )
May 19 Due on 2023 demand
T3S 4000 e 0% 4000 4000 AprilS, ¢ o0 August3, 5% 55,000 )
June 20 September 12% 2005 , 2003 fixed ’
) 0
20233 40000 e 0023 fixed 40,000 40,000 May 19, ¢ 599 Ducon 4,000 -
July 12 Due on 2023 demand
'S 4,150 0% 4,150 4,150 June 20, September 12%
. 1201273 dSmand 2023 $ 40,000 18, 2023 fixed 40,000 -
u 2023’ $ 50,000 de;eagg 0% 50000 50000 Julyl2 ¢ , o Dueon . 150
October October 6 2023 , demand ’
> 0,
6,2023 $ 10,000 2024 7% 10,000 10,000 Juzl(})/2137, $ 50,000 (lilllsair(ll N/A 50,000 )
December Due on o
6,2003% 199 ornand 0% 2000 1,000 ‘2“;%*;? $ 10,000 OC;%Z? 6. 7% 10,000 -
December April 18, 3
6. 2023 $ 100,000 2024 0% 100,000 100,000 December$ 1.000 Due on N/A 1.000
Fet’)ruary — 6,2023 ’ demand ’ )
o _ .
0,2024° LU0 Gorand 0% 1,000 Dz‘zcezn(;lz’gr $ 100,000 A‘;r(;lzig’ 0% 100,000 )
July 17, January o 2
2024 b 15,2025 v e ) Total 1 bl $ 422,150 $ 28,000
August Janua otal loans payable > >
14 2%24 $ 64,000 15 20;;1 5% 64,000 - Less: Unamortized debt discount (23,904) =
Total loans payable $ 525,150 $ 422,150 - . 398,246 28,000
Less: Unamortized debt discount - (23,904) Less: Current p fn’uon 398,246 28,000
525,150 398,246 L-ong-term portion $ - 3 -
Less: Current portion 525,150 398,246

Long-term portion  §

-3
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CONVERTIBLE NOTES
PAYABLE (Tables)

Convertible Notes Payable

SCHEDULE OF
CONVERTIBLE NOTES

PAYABLE

9 Months Ended
Sep. 30, 2024

Issuance Principal Maturity Interest September December

date Amount date rate 2?;;’4 2‘:’) 12’3
a0 30000 ST w%s 30,000 s 30,000
2J9f“2“§§§$ 10,000 ;;?gg 8% 10,000 10,000
So20008 10000 DI s 10000 10000
Mar§2260’$ 7,500 Mar;g;l’ 8%  7.500 7,500
M”;EZS(; $ 3,700 Mar;gzsl’ 8% 5900 5900
Mar§3295$ 1,200 Mar;g;f 8% 1200 1,200
Marc12102260, $ 60,000 Marclzl 02261, 10% 60,000 ooeee
M“;’Ef; $ 11,300 Mar;gzsz’ 8% 11300 11,300
J“1§01213’ $ 11,000 Jul§0121‘; 7% 11000 11,000
22 LELS 10,000 22 R 7% 10,000 10,000
NS 0 T M 700 7000

Apti s ase00 O 10w 28,600

A s soo0 AP 0% 5000 -
MY TS raan 0% o 14 )
M;(y)z%iﬂ; il M;gfg 10% 25,000 )
MavSs aso00  MYS a0 25.000 ]
Moy hs ssse O 0w sisse -
MayShs 3333 O uon 333 )
fuess 25000 MUl 0% 25000 :
foe s 25000 M0ES 10w 25.000 .
e s 2500 TNEl a0% 2500 )
Jun;OIZO‘; $  5.000 Ju;gzls, 10% 5,000 )
Jun;olzt; $ 5000 Ju;gzls, 10% 5,000 )
Jun;olzzi $ 2,500 Ju;(e)zls, 10% 2,500 )
J un;OZZ’ii $ 700 Jun; O2275, 10% P )
Ju21322‘;$ 6.667 OCtOb;(;;;; 10% 6.667 )
Ju];()2294; $ 6667 OCtOb268234i 10% 6.667 )
Augl;s(;29‘;$ 16,667 Octobze(;;;i 10% 16,667 )
12 sty 27778 OO0 0w 27778 -
Juzlz;; $ 6,000 Ju;gzls, 10% 6000 )
s w000 UL a0 4000 -
by hs as000 MY 10w 25.000 ]
2;, aa S 25000 é s 10% 25000 ;

$ 453979 $ 163,900

12 Months Ended
Dec. 31, 2023

December December

Issuance Principal Maturity Interest 31 31
date Amount date rate ’ ’
2023 2022
S;gtezrg}’;% 30,000 S;gte;g;fr 8%$ 30,000 $ 30,000
;;“‘2‘8%$ 10,000 ;;“‘2‘3?'1 8% 10,000 10,000
gzb%azr(})/ $ 10,000 gzbrz‘;gly 8% 10,000 10,000
M;BCZ%(” $ 7,500 M;(r)czhl(” 8% 7,500 7,500
M;gczl(‘)s’ $ 3,700 M;(r)czhls 8% 5,900 5,900
M;gczlz)g’ $ 1,200 M;{)czhl9’ 8% 1,200 1,200
Mazrggo%’ss 60,000 Mazrg;‘lz{” 10% 60,000 60,000
M;(r)czhls’$ 11,300 M;BCZ}ES 8% 11,300 11,300
July 11, July 11, o
oy S 11000 TOF 7% 11,000 -
August August o
2500 S 10000 7% 10,000 y
November October o
12023 3 7000 51 o004 o 75L0Y .
$ 163,900 $ 135,900
Less: Unamortized debt discount (18,070) -
Total convertible notes payable 145,830 135,900
Less: Current portion 145,830 135,900
Long-term portion $ -3 B
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Less: Unamortized debt discount (130,506)  (18,070)
Total convertible notes payable 323,473 145,830
Less: Current portion 323,473 145,830
Long-term portion § -3 -
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DERIVATIVE
LIABILITIES (Tables)
Derivative Liabilities
SCHEDULE OF ESTIMATED
FAIR VALUES OF THE
LIABILITIES MEASURED ON
A RECURRING BASIS

SCHEDULE OF CHANGES IN
THE DERIVATIVE
LIABILITIES

SCHEDULE OF AGGREGATE
LOSS ON DERIVATIVES

9 Months Ended
Sep. 30, 2024

12 Months Ended
Dec. 31, 2023

For the years ended December 31,2023
and 2022, the estimated fair values of the
liabilities measured on a recurring basis
are as follows:

For the nine months ended September 30, 2024, and
the year ended December 31, 2023, the estimated
fair values of the liabilities measured on a recurring
basis are as follows:

Nine Year Year
moln ths Year ended ended
ended ended December December
September  December 31, 31,
30 3] 2023 2022
2024 2023 Term 0.6-1.00 ]
years
Term . Ooo.g;r; 0 - le'aor(; Expected
Exvected averase Y y average 262 - 365% 0%
pect g 0% - 304% 262 - 365% volatility
volatility Expected
Expected dividend yield - - P . - -
3.98% 479% - dividend yield
— . . 0 . 0/ Rick. o
Risk-free interest rate 539 % 546 % Rlsk free 4.79% % 0.00%
interest rate 5.46

The following table summarizes the
The following table summarizes the changes in the changes in the derivative liabilities
derivative liabilities during the nine months ended during the year ended December 31,
September 30, 2024. 2023.

Fair Value Measurements Using
Significant Observable Inputs (Level 3)

Fair Value Measurements Using
Significant Observable Inputs (Level 3)

Balance - December 31, 2023 $ 32,241 Balance - December 31,2022 $ -

Addition of new derivatives recognized Addition of new derivatives

as debt discounts 267,566 recognized as debt discounts 28,000
Addition of new derivatives recognized Addition of new derivatives
- 48,249 .
as loss on derivatives recognized as loss on 2,935
Gain on change in fair value of the derivatives
. (71,770) s
derivative Loss on change in fair value of 1,306

Balance - September 30, 2024 $276,286 the derivative

Balance - December 31, 2023 $32,241

The aggregate loss on derivatives during
S the years ended December 31, 2023, and
2022 was as follows.

The aggregate loss on derivatives during the nine
months ended September 30, 2024, and 2023 was a

follows.
Nine Months Ended Year Ended
December 31
September 30 —2023 202
2024 2023
Day one loss due to derivative Ly oie o e
-y on . $ 48249 § 1,406 derivative liabilitieson $2,935 § -
liabilities on convertible note .
. . . convertible note
Loss (gain) on change in fair Loss on chanee in fair
value of the derivative (71,770) 7,091 geIn &
. value of the derivative 1,306 -
liabilities o erel
S(23.521) 5 8497 liabilities
(23, ; $4241 8 -
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12 Months Ended
Dec. 31, 2023

INCOME TAXES (Tables)

Income Tax Disclosure [Abstract]
SCHEDULE OF INCOME TAX EXPENSES
(BENEFIT)

Net operating loss carry forward
Effective Tax rate

Income tax expenses(benefit)
Less: Valuation Allowance
Income tax expenses(benefit)

SCHEDULE OF DEFERRED TAX ASSET

Deferred tax assets
Valuation allowance
Net deferred tax assets
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December December

31, 31,
2023 2022
$(1,011,212)  $ (796,713)
21% 21%

(212,355)  (167,310)
212,355 167,310

$ - 3 -
December December
31, 31,
2023 2022

720,748 508,393
(720,748)  (508,393)

$ - 8 =
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COMPANY OVERVIEW
AND GOING CONCERN  Jan. 15,
(Details Narrative) - USD ($)

Issuance of shares
Net loss

Accumulated deficit

Working capital deficit

Giv Bux Global Partners Inc
Member

Ownership percentage
Common Stock [Member]
Issuance of shares

Net loss

Giv Bux Global Partners Inc

[Member]

Issuance of shares
Reverse stock split

Giv Bux Global Partners Inc

[Member] | Common Stock

Member

Issuance of shares

3 Months Ended 9 Months Ended 12 Months Ended
Jan. 07, Sep.30, Jun. 30, ng?r S;(}" JS“O“‘ l\g;‘r Sep. 30, S;Op' Dec. 31, Dec. 31,
9 b b b b
2021 2021 2024 2024 2024 2023 2023 2023 2024 2023 2023 2022
16,667 266,667
$ 224406 $ $ $ $ $ $ $ $ $
>7772,664,795130,397319,457253,236331,303 3,019,598 903,996 1,106,962 1,255,497
$
7,006,264 7,006,264 3,986,666 2.879.704
$ $
3,162,237 3,162,237 2,482,996
100.00%
16,667 16,667 266,667

78,125,00078,125,000
1-for-20

reverse

split

74,218,050
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SCHEDULE OF 9 Months Ended 12 Months Ended

COMPUTATION OF
DILUTED NET LOSS Sep. 30, Sep.30, Dec.31, Dec.31,
EXCLUDED FROM ANTI 2024 2023 2023 2022

DILUTIVE (Details) - shares
Convertible Notes [Member]
Antidilutive Securities Excluded from Computation of Earnings

Per Share [Line Items]
Convertible notes 1,251,403 269,043 406,044 186,517
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SCHEDULE OF FAIR
VALUE ASSETS AND
LIABILITIES MEASURED Sep. 30, 2024 Dec. 31, 2023 Dec. 31, 2022
ON RECURRING BASIS
(Details) - USD ()

Platform Operator, Crypto Asset [Line Items]
Derivative assets
Derivative liabilities 276,286 32,241
Fair Value, Inputs, Level 1 [Member]
Platform Operator, Crypto Asset [Line Items]
Derivative assets
Derivative liabilities

Fair Value, Inputs, Level 2 [Member]

Platform Operator, Crypto Asset [Line Items]
Derivative assets

Derivative liabilities

Fair Value, Inputs, Level 3 [Member]

Platform Operator, Crypto Asset [Line Items]

Derivative assets

Derivative liabilities $276,286  $ 32,241
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SUMMARY OF
SIGNIFICANT
ACCOUNTING POLICIES
(Details Narrative)

Accounting Policies [Abstract]
Operating lease term 12 months 12 months 3 years

Sep. 30, 2024 Dec. 31, 2023 Mar. 01, 2021
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SCHEDULE OF LEASE 3 Months Ended 9 Months Ended 12 Months Ended
EXPENSE (Details) - USD  Sep. 30, Sep. 30, Sep. 30, Sep. 30, Dec. 31, Dec. 31,

) 2024 2023 2024 2023 2023 2022
Leases [Abstract]
Operating lease cost $ 90,666 $ 60,444 $271,998 $362,664 $ 362,664
Short-term lease cost 140,264 8,336 335,734 22,736
Sublease income (26,000) (1,500) (90,900)
Total lease cost $ 140,264  $ 73,002 $394,678 $203,834 $362,664 $362,664
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SCHEDULE OF
SUPPLEMENTAL CASH
FLOW INFORMATION
RELATED TO LEASES
(Details) - USD (%)
Leases [Abstract]
Operating cash flows from operating leases

Weighted-average remaining lease term -
operating leases (year)

Weighted-average discount rate operating
leases

9 Months Ended 12 Months Ended
Mar. 01, Sep.30, Sep. 30, Dec. 31,
2021 2024 2023 2023 Dec 31,2022

$29,250 $337,797 $301,594 $372,473 $ 350,608

4 months 28 1 month 28 1 year 1 month
days days 28 days

0.00%  3.35% 3.35% 3.35%
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SCHEDULE OF

SUPPLEMENTAL
INF (?ﬁ;lAAﬁngSglgllszED Sep. 30, 2024 Dec. 31, 2023 Dec. 31, 2022
TO LEASES (Details) - USD
®

Leases [Abstract]
Operating lease right-of-use asset $ 60,357 $ 415,285
Current portion 62,323 364,738
Non-current portion 62,323
_Total $ 62,323 $ 427,061
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SCHEDULE OF FUTURE

MINIMUM LEASE
PAYMENTS (Details) - USD Sep. 30, 2024 Dec. 31, 2023 Dec. 31, 2022

$)
Leases [Abstract]
2024 $62,411
Thereafter
Total 62,411
Less imputed interest (88)
_Total $ 62,323 $ 427,061
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LEASES (Details Narrative) 9 Months Ended 12 Months Ended

- USD ($) Mar. 01, 2021 Sep. 30, 2024 Sep. 30, 2023 Dec. 31, 2023 Dec. 31, 2022
Leases [Abstract]
Operating lease term 3 years 12 months 12 months

Operating lease payments $ 29,250 $ 337,797 $301,594  $372,473 $ 350,608
Operating lease term 12 months
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RELATED PARTY ITEMS
(Details Narrative) - USD ($)

Related Party Transaction [Line

Items]

Interest expense

Interest expense

Unsecured interest rate

Shares issued for compensation
Share based compensation
Accrued liabilities

Shares of common stock
Management fees

Common Stock [Member
Related Party Transaction [Line
Items

Shares issued for compensation
Related Party [Member]

Related Party Transaction [Line
Items

Borrowings

Repayment to related parties
Interest expense

Notes payable related parties
Interest expense

Unsecured interest rate

Due to related party

Shares issued for compensation
Share based compensation

Accrued fees
Management fees
Related Party [Member
Stock [Member]

Related Party Transaction [Line

Items]

Share based compensation

Common

2

Months 3 Months Ended 9 Months Ended

Ended
Nov.
30,
2022

Sep. 30,
2024

$ 86,013

$ 954,113
94,579,434

$ 10,287

31,940

868,747

$ 111,732
3.00%
$3,275

$
240,000

Sep.
30,
2023

Sep. 30,
2024

$ 6,207
86,613

$ 954,113

94,579,434

$ $

212,1672,331,590

16,667

$

148,988 31,940

98,047
20,326

868,747

$ 111,732
3.00%
$3,275
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12 Months Ended

Sep.
30,
2023

Dec. 31,
2023

Dec. 31,
2022

$

10,789 $12,779 $ 1,306
$ 60,669
5.00%
16,667 266,667

37,500 $37,500 $ 240,000
$ 714,986 $ 335,377

88,579,434 88,512,767

$ 34,872

410,642 % 435,717 $ 278,154

16,667 266,667
148,988 157,828
109,950 148,552
$
21,560 28,750
934,854  §$925,578
$91,406 62,657
3.00%
$3,275  $3,275
25,000 25,000
$
37.500 $ 37,500
120,000
$0
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Shares of common stock
Shares issued price per share
Related Party [Member] | Chief
Executive Officer [Member]

Related Party Transaction [Line

Items]

Accrued liabilities
Management fees
Related Party [Member] | Chief

Executive Officer [Member] | Common

Stock [Member]
Related Party Transaction [Line

Items]

Shares issued for compensation
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160,000
$1.50

$ 33,000
$ 9,000

160,000
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SCHEDULE OF

ACCOUNTS PAYABLE
AND ACCRUED Sep. 30, 2024 Dec. 31, 2023 Dec. 31, 2022
LIABILITIES (Details) -
USD ($)

Payables and Accruals [Abstract]
Trade payable $174296  $174,475 $ 48,149
Bank overdraft 28
Salary payable 368,000 278,000 158,000
Accrued interest 86,613 60,669 34,872
Other current liabilities 499,500 376,317 142,477
Accounts payable and accrued liabilities $ 1,128,409 $ 889,461 $ 383,526
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SCHEDULE OF LOANS
PAYABLE (Details) - USD
(&)

Short-Term Debt [Line Items]

Total loans payable

Maturity date
Interest rate

Less: Unamortized debt discount

Loans payable
Less: Current portion

Long-term portion

Loan payable

January 19, 2022 [Member]
Short-Term Debt [Line Items]

Apr. 18, 2024

Total loans payable

Principal amount

Maturity date

Interest rate

March 07, 2022 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Maturity date

Interest rate

October 13, 2022 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Maturity date

Interest rate

January 31, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Interest rate

Maturity date

February 09, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable
Principal amount
Interest rate

Maturity date
March 01, 2023 [Member]

9 Months Ended 12 Months Ended

Dec. 26, 2023 Sep. 30, 2024

$ 525,150

525,150
525,150

525,150

12,500

$ 12,500
Jan. 19, 2023
7.00%

$ 3,000

$ 3,000

Mar. 07, 2023
7.00%

$ 12,500

$ 25,000
Oct. 13, 2023
7.00%

$ 100,000
$ 100,000
0.00%

Due on demand

$ 10,000
$ 10,000
0.00%

Due on demand

Dec. 31,2023 Dec. 31, 2022

$422,150 $ 28,000

5.00%
$ (23,904)

398,246 28,000
398,246 28,000

398,246 28,000

12,500 12,500
$ 12,500

Jan. 19, 2023

7.00%

$ 3,000 3,000
$ 3,000

Mar. 07, 2023

7.00%

$ 12,500 12,500
$ 25,000

Oct. 13,2023

7.00%

$ 100,000
$ 100,000

Due on demand

$ 10,000
$ 10,000

Due on demand
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Short-Term Debt [Line Items]

Total loans payable

Principal amount

Interest rate

Maturity date

April 05, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Maturity date

Interest rate

May 19, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Interest rate

Maturity date

June 20, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Maturity date

Interest rate

July 12, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Interest rate

Maturity date

July 17, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Interest rate

Maturity date

October 06, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Maturity date

Interest rate

December 06, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

$ 50,000

$ 50,000
0.00%

Due on demand

$ 25,000

$ 25,000
Aug. 03,2023
15.00%

$ 4,000

$ 4,000

0.00%

Due on demand

$ 40,000

$ 40,000
Sep. 18, 2023
12.00%

$4,150

$4,150

0.00%

Due on demand

$ 50,000

$ 50,000
0.00%

Due on demand

$ 10,000

$ 10,000
Oct. 06, 2024
7.00%

$ 2,000

$ 50,000
$ 50,000

Due on demand

$ 25,000

$ 25,000
Aug. 03,2023
15.00%

$ 4,000

$ 4,000

Due on demand
$ 40,000

$ 40,000

Sep. 18, 2023
12.00%

$4,150

$4,150

Due on demand
$ 50,000

$ 50,000

Due on demand
$ 10,000

$ 10,000

Oct. 06, 2024
7.00%

$ 1,000
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Principal amount

Interest rate

Maturity date

December 26, 2023 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Maturity date

Interest rate

February 9, 2024 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Interest rate

Maturity date

July 17, 2024 [Member]
Short-Term Debt [Line Items]

Total loans payable

Principal amount

Maturity date

Interest rate

August 14, 2024 [Member]
Short-Term Debt [Line Items]

Total loans payable
Principal amount

Maturity date
Interest rate

$ 1,000
0.00%
Due on demand

$ 100,000

$ 100,000
Apr. 18, 2024
0.00%

$ 1,000
$ 1,000
0.00%
Due on demand

$ 37,000

$ 37,000
Jan. 15, 2025
5.00%

$ 64,000

$ 64,000
Jan. 15, 2025
5.00%

$ 1,000

Due on demand

$ 100,000

$ 100,000
Apr. 18, 2024
0.00%
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LOANS PAYABLE (Details
Narrative) - USD (§)

Short-Term Debt [Line Items]
Debt unpaid amount
Debt instrument interest rate

Penalty
Cash

Maturity date

Debt discount
Interest expense debt
Amortization of debt discount

Loans payable
Amortization of debt discount

Borrowings

Debt default long term debt amount
Promissory Note Agreement [Member]
Short-Term Debt [Line Items]
Principal amount

Cash

Maturity date

Debt discount
Loans Payable [Member]
Short-Term Debt [Line Items]

Borrowings
Repayment of debt

Loans payable
Interest expense
Amortization of debt discount

Borrowings
Six And Five Convertible Notes Payable

[Member]
Short-Term Debt [Line Items]

Debt default long term debt amount

Dec. 26,
2023

Apr. 18,
2024

$ 100,000
$ 75,000
Apr. 18,
2024

$ 25,000

9 Months Ended
Sep. 30, Sep. 30,
2024 2023

$ 64,655

130,506

6,207 $ 10,789
23,904

525,150

189,713 3,500
103,000 283,150
525,150

525,150

20,291

0

103,000 $ 283,150

$ 193,000
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12 Months Ended
Dec. 31, Dec. 31,
2023 2022
$ 93,000
5.00%
$ 1,229
41,870 $41,951
18,070
12,779 1,306
1,096
422,150 28,000
11,026
369,150 40,500
398,246 28,000
394,150 40,500
0 12,500
422,150 28,000
14,085 1,306
23,904 $0
$ 93,000
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SCHEDULE OF
CONVERTIBLE NOTES
PAYABLE (Details) - USD

®
Short-Term Debt [Line Items]

Maturity date

Interest rate

Total carrying amount

Less: Unamortized debt discount
Total convertible notes payable

Less: Current portion

Long-term portion

Convertible Notes Payable [Member]
Short-Term Debt [Line Items]
Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Less: Unamortized debt discount
Convertible Notes Payable One [Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date
Interest rate

Total carrying amount

Convertible Notes Payable Two [Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Three [Member]

Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Four [Member]

9 Months 12 Months
Ended Ended
A%'zg“’ D;;‘zg‘s’ Sep. 30,2024 Dec. 31, 2023 D;'(c)‘zil’
Apr. 18,
2024
5.00%

$453.979  $163,900  $135.900
(130,506)  (18,070)
323473 145.830 135,900
323473 145,830 135,900
Sep. 30,2019 Sep. 30, 2019

$ 100,000 $30,000  $30,000

50‘32203’ Sep. 30,2021 Sep. 30, 2021

10.00% 8.00% 8.00%
$30,000  $30,000 30,000

$ (10,679)
Jan. 29,2020 Jan. 29, 2020
$10,000  $ 10,000
Jan. 29,2021 Jan. 29,2021
8.00% 8.00%
$10,000  $10,000 10,000
Feb. 26,2020 Feb. 26, 2020
$10,000  $10,000
Feb. 26,2021 Feb. 26,2021
8.00% 8.00%
$10,000  $10,000 10,000
Mar. 06, 2020 Mar. 06, 2020
$ 7,500 $ 7,500
Mar. 06,2021 Mar. 06, 2021
8.00% 8.00%
$ 7,500 $ 7,500 7.500

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Five [Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date
Interest rate

Total carrying amount

Convertible Notes Payable Six [Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Seven [Member]

Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Eight [Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Nine [Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date
Interest rate

Total carrying amount

Convertible Notes Payable Ten [Member]
Short-Term Debt [Line Items]

Issuance date

Mar. 05, 2020
$ 3,700

Mar. 05, 2021
8.00%

$ 5,900

Mar. 09, 2020
$ 1,200

Mar. 09, 2021
8.00%

$ 1,200

Mar. 26, 2020
$ 60,000
Mar. 26, 2021
10.00%

$ 60,000

Mar. 05, 2021
$ 11,300
Mar. 05, 2022
8.00%

$ 11,300

Jul. 11, 2023
$ 11,000
Jul. 11, 2024
7.00%

$ 11,000

Mar. 05, 2020

$ 3,700

Mar. 05, 2021

8.00%

$ 5,900 5,900

Mar. 09, 2020

$ 1,200

Mar. 09, 2021

8.00%

$ 1,200 1,200

Mar. 26, 2020

$ 60,000

Mar. 26, 2021

10.00%

$ 60,000 60,000

Mar. 05, 2021

$ 11,300

Mar. 05, 2022

8.00%

$ 11,300 11,300

Jul. 11, 2023
$ 11,000
Jul. 11, 2024
7.00%

$ 11,000

Aug. 22,2023 Aug. 22,2023

$ 10,000 $ 10,000
Aug. 22,2024 Aug. 22,2024
7.00% 7.00%

$ 10,000 $ 10,000

Nov. 01, 2023 Nov. 01, 2023
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Convertible notes payable
Maturity date

Interest rate

Total carrying amount
Convertible Notes Payable Eleven

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable
Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Twelve

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Thirteen

[Member]
Short-Term Debt [Line Items]

Issuance date
Convertible notes payable

Maturity date
Interest rate

Total carrying amount

Convertible Notes Payable Fourteen

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable
Maturity date

Interest rate

Total carrying amount
Convertible Notes Payable Fifteen

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable
Maturity date

Interest rate

Total carrying amount

$ 7,000

Oct. 31, 2024
7.00%

$ 7,000

Apr. 04, 2024
$ 28,600

Oct. 03, 2024
10.00%

$ 28,600

Apr. 23,2024
$ 5,000
Apr. 23,2025
10.00%
$ 5,000

May 07, 2024
$ 14,111
Oct. 03, 2024
10.00%
$ 14,111

May 08, 2024
$ 25,000
May 08, 2025
10.00%

$ 25,000

May 08, 2024
$ 25,000
May 08, 2025
20.00%

$ 25,000
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Convertible Notes Payable Sixteen

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Seventeen

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Eighteen

[Member]
Short-Term Debt [Line Items]

Issuance date
Convertible notes payable

Maturity date
Interest rate

Total carrying amount
Convertible Notes Payable Nineteen

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable
Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Twenty

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable
Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Twenty One

[Member]
Short-Term Debt [Line Items]

Issuance date
Convertible notes payable

May 17, 2024
$ 5,556
Oct. 03, 2024
10.00%
$ 5,556

May 31, 2024
$3,333
Oct. 03, 2024
10.00%
$3,333

Jun. 05, 2024
$ 25,000

Jun. 01, 2025
10.00%

$ 25,000

Jun. 06, 2024
$ 25,000

Jun. 06, 2025
10.00%

$ 25,000

Jun. 07, 2024
$2,500
Jun. 01, 2025
10.00%
$2,500

Jun. 10, 2024
$ 5,000
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Maturity date
Interest rate

Total carrying amount
Convertible Notes Payable Twenty Two

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Twenty Three

[Member]
Short-Term Debt [Line Items]

Issuance date
Convertible notes payable

Maturity date
Interest rate

Total carrying amount
Convertible Notes Payable Twenty Four

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Twenty Five

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Twenty Six

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable
Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Twenty Seven

[Member]

Jun. 01, 2025
10.00%
$ 5,000

Jun. 11, 2024
$ 5,000
Jun. 01, 2025
10.00%
$ 5,000

Jun. 17, 2024
$2,500
Jun. 01, 2025
10.00%
$2,500

Jun. 27, 2024
§ 700

Jun. 27, 2025
10.00%

$ 700

Jul. 02, 2024
$ 6,667
Oct. 03, 2024
10.00%
$ 6,667

Jul. 29, 2024
$ 6,667
Oct. 03, 2024
10.00%
$ 6,667

Copyright © 2025 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
javascript:void(0);
https://www.secdatabase.com

Short-Term Debt [Line Items]
Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Twenty Eight

[Member]
Short-Term Debt [Line Items]

Issuance date
Convertible notes payable

Maturity date
Interest rate

Total carrying amount
Convertible Notes Payable Twenty Nine

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Thirty [Member]

Short-Term Debt [Line Items]
Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Thirty One

[Member]
Short-Term Debt [Line Items]

Issuance date

Convertible notes payable

Maturity date

Interest rate

Total carrying amount

Convertible Notes Payable Thirty Two

[Member]
Short-Term Debt [Line Items]

Issuance date
Convertible notes payable

Maturity date
Interest rate

Total carrying amount

Aug. 09, 2024
$ 16,667

Oct. 03, 2024
10.00%

$ 16,667

Aug. 14, 2024
$27,778

Oct. 03, 2024
10.00%
$27,778

Jul. 02, 2024
$ 6,000
Jun. 01, 2025
10.00%
$ 6,000

Jul. 03, 2024
$ 4,000
Jun. 01, 2025
10.00%
$ 4,000

Jul. 17,2024
$ 25,000
Jul. 17,2025
10.00%

$ 25,000

Aug. 22, 2024
$ 25,000
Aug. 19, 2025
10.00%

$ 25,000
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CONVERTIBLE NOTES
PAYABLE (Details
Narrative)

Interest rate
Initial consideration obtained

Trading days | d

Derivative debt discount
Day 1 loss on derivative
Interest and debt expense
Unamortized debt discount
Issuance of convertible notes

Maturity date

Original issue discount value
Amortization debt discount

Convertible notes payable
Accrued interest

Two Investors [Member]

Interest rate

Debt, conversion ratio
Convertible promissory note
Convertible Notes Payable [Member]
Interest rate

Conversion price | $ / shares
Debt, conversion ratio
Convertible debt

Initial consideration obtained
Repayments of convertible debt
Shares issued | shares

Convertible promissory note
Trading days | d

Unamortized debt discount
Original issue discount percentage
Maturity date

Original issue discount value
Amortization debt discount
Convertible notes payable
Accrued interest

Convertible Notes Payable [Member
Stock [Member]

Common

9 Months Ended

Sep. 30

Apr. 04, 2024 Sep. 30,

2024 Dec. 26,
USD(5) 2023 USD ($) 2023
d d USD ()
$ / shares
$279,400% 21,000
10
$48,249 1,406
19,988 9,275
290,079 21,000
Apr. 18,
2024

130,506
189,713 3,500
453,979
$ 86,613

10.00% 8.00%
$0.50

55
$ 98,700

$ 100,000 30,000

20
$ 130,506

10.00% 10.00%

Oct. 03, Sep. 30,

2024 2021

$ 10,679

$ 165,809$ 3,500
30,000
66,322
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12 Months Ended

Dec. 31, Dec. 31,
2023 2022
USD ($) USD (§)

d $ / shares
$ / shares shares

5.00%

$ 28,000 § 101,241
10

$ 28,000

2,935

12,769 12,072
9,930 0

18,070
11,026
163,900
$ 60,669

135,900
34,872

7.00%
25
$ 28,000

8.00%

$0.50

25
100,000
101,241
$ 101,241
101,241

$ 30,000

$ 18,070
Sep. 30,

2021

$ 30,000 $ 30,000
46,335
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Conversion price | $ / shares

Initial Convertible Notes Payable [Member]

Convertible promissory note

109,379

Seven (7) Convertible Notes Payable [Member]

Convertible promissory note

$ 180,700

Six Convertible Notes Payable [Member]

Interest rate term

12
months

Ten (10) and Eight (8) Convertible Notes Payable

[Member]

Debt default long term debt amount

$ 156,900

Minimum [Member] | Convertible Notes Payable

[Member]

Interest rate term
Interest rate

Debt, conversion ratio

5 months
7.00%
25

Minimum [Member] | Seven (7) Convertible

Notes Payable [Member]
Interest rate
Debt, conversion ratio

10.00%
25

Maximum [Member] | Convertible Notes Payable

[Member]

Interest rate term
Interest rate
Debt, conversion ratio

1 year
10.00%
45

Maximum [Member] | Seven (7) Convertible

Notes Payable [Member]
Interest rate
Debt, conversion ratio

20.00%
45
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$ 135,000

1 year
7.00%

2 years
10.00%

$1
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SCHEDULE OF
ESTIMATED FAIR
VALUES OF THE
LIABILITIES MEASURED
ON A RECURRING BASIS
(Details)

Term
Measurement Input, Price Volatility [Member]

Derivative liability measurement input
Measurement Input, Expected Dividend Rate [Member]

Derivative liability measurement input
Measurement Input, Risk Free Interest Rate [Member]

Derivative liability measurement input

Minimum [Member]

Term

Minimum [Member] | Measurement Input, Price Volatility [Member

Derivative liability measurement input

Minimum [Member] | Measurement Input, Risk Free Interest Rate
[Member]

Derivative liability measurement input

Maximum [Member]

Term

Maximum [Member] | Measurement Input, Price Volatility

[Member]

Derivative liability measurement input
Maximum [Member] | Measurement Input, Risk Free Interest Rate

[Member]

Derivative liability measurement input

9 Months

Ended 12 Months Ended
Dec. 31,
Sep. 30,2024 Dec. 31, 2023 2022
0 years
0
0.00
7 months 6
3 days days
0 262
3.98 4.79
1 year 1 year
304 365
5.39 5.46
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SCHEDULE OF CHANGES 9 Months Ended 12 Months Ended

If&i?LFi"ll“)I]Ell;I(‘l])igﬂVs ])3_ Sep. 30, Sep. 30, Dec. 31, Dec. 31,
USD ($) 2024 2023 2023 2022
Platform Operator, Crypto Asset [Line Items]
Balance - December 31, 2023 $ 32,241
Addition of new derivatives recognized as debt discounts 23,904 1,096
?e(i(ii\ll‘zgse(;f new derivatives recognized as loss on 48.249 1,406 2,935
Balance - September 30, 2024 276,286 32,241
Fair Value, Inputs, Level 3 [Member]
Platform Operator, Crypto Asset [Line Items]
Balance - December 31, 2023 32,241
Addition of new derivatives recognized as debt discounts 267,566 28,000
Addition of new derivatives recognized as loss on
derivatives 48,249 2,935
Gain on change in fair value of the derivative (71,770) 1,306
Balance - September 30, 2024 $ 276,286 $ 32,241
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SCHEDULE OF
AGGREGATE LOSS ON
DERIVATIVES (Details) -

USD (§)
Derivative Liabilities

Day one loss due to derivative liabilities on
convertible note

Loss (gain) on change in fair value of the
derivative liabilities

Total

3 Months Ended 9 Months Ended 12 Months Ended
Sep. 30, Sep.30, Sep.30, Sep.30, Dec.31, Dec.3l1,

2024 2023 2024 2023 2023 2022
$48,249 §$1,406 $2935

(71,770) 7,091 1,306
$(48,200)$ 8,497  $(23,521)$8,497 $4,241
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3 Months
STOCKHOLDERS’ Ended

EQUITY (Details Narrati : . .
Q (Details Narrative) Oct- gep. 29, l\g;‘y Jun.30, %P Sep.30, P pec.31, Dec.31, Oct.31, Jun.30,

Mar. 27
- USD ($) > 02, , 30, 30,
2024 2023 2023 2023 2024 2023 2024 2023 2023 2022 2022 2021

9 Months Ended 12 Months Ended

Accumulated Other
Comprehensive Income
(Loss) [Line Items]
Common stock, shares
authorized

Preferred stock, par value $0.001 $0.001 $0.001
Preferred stock, shares
authorized

100,000,000 100,000,000 100,000,000

10,000,000 10,000,000 10,000,000

Common stock issued for
settlement of debts, shares

179,144

Common stock issued for
settlement of debts

$ 179,144

Common stock issued for
cash, shares

16,667 266,667

Common stock issued for cash $
25,000

$25,000  §$400,000

Common stock issued for

compensation management, 25,000 160,000
shares

Common stock issued for $

compensation management 37,500
Common stock issued for

compensation services, shares

Common stock issued for $ $

compensation services 2,280,00043,688

$ 240,000

25,000 145,856

$58,250 $218,784

Common stock issued for

compensation management, 25,000
shares

Common stock issued for
compensation management
Common stock, shares

outstanding
Preferred stock, shares issued 0 0 0

$ 37,500

94,579,434 88,579,434 88,512,767

Preferred stock, shares

outstanding

Subscription Arrangements

[Member] | Investor [Member]

Accumulated Other

Comprehensive Income

(Loss) [Line Items]

Share price $1.50

Common stock issued for 40,000

cash, shares

Common stock issued for cash $
60,000

0 0 0

Consulting Agreements
Member
Accumulated Other
Comprehensive Income
(Loss) [Line Items]
Common stock issued for
compensation services, shares
Common stock issued for $
compensation services 5,000

70,00088,572,767

Issuance shares of restricted
common stock

6,000,000 6,000,000
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Restricted stock market value $ 2,280,000
Series A Preferred Stock
Member
Accumulated Other
Comprehensive Income
(Loss) [Line Items]
Preferred shares issued upon
conversion
Preferred stock, shares issued 0
Preferred stock, shares
outstanding
Series B Preferred Stock
Member
Accumulated Other
Comprehensive Income
(Loss) [Line Items]
Preferred shares issued upon
conversion
Share price $20 $20
Preferred stock, shares issued 0
Preferred stock, shares
outstanding
Series C Preferred Stock
Member
Accumulated Other
Comprehensive Income
(Loss) [Line Items]
Preferred stock, par value $0.001
Preferred shares issued upon
conversion

1,000,000

1,000,000 1,000,000

0

1,000,000

Preferred stock, shares issued 0

Preferred stock, shares
outstanding

Common Stock [Member]
Accumulated Other
Comprehensive Income
(Loss) [Line Items]
Common stock, shares
authorized

110,000,000 110,000,000

Common stock issued for
settlement of debts, shares
Common stock issued for
settlement of debts

179,144

$179

Common stock issued for
cash, shares

Common stock issued for cash $17 $17 $ 267
Common stock issued for
compensation services, shares
Common stock issued for
compensation services

16,667 16,667 266,667

6,000,00025,000 25,000 145,856

$6,000 $25 $25 $ 146
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SCHEDULE OF INCOME 3 Months Ended 9 Months Ended 12 Months Ended

TAX EXPENSES
(BENEFIT) (Details) - USD Sep. 30, Sep. 30, Sep. 30, Sep. 30, Dec. 31, Dec. 31,
) 2024 2023 2024 2023 2023 2022

Income Tax Disclosure
[Abstract]
Net operating loss carry forward $

(1,011,212) $(796,713)
Effective Tax rate 21.00% 21.00%
Income tax expenses(benefit) $(212,355) $(167,310)
Less: Valuation Allowance 212,355 167,310

Income tax expenses(benefit)
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SCHEDULE OF
DEFERRED TAX ASSET  Dec. 31, 2023 Dec. 31, 2022
(Details) - USD (8)
Income Tax Disclosure [Abstract]
Deferred tax assets $ 720,748  $ 508,393
Valuation allowance (720,748) (508,393)
Net deferred tax assets
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12 Months Ended
Dec. 31, 2023
USD ()

INCOME TAXES (Details
Narrative)

Income Tax Disclosure

[Abstract]

Net operating losses

Carryforwards

Operating loss carryforwards, NOLs generated in tax years prior to July 31, 2018, can be carryforward for

expiration description twenty years, whereas NOLs generated after July 31, 2018, can be carryforward
indefinitely.

Operating loss carryforwards, In accordance with Section 382 of the U.S. Internal Revenue Code, the usage of

limitations on use, description the Company’s net operating loss carry forwards are subject to annual limitations
following greater than 50% ownership changes.

$ 3,432,000

Income tax examination The Company’s tax returns are subject to examination by tax authorities for the
description years ended December 31,2015 to December 31, 2023.
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COMMITMENTS (Details
Narrative) - USD ($)

Stock issued during period,
shares

Common stock issued for
cash, shares

Stock issued during period,
value, issued

Stock issued during period,
value, issued for services
Series B Convertible Preferred
Stock [Member] | Share-Based
Payment Arrangement,
Tranche One [Member]
Common stock issued for

cash, shares

Common Stock [Member]
Stock issued during period,
shares

Common stock issued for
cash, shares

Stock issued during period,
value, issued

Stock issued during period,
value, issued for services

Two Consulting Agreements
[Member

Stock issued during period,
shares

Two Consulting Agreements
[Member] | Consultant
[Member

Stock issued during period,
shares

Accrued consulting expenses

Two Consulting Agreements
[Member] | Common Stock
[Member

Stock issued during period,
shares

Common stock issued for
cash, shares

Stock issued price per share

Sep. 29, Dec. 15,

Oct.
31,
2022

100,000

150,000

200,000

9

3 Months onths 12 Months
Ended Ended Ended
Jun. 30, S;(;" S;f" ];"ic' ];elc. Sep. 28,
2024 ’ ’ > > 2022

2023 2024 2023 2022

$
25,000

$ $
2,280,00043,688

6,000,00025,000
16,667
$17

$6,000 $25
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25,000 145,856

16,667 266,667

$ $
25,000 400,000
$ $

58,250 218,784

500,000 500,000

25,000 145,856

16,667 266,667

$17  $267

$25 §$146

150,000

$
349,500

50,000
$1.50
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Stock issued during period, $
value, issued 75,000

Share Exchange Agreement
[Member
Percentage of issued and

outstanding shares of capital 100.00%
stock

Share Exchange Agreement

[Member] | Series B

Convertible Preferred Stock

[Member

Stock issued 500,000 1,000,000
Share Exchange Agreement

[Member] | Series B

Convertible Preferred Stock

[Member] | Share-Based

Payment Arrangement,

Tranche One [Member]

Stock issued during period, $

value, issued 2,500,000
Share Exchange Agreement

[Member] | Series B

Convertible Preferred Stock

[Member] | Share-Based

Payment Arrangement,

Tranche Two [Member]

Common stock issued for
cash, shares

500,000

Consulting Agreements
[Member

Stock issued during period,
shares

Stock issued during period, $
value, issued for services 5,000
Mutual Venture Agreement

[Member

Contract with customer, asset $ $
owned 100,000 100,000

70,000 88,572,767
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SUBSEQUENT EVENTS
(Details Narrative) - shares

Subsequent Event [Line Items]

Transfer agent to remove restrictive legend, shares 100,000,000 100,000,000 100,000,000
Subsequent Event [Member] | Director [Member]

Subsequent Event [Line Items]

Transfer agent to remove restrictive legend, shares 5,000.000

Sep. 30, 2024 Mar. 11, 2024 Dec. 31, 2023 Dec. 31, 2022
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