Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

ProActive Fintech Inc.
881 West State Rd., Suite 140-558
Pleasant Grove, UT 84062
https://qubemoney.com

Up to $5,000,000.00 Convertible Promissory Note.
Minimum Target Amount: $20,000.00

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the accuracy or
adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: ProActive Fintech Ine.

Address: 881 West State Rd., Suite 140-558, Pleasant Grove, UT 84062
state of Incorporation: DE

Date Incorporated: June 16, 2015

Terms:

Convertible Promissory Note

Offering Minimum: $20,000.00 of Convertible Promissory Note.
Offering Maximum: $5,000,000.00 of Convertible Promissory Note.
Type of Security Offered: Convertible Promissory Note.,
Note converts to Class C Common Stock when the company raises $5,000,000.00 in a qualified equity financing,
Maturity Date: June 13, 2027
Valuation Cap: $39,900,000.00
Discount: 20.0%
Annual Interest Rate: 8.0%

Minimum Investment Amount (per investor): $350.00

Terms of the underlying Security

Underlying Security Name: Class C Common Stock

Voting Rights:
One vote per share.

Material Rights:
*Bonus discount subject to adjustment of bonus discounts for StartEngine noteholders. See discount bonus below.
Investment Incentives & Bonuses™

Lovalty Bonus

As vou are signed up to receive emails for Qube Money as of June 1, 2025, in ProActive Fintech Inc., yvou are eligible for an
addition to the base discount rate on the convertible note.

Addition to the base discount rate on the convertible note: 20%

Addition to valuation cap discount rate on the convertible note: 50%

Time- Perk

Early Bird 1: Invest $1,000+ within the first 2 weeks | Receive a Minimalist Qube Wallet.

Early Bird 2: Invest $5,000+ within the first 2 weeks | Receive a Minimalist Qube Wallet, a Family Lifetime Membership, plus
a total 5% addition to the base discount rate on the convertible note®.

Early Bird 3: Invest $10,000+ within the first 2 weeks | Receive all prior perks + [exclusive dinner invite for 2 people to attend
the exclusive Mindful Banking Market Launch event in Park City, UT]* plus a total 8% addition to the base discount rate on
the convertible note from the Time-Based Perks.

Early Bird 4: Invest $25,000+ within the first 2 weeks | Receive all prior perks + [exclusive dinner invite for 2 people to attend

the Mindful Banking Market Launch event in Park City, UT with $500 resort credit]” plus a total 10% addition to the base
discount rate on the convertible note from the Time-Based Perks.

Early Bird 5: Invest $50,000+ within the first 2 weeks | receive all prior perks + [exclusive dinner invite for 2 people to attend
the Mindful Banking Market Launch event in Park City, UT with $500 resort credit and $1,000 flight credit] plus a total 15%
addition to the base discount rate on the convertible note from the Time-Based Perks.

Early Bird 6: Invest $100,000+ within the first 2 weeks | receive all prior perks + [all inclusive 3-Day stay with dinner invite,
$500 resort credit, $1,000 flight credit, plus mountain access in Park City, UT] plus a total 20% addition to the base discount
rate on the convertible note from the Time-Based Perks.

Mid-Campaien Perks (Flash Perks:

Flash Perk 1: Invest $5,000+ between day 35 - 40 and receive a 3% addition to the base discount rate on the convertible



note.

Flash Perk 2: Invest $5,000+¢ between day 60 - 65 and receive a 3% addition to the base discount rate on the convertible
note.

Amount-Based Perks
Tier 1 Perk: Invest $1,000+ and receive a Minimalist Qube Wallet.

Tier 2 Perk: Invest £5,000+ and receive all prior perks + free Family Lifetime Membership + a 2% addition to the base
discount rate on the convertible note.

Tier 3 Perk: Invest $10,000+ and receive all prior perks + exclusive dinner invite for 2 people to attend the Mindful Banking
Market Launch event in Park City, UT* + a 5% total addition to the base discount rate on the convertible note from the
Amount-Based Perks.

Tier 4 Perk: Invest $25,000+ and receive all prior perks + exclusive dinner invite for 2 people to attend the Mindful Banking
Market Launch event in Park City, UT with $500 resort credit® + a 7% total addition to the base discount rate on the
convertible note from the Amount-Based Perks.

Tier 5 Perk: Invest $50,000+ and receive all prior perks + exclusive dinner invite for 2 people to attend the Mindful Banking
Market Launch event in Park City, UT with $500 resort credit and $1,000 flight credit + a 10% addition to the base discount
rate on the convertible note from the Amount-Based Perks.

Tier & Perk: Invest $100,000+ and receive all prior perks + all inclusive 3-Day stay with dinner invite, $500 resort credit,
$1,000 flight credit, plus mountain access in Park City, UT + a 15% total addition to the base discount rate on the
convertible note from the Amount-Based Perks.

*Flights not included

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the

minimum perk requirement. Bonus discounts from perks will not be granted if an investor submits multiple investments
that, when combined, meet the perk requirement. All perks occur when the offering is completed. The free subscription

months begin after the close of the offering and must be used consecutively.

Crowdfunding investments made through a self-directed IRA cannot receive perks due to tax laws. The Internal Revenue
Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal financial gain on
investments owned by their retirement account. As a result, an investor must refuse those perks because they would be
receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

ProActive Fintech Inc. will offer a 10% additional discount bonus for all investments that are committed by investors who
are eligible for the StartEngine Crowdfunding Inc. Venture Club bonus.

Eligible StartEngine noteholders will receive a 10% bonus discount on the note in this Offering. For example, this would
mean your discount percentage would be 30% instead of 20%.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
the elapsed time of the offering (if any). Eligible investors will also receive the Venture Club Bonus and Loyalty Bonus in
addition to the aforementioned bonus.

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY'S MANAGEMENT, WHEN USED IN THE OFFERING MATERIALS, THE WORDS
“ESTIMATE,” “PROJECT,” "BELIEVE,” "ANTICIPATE,” “INTEND," "EXPECT" AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENT'S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.



The Company and its Business
Company Overview
Company Overview

ProActive Fintech, Inc. (or the "Company™) is a financial technology company that offers a mindful banking solution that
empowers users to organize and spend their money with intention. Originally formed as ProActive Budget LLC, the
Company has evolved into a full-service fintech platform designed to empower individuals with intuitive tools for money
management. As part of an operational transition, the Company is temporarily pausing Qube Checking while it onboards a
new sponsor bank and is introducing Qube+, which connects to users” existing bank and credit card accounts and enables
Qube’s intentional spending methodology without requiring users to switch banks.

The Company monetizes through a subscription-based Saa$ platform, offering premium features to consumers looking to
spend money in line with their values and goals. During the transition to Qube+, revenue will primarily reflect
subscriptions; interchange revenue is not expected during the transition and is expected to resume if and when Qube
Checking relaunches with a new sponsor bank. Additional revenue streams include transaction interchange and revenue
shares from partnerships and integrations with financial institutions.

Intellectual Property

The Company has developed proprietary intentional spending algorithms and mobile application technology. It maintains
internal software and digital assets to support ongoing product development. The registered patents and pending
trademarks are disclosed in the available documents. During the transition period, certain card-level control features
previously available with Qube Checking (including Default Zero™, virtual cards, and budget-based approve/decline at the
point of sale) will not be available in Qube+ and are expected to return, if and when Qube Checking relaunches.

Corporate History & Structure

ProActive Fintech Inc. was initially organized as ProActive Budget LLC, a Utah limited liability company on June 16, 2015,
The Company later changed its name to ProActive Fintech LLC while continuing to operate as a Utah LLC. On February 3,
2023, ProActive Fintech LLC converted to a Delaware corporation and now operates as ProActive Fintech Inc.

The Company wholly owns two subsidiaries: Qube Money LLC, established on January 15, 2020, in the State of Utah, and
Qube Masters LLC, established on March 12, 2020, also in the State of Utah.

Competitors and Industry
Competitors

ProActive competes with popular budgeting platforms like Monarch, YNAB (You Need A Budget), Simplifi, Good Budget,
and EveryDollar. Unlike many of its peers, ProActive emphasizes proactive control over spending rather than reactive
budgeting. During the Qube+ period, the Company’s positioning emphasizes connecting to external accounts and providing
time-boxed, intention-based categorization within the Qube app.

Industry Overview

The global personal finance software market continues to grow, driven by demand for financial wellness tools. With
increasing consumer awareness of financial health, we believe fintech companies are positioned to capture significant
market share.

Current Stage and Roadmap
Current Stage

ProActive Fintech Inc. is in its growth stage. The Company has successfully raised funds via convertible securities and has
implemented equity incentive structures in anticipation of scaling operations. The Company is executing a transition from
Qube Checking to Qube+, which is in staged rollout (initial testing followed by broader beta). A temporary service
interruption of approximately 15-30 days may occur as Qube Checking is paused and Qube+ is introduced. Qube+ enables
users to allocate funds to Qubes and track spending across linked external accounts; however, it does not include Default
Zero™ virtual cards, or budget-based transaction declines during the transition.

Future Roadmap

ProActive plans to enhance its platform’s Al features, expand marketing, onboard more users, and integrate with broader
financial ecosystems. Funds from this raise are intended to support growth, software improvements, and team expansion.
The Company is pursuing onboarding with a new sponsor bank, after which Qube Checking is expected to relaunch and
operate alongside Qube+. Timing for the sponsor-bank integration is an estimate and subject to change; certain card-level
controls are expected to return upon relaunch.



Forward-looking statements about timing, subscriber growth, profitability, and feature re-introduction reflect
management’s current expectations and are subject to risks and uncertainties.

The Team
Officers and Directors

Name: Shane Ray Walker
Shane Ray Walker's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

¢ Position: Chief Executive Officer, Director, and and Principal Accounting Officer
Dates of Service: March, 2018 - Present
Responsibilities: Co-founder,CEQ, and Principal Accounting Officer of the Company. Salary: $216,000. Equity:
3,456,000 shares vesting over two years. 1,728,00 shares when the Company has 10,000 subscribing members.
1,728,000 shares when the Company has 15,000 subscribing members. 1,728,000 shares when the Company has 25,000
subscribing members.

Other business experience in the past three years:

= Emplover: Walker Maxx LLC
Title: Co-founder
Dates of Service: March, 2023 - Present
Responsibilities: Advisor

Other business experience in the past three yvears:

¢ Employer: Lyvfin LLC
Title: Founder
Dates of Service: November, 2006 - Present
Responsibilities: Advisor

Name: Kirsten Applegarth Taeger
Kirsten Applegarth Taeger's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

» Position: Accountant
Dates of Service: January, 2024 - Present
Responsibilities: Bookkeeping, Payroll Manager, and Accounts Pavable Manager of the company. Wage: $45 per hour.

Other business experience in the past three years:

= Emplovyer: Rise CPA and Accountants
Title: CPA

Dates of Service: January, 2023 - Present
Responsibilities: Accountant

Other business experience in the past three yvears:

+ Emplovyer: Brightstone Homes
Title: Accountant
Dates of Service: August, 2021 - October, 2022
Responsibilities: Accounting for rental company

Name: Sarib Rahman Mahmood

Sarib Rahman Mahmood's current primary role is with CFI. Sarib Rahman Mahmood currently services 15 hours per week in
their role with the Issuer.



Positions and offices currently held with the issuer:

* Position: Chief Product Officer
Dates of Service: July, 2021 - Present
Responsibilities: CPO of the company. Salary: $1,000. Equity: 400,000 incentive stock options vesting over two years.
250,000 incentive stock options when the company has 10,000 subscribing members. 250,000 incentive stock options
when the company has 25,000 subscribing members. 200,000 incentive stock options when the company has 50,000
subscribing members.

Other business experience in the past three vears:

& Employer: CFI
Title: Director of Product Management
Dates of Service: August, 2023 - Present
Responsibilities: Director of Product Management of the company.

Name: Marc Smith
Marc Smith's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: Chief Technology Officer
Dates of Service: September, 2021 - Present
Responsibilities: CTO of the Company. Salary: $144,000. Equity: 300,000 incentive stock options vesting over two
years. 150,000 incentive stock options when the Company has 10,000 subscribing members. 150,000 incentive stock
options when the Company has 25,000 subscribing members. 100,000 incentive stock options when the Company has
50,000 subscribing members.

Other business experience in the past three years:

¢ Emplovyer: Switch Reward Card
Title: CTO
Dates of Service: August, 2023 - December, 2024
Responsibilities: CTO of the Company

Name: Kaden Kwin Walker
Kaden Kwin Walker's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

* Position: BSA Officer and Vice President of Operations and Compliance
Dates of Service: September, 2021 - Present
Responsibilities: BSA Officer and VP of Compliance and Operations of the company. Salary: $162,000. Equity: 420,000
incentive stock options vesting over two years. 210,000 incentive stock options when the company has 10,000
subscribing members. 210,000 incentive stock options when the company has 25,000 subscribing members. 140,000
incentive stock options when the company has 50,000 subscribing members.

Other business experience in the past three years:

¢ Emplover: Milkipay
Title: Compliance Consultant
Dates of Service: October, 2023 - July, 2024
Responsibilities: Wrote policies and procedures

Name: Ryan | Clark

Ryan | Clark's current primary role is with Wealth Sage - Self-employed. Ryan | Clark currently services .5 hours per week in
their role with the Issuer.

Positions and offices currently held with the issuer:

# Position: Co-founder and Chairman of the Board



Dates of Service: July, 2015 - Present
Responsibilities: Co-founder and Chairman of the Board Chairman of the Board of the company. Salary: $0. Equity:
Ryan | Clark owns 17% through Atlas Financial LLC.

Other business experience in the past three yvears:

* Employer: Wealth Sage - Self-employed
Title: Owner and President
Dates of Service: June, 2011 - Present
Responsibilities: Owner and President of the company.

MName: Mark Daniel Applegarth

Mark Daniel Applegarth's current primary role is with Carson Group. Mark Daniel Applegarth currently services .5 hours per
week in their role with the Issuer.

Positions and offices currently held with the issuer:

+ Position: Treasurer of the Board
Dates of Service: June, 2023 - Present
Responsibilities: Treasurer of the Board of the company. Salary: $0. Equity: M. Daniel Applegarth owns 2.6% of the
company.

Other business experience in the past three years:

* Employer: Carson Group
Title: CFO
Dates of Service: April, 2024 - Present
Responsibilities: CFO of the company.

Other business experience in the past three vears:

# Employer: Orion Advisor Solutions
Title: CFO
Dates of Service: September, 2009 - April, 2024
Responsibilities: CFO of the company

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
able to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business. During the transition from Qube Checking to Qube+, outcomes will depend on subscriber
adoption, retention, and timing of sponsor bank onboarding, which may differ materially from management's expectations.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities vou are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if you decide to sell these securities in the future, you may not be able



to find, or may have difficulty finding, a buver, and vou may have to locate an interested buver when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on how you can resell the securities yvou receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing playver in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, [P portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management’s review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

Some early-stage companies may lack professional guidance

some companies attribute their success, in part, to the guidance of professional early-stage advisors, consultants, or
investors (e.g., angel investors or venture capital firms). advisors, consultants, or investors may play an important role in a
company through their resources, contacts, and experience in assisting early-stage companies in executing their business
plans. An early-stage company primarily financed through Regulation Crowdfunding may not have the benefit of such
professional investors, which may pose a risk to your investment.

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, your
ownership percentage would be decreased with the addition of more investors. If we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of yvour investment,

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of common stock or other securities. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of
your investment, and possibly a lower purchase price per security.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this offering. The Use of Proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond



management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Statements about timelines, onboarding a new sponsor bank, subscriber growth, profitability, or re-introduction
of features are forward-looking and subject to risks and uncertainties; actual results may differ materially. Any projected
results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) may make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product

All of our current services are variants of one type of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure,

Some of our products are still in the prototype phase and might never be operational products

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service. It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company's making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties
We rely on software development and third-party integrations. Delays, technical issues, or vendor dependencies could
prevent features from meeting performance targets or timelines and could adversely affect our results.

Supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products and services that are
not available when customers need them can lead to lost sales and damage to the brand's reputation.

(Juality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider, Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
IMproper use.

Minority Holder; Securities with No Voting Rights

The convertible promissory note that an investor is buying has no voting rights attached to them. This means that you will
have no rights in dictating how the Company will be run. Should the notes convert into shares of Class C Common Stock,
you will have no voting rights. You are trusting in management's discretion in making good business decisions that will
grow your investments. Furthermore, in the event of a liquidation of our company, yvou will only be paid out if there is any
cash remaining after all of the creditors of our company have been paid out.

You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow vour investment.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
tor whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.



All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors® shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.

Our new product could fail to achieve the sales projections we expect

Our growth projections are based on the assumption that with an increased advertising and marketing budget, our products
will be able to gain traction in the marketplace at a faster rate than our current products have. It is possible that our new
products will fail to gain market acceptance for any number of reasons. If the new products fail to achieve significant sales
and acceptance in the marketplace, this could materially and adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the future,

Intense Market Competition

The market in which the company operates may be highly competitive, with established players, emerging startups, and
potential future entrants. The presence of competitors can impact the company's ability to attract and retain customers,
@ain market share, and generate sustainable revenue. Competitors with greater financial resources, brand recognition, or
established customer bases may have a competitive advantage, making it challenging for the company to differentiate itself
and achieve long-term success.

Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company's products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company's ability to
operate,

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company's financial
condition and ability to operate effectively.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex hield of law in which few things are certain. [t is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litigation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, your investment in the Company could be significantly and
adversely affected.



The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

Our business depends on our ability to attract, retain, and develop highly skilled and qualified emplovees. As we grow, we
will need to continue to attract and hire additional emplovees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources, However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our employees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of vour investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at
any time

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties, It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment. Onboarding a new sponsor bank and operating Qube+ are subject
to evolving regulatory and counterparty requirements; changes could limit functionality, extend timelines, or increase
CosLs.

We rely on third parties to provide services essential to the success of our business

Our business relies on third-party financial-technology vendors and service providers, including sponsor banks, card
networks, Banking-as-a-Service providers, payment processors, and data-connectivity platforms, as well as professional
service providers (accountants, lawvers, and marketing/PR). Our ability to maintain high-quality operations and services
depends on these third-party vendors and service providers, and any failure or delay in their performance could have a
material adverse effect on our business, financial condition, and operating results. We may have limited control over the
actions of these third-party vendors and service providers, and they may be subject to their own operational, financial, and
reputational risks. We may also be subject to contractual or legal limitations in our ability to terminate relationships with
these vendors or service providers or seek legal recourse for their actions. Additionally, we may face challenges in finding
suitable replacements for these vendors and service providers, which could cause delays or disruptions to our operations.
The loss of key or other critical vendors and service providers could materially and adversely affect our business, financial
condition, and operating results, and as a result, vour investment could be adversely impacted by our reliance on these
third-party vendors and service providers. During the transition to Qube+, our dependence on data-connectivity providers
tor account linking and categorization increases, and outages, policy changes, or pricing adjustments could impair
functionality or increase costs.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cyber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.

Economic and market conditions

The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely affect the Company’s business, financial condition, and
operating results,

Force majeure events
The Company's operations may be affected by torce majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its



financial condition and operating results.

Adverse publicity
The Company’s business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.

Transition to Qube+ and temporary pause of Qube Checking may adversely affect our business

We are temporarily pausing Qube Checking while onboarding a new sponsor bank and introducing Qube+, which connects
to users’ existing bank and credit card accounts. During the transition, Default Zero™, virtual cards, and budget-based
approve/decline at point of sale will not be available, and a 15-30 day service interruption may occur. As a result, customers
may experience reduced functionality or disengage, which could increase support needs, negatively affect adoption or
retention, and adversely impact our results. We do not expect interchange revenue during the transition and will rely
primarily on subscription revenue; if subscriber growth or retention is lower than expected, our liquidity and operating
results could be adversely affected. The sponsor bank onboarding timeline depends on third-party diligence, technical
integration, and regulatory processes and is uncertain; delays could extend the transition period and the absence of card-
level controls and interchange revenue.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Stockholder Name Number of Securities Type of Security | Percentag
Owned Owned e
glt;?:f'“a“flﬂ (G (Hmaged & awned sotely by Ryan 26,839,100 Class B Common Stock |36.53%
L 21,851,900 Class B Common Stock [29.53%

The Company's Securities

The Company has authorized Class A Common Stock, Class B Common Stock, Class C Common Stock, Preferred Stock,
Convertible Note, Convertible Note, and Convertible Promissory Note Seris 2025 - CF.

Class A Common Stock

The amount of security authorized is 200,000,000 with a total of 100,805,116 outstanding.
Voting Rights

One vote per share
Material Rights

The total amount outstanding includes 25,000,000 of shares to be issued pursuant to stock options, reserved but unissued.
Class B Common Stock

The amount of security authorized is 50,000,000 with a total of 48,671,000 outstanding.
Voting Rights

Three votes per share.
Material Rights

Shares of Class B Common Stock are convertible into Class A Common Stock at the option of the holder and automatically
convert upon transfer, except when transferred among Founders or their beneficially owned entities. Only Founders or their
beneficially owned entities may hold Class B shares.

Class C Common Stock

The amount of security authorized is 25,000,000 with a total of 4,420,000 cutstanding.
Voting Rights

There are no voting rights associated with Class C Common Stock,
Material Rights

There are no material rights associated with Class C Common Stock.
Preferred Stock

The amount of security authorized is 25,000,000 with a total of 0 outstanding.
Voting Rights

(One vote per share.
Material Rights

The Board of Directors is authorized to issue Preferred Stock in one or more series and to determine the rights, preferences,
privileges, and restrictions of each series. These may include, but are not limited to, dividend rights, liquidation
preferences, redemption rights, and voting rights. The rights of any series of Preferred Stock may be senior to, pari passu
with, or junior to other series of Preferred or Common Stock.

Convertible Note




The security will convert into Common shares and the terms of the Convertible Note are outlined below:

Amount outstanding: $1,123,129.00

Maturity Date: August 01, 2030

Interest Rate: 8.0%

Discount Rate: %

Valuation Cap: $76,000,000.00

Conversion Trigger: Automatically convert when there is an equity raise that exceeds $20,000,000

Material Rights

Automatically convert when there is an equity raise that exceeds $20,000,000, If Equity Financing of $20,000,000 does not
occur on or before the Maturity Date, Holder may elect to (i) convert the Conversion Amount into Common shares of the
Company at a price per share equal to the Maximum Conversion Price at a 376,000,000 company valuation, or (ii) demand
payment of the Conversion Amount.

These notes are unsecured and subordinated to senior debt.,

Convertible Note

The security will convert into Commeon stock and the terms of the Convertible Note are outlined below:

Amount outstanding: $1,184,252.00

Maturity Date: May 01, 20350

Interest Rate: 10.0%

Discount Rate: %

Valuation Cap: £76,000,000.00

Conversion Trigger: Automatically convert when there is an equity raise that exceeds $10,000,000

Material Rights

Automatically convert when there is an equity raise that exceeds $10,000,000. If Equity Financing of $10,000,000 does not
occur on or before the Maturity Date, Holder may elect to (i) convert the Conversion Amount into Common shares of the
Company at a price per share equal to the Maximum Conversion Price at a $76,000,000 company valuation, or (ii) demand
payment of the Conversion Amount.

These notes are unsecured and subordinated to senior debt.
Convertible Promissory Note Seris 2025 - CF

The security will convert into Class ¢ common stock and the terms of the Convertible Promissory Note Seris 2025 - CF are
outlined below:

Amount outstanding: $0.00

Maturity Date: June 13, 2027

Interest Rate: §.0%

Discount Rate: 20.0%

Valuation Cap: $39,900,000.00

Conversion Trigger: Qualified Financing of at least $500,000

Material Rights
Conversion; Repayment Premium Upon Sale of the Company.

In the event that the Company issues and sells equity securities to investors (the "Equity Investors™) on or before the date of
the repayment in full of this Note in a transaction or series of transactions resulting in gross proceeds to the Company of at
least $500,000 (excluding the conversion of the Notes and any other debt) (a "Qualified Financing”), then the outstanding
principal and unpaid accrued interest under this Note shall automatically convert into the same class and series of equity
securities issued in the Qualified Financing, at a conversion price equal to the lesser of: (i) 80% of the per share price paid by
the Equity Investors in the Qualified Financing or (ii) the price equal to the quotient of $39,000,000 divided by the aggregate
number of outstanding common shares of the Company as of immediately prior to the initial closing of the Qualified

Financing (assuming full conversion or exercise of all convertible and exercisable securities then outstanding other than the
Notes.)

[f the conversion of the Note would result in the issuance of a fractional share, the Company shall, in lieu of issuance of any
fractional share, pay the Investor otherwise entitled to such fraction a sum in cash equal to the product resulting from
multiplying the then current fair market value of one share of the class and series of capital stock into which this Note has
converted by such fraction.



Notwithstanding any provision of this Note to the contrary, if the Company consummates a Sale of the Company (as defined
below) prior to the conversion or repayment in full of this Note, then (i) the Company will give the Investor at least 15 days
prior written notice of the anticipated closing date of such Sale of the Company and (ii) at the closing of such Sale of the
Company, in full satisfaction of the Company’s obligations under this Note, the Company will pay to the Investor an
ageregate amount equal to the greater of (a) the aggregate amount of the principal and all unaccrued and unpaid interest
under this Note or (b) the amount the Investor would have been entitled to receive in connection with such Sale of the
Company if the aggregate amount of principal and interest then outstanding under this Note had been converted into
shares of common stock based on a pre-money valuation of $39,000,000.

For the purposes of this Note: “Sale of the Company™ shall mean (i) any consolidation or merger of the Company with or
into any other corporation or other entity or person, or any other corporate reorganization, other than any such
consolidation, merger or reorganization in which the stockholders of the Company immediately prior to such consolidation,
merger or reorganization, continue to hold at least a majority of the voting power of the surviving entity in substantially the
same proportions (or, if the surviving entity is a wholly owned subsidiary, its parent) immediately after such consolidation,
merger or reorganization; (ii) any transaction or series of related transactions to which the Company is a party in which in
excess of 50% of the Company’s voting power is transferred; provided, however, that a Sale of the Company shall not
include any transaction or series of transactions principally for bona fide equity financing purposes in which cash is
received by the Company or any successor or indebtedness of the Company is cancelled or converted or a combination
thereof; or (iii) a sale, lease, exclusive license or other disposition of all or substantially all of the assets of the Company.

Maturity. Unless this Note has been previously converted in a Qualified Financing or upon a Sale of the Company, the
outstanding principal and unpaid interest shall become due and pavable on the Maturity Date.

What it means to be a minority holder

As a convertible noteholder of the Company, vou will have no voting rights. Even upon conversion of the notes, you will
have limited rights in regard to the corporate actions of the Company, including additional issuances of securities, company
repurchases of securities, a sale of the Company or its significant assets, or company transactions with related parties.
Further, investors in this offering may have rights less than those of other investors and will have limited influence on the
corporate actions of the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares. In other words, when the Company issues more shares, the percentage of the Company
that vou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in the number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, or angel investment), employees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the Company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution,
with a reduction in the amount earned per share (though this typically occurs only if the Company offers dividends, and
most early-stage companies are unlikely to offer dividends, preferring to invest any earnings into the Company).

Transferahility of securities

For a vear, the securities can only be resold:
® InanlPO;
e To the company;
* Toan accredited investor; and

¢ Toa member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created
for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death or divorce
of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

& Type of security sold: Convertible Note
Final amount sold: $606,000.00
Use of proceeds: White label product development and daily operations
Date: May 20, 2022
Offering exemption relied upon: Regulation CF



# Type of security sold: Convertible Note
Final amount sold: $1,350,000.00
Use of proceeds: White label product development and daily operations.

Date: May 16, 2022
Offering exemption relied upon: 506(h)

= Type of security sold: Convertible Note
Final amount sold: $990,000.00
Use of proceeds: White label product development and daily operations.
Date: August 22, 2022
Offering exemption relied upon: 506(b)

« Name: Common A Shares
Type of security sold: Equity
Final amount sold: $683,754.00
Number of Securities Sold: 1,627,984

Use of proceeds: Daily operations
Date: December 30, 2023

Offering exemption relied upon: 506(b)

¢ Name: Common A Shares
Type of security sold: Equity
Final amount sold: $2,087,762.00
Number of Securities Sold: 11,393,517
Use of proceeds: Budget Planning product development and daily operations
Date: February 15, 2025
Offering exemption relied upon: 506(h)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains
forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled "Risk Factors™ and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

In the near term, the Company is temporarily pausing Qube Checking while onboarding a new sponsor bank and is
introducing Qube+, which connects to users’ existing bank and credit card accounts.

Revenue
Revenue for fiscal year 2023 was $2,716,043 compared to $1,769,074 in fiscal year 2024.

Although the overall revenue of the Company dropped from 2023 to 2024, the revenue from the Company’s primary
business model grew by 54% from 2023 to 2024.

The total revenue dropped from 2023 to 2024 because the Company discontinued a blockchain project to reward users with
digital rewards (crypto) for financial healthy behavior. Due to the fall of FTX, the regulatory environment around digital
rewards came under scrutiny and the Company’s sponsor bank required the discontinuation of this project. A significant
portion of the revenue in 2023 came from the sale of 497 software nodes. During the transition to Qube+, the Company does
not expect interchange revenue and anticipates near-term revenue will primarily reflect subscriptions.

Cost of sales
Cost of Sales for fiscal year 2023 was $1,853,109 compared to £1,873,498 in fiscal year 2024,
The cost of goods sold grew as projected based on the growth of the Company’s primary business model.

Gross margins



Gross margins for fiscal year 2023 were $833,030 compared to -$140,714 in fiscal year 2024,

Although the overall gross margin of the Company dropped from 2023 to 2024, the gross margin from the Company’s
primary business model stayed about the same from 2023 to 2024,

The gross margin dropped from 2023 to 2024 because the Company discontinued a blockchain project to reward users with
digital rewards {crypto) for financial healthy behavior. Due to the fall of FTX, the regulatory environment around digital

rewards came under scrutiny and the Company’s sponsor bank required the discontinuation of this project. A significant
portion of the gross margin in 2023 came from the sale of 497 software nodes.

Expenses
Expenses for fiscal vear 2023 were $3,437,542 compared to $2,461,083 in fiscal year 2024.

General expenses decreased by nearly $1 million because of the discontinuation of the blockchain project. The development
costs from this project were high.

Based on August 2025 results at the current user base, pausing Qube Checking is expected to eliminate approximately
170,000 in monthly processing and vendor costs and $115,000 in monthly interchange revenue, resulting in a net
estimated improvement of approximately $55,000 per month during the transition. Actual results may differ based on
subscriber adoption/retention and the timing of the sponsor bank onboarding.

Historical results and cash flows:

The Company intends to use proceeds to support operations and growth initiatives; actual cash flow will depend on
subscriber adoption/retention and timing of sponsor bank onboarding.

Since August 2023, the Company has been working with a sponsor bank who has been under a consent order with the FDIC
and has chosen to discontinue their fintech partnerships. Consequently, the past sponsor bank has refused to allow the
Company to add any new features or growth partnerships to its program. Despite this, the Company has grown by 2.5% per
month on average with no advertising budget.

Subject to onboarding a new sponsor bank and processing partner, the Company plans to increase marketing and pursue
growth partnerships; timing and outcomes are uncertain. Any reduction in processing/vendor costs (previously estimated at
approximately $55,000 per month at the current user base) is contingent on completing new sponsor bank and processor
onboarding. Any revenue share tied to deposit interest would depend on the terms in effect with a new sponsor bank and
prevailing balances; such amounts, if any, are uncertain during the transition, and deposits may not be held with the
Company while Qube Checking is paused.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
ete...)

As of May 15, 2025, the Company has capital resources available in the form of a credit line for $110,000 from Chase Bank,
shareholder loan of $100,000 Marc Smith (CTO), shareholder notes in the amount of $1,250,000, and cash on hand of
$331,541.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company
operations? Or do you have other funds or capital resources available?)

The funds from this campaign will support the transition to Qube+ and the onboarding of a new sponsor bank, along with
growth initiatives. They are not critical to maintain essential operations during the transition.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

We believe the funds from this campaign are not necessary to the viability of the Company. Of the total funds that our
Company has, 70% will be made up of funds raised from the crowdfunding campaign, if it raises its maximum funding goal.

During the transition to Qube+, we do not expect interchange revenue; viability and funding mix will therefore depend
primarily on subscription revenue until Qube Checking relaunches.

How long will you be able to operate the company if you raise your minimum? What expenses is this estimate based on?

If the Company raises the minimum offering amount, we anticipate the Company will be able to maintain essential



operations with core personnel. Planning for growth, this money is expected to provide approximately 13 months of runway
based on a planned monthly burn of $100,000 for marketing, sales, and operations. During the transition to Qube+, we do
not expect interchange revenue; these estimates depend on subscriber adoption/retention and timing of sponsor bank
onboarding and may differ materially.

How long will you be able to operate the company if you raise your maximum funding goal?

[f the Company raises the maximum offering amount, we anticipate the Company will be able to maintain operations and
pursue planned growth initiatives. We plan to spend $100,000 per month on sales and marketing, increasing total burn from
$60,000 to $160,000. If customer additions are below projections, these funds are expected to provide approximately 31
months of runway. During the transition to Qube+, we do not expect interchange revenue; actual runway will depend on
subscription revenue and timing of sponsor bank onboarding.

Are there any additional future sources of capital available to yvour company? (Required capital contributions, lines of credit,
contemplated future capital raises, etc...)

Currently, the Company has not contemplated additional future sources of capital, but it has a network of 60 VC's that it is
building a relationship with.

Indebtedness

¢ Creditor: JP Morgan Chase

Amount Owed: $110,000.00
Interest Rate: 17.49%

e Creditor: Shane Walker
Amount Owed: $63,618.00
Interest Rate: 12.0%

Maturity Date: August 15, 2027

¢ Creditor: Shane Walker
Amount Owed: §5,019.00
Interest Rate: 8.0%
Maturity Date: January 04, 2027

# Creditor: Shane Walker
Amount Owed: $400,000.00
Interest Rate: 6.0%

Maturity Date: April 15, 2027
Interest Rate: U.5. Prime + 6%

o Creditor: Atlas Financial LLC [Managed & owned solely by Ryan ]. Clark (co-founder)]
Amount Owed: $1,630,653.00
Interest Rate: 5.0%
Contingent convertible note. No payments due until the company reaches a valuation of $400,000,000

e« Creditor: Ondeck
Amount Owed: $70,296.00
Interest Rate: 0.0%
Maturity Date: February 15, 2026

= Creditor: Multiple Investors
Amount Owed: $1,842,520.00
Interest Rate: 10.0%
Maturity Date: May 01, 2030
Maturity Date: Dates spanning from Jjune 2029 - May 2030 (No payments until maturity)

¢ Creditor: Multiple Investors
Amount Owed: $1,123,129.00
Interest Rate: 5.0%

Maturity Date: August 01, 2030
Maturity Date: Dates spanning from Feb 2029 - August 2030 (No payments until maturity)



& Creditor: Marc Smith

Amount Owed: S 100,000.00
Interest Rate: 12.75%

Maturity Date: June 20, 2027

Related Party Transactions

= Name of Person: Shane Walker
Relationship to Company: Director
Nature / amount of interest in the transaction: Amount Owed: $63,619 Interest Rate: 12%
Material Terms: Maturity Date: August 15, 2027 (no payment due until maturity)

+ Name of Person: Shane Walker
Relationship to Company: Director
MNature / amount of interest in the transaction: Amount Owed: $5,019 Interest Rate: 8%
Material Terms: Maturity Date: January 4, 2027 (no payment due until maturity)

¢ Name of Person: Shane Walker
Relationship to Company: Director
MNature / amount of interest in the transaction: Amount Owed: $400,000 Interest Rate: U.5. Prime + 6%
Material Terms: Maturity Date: April 15, 2027 (monthly interest payments)

« Name of Entity: Atlas Financial LLC [Owner: Rvan | Clark (co-founder)]
Names of 20% owners: Ryan ]. Clark
Relationship to Company: 20%+ Cwner
Nature / amount of interest in the transaction: Amount Owed: 1,630,653 Interest Rate: 5%
Material Terms: Maturity Date: No payments due until the company reaches a valuation of $400,000,000

¢ Name of Person: Marc Smith
Relationship to Company: Officer
Mature / amount of interest in the transaction: Convertible Note Principal Amount $100,000 with interest rate of
12.75% per annum.
Material Terms: Maturity date: 06 20, 2027

Valuation

Valuation Cap: $39,900,000.00

Valuation Cap Details: This pre-money valuation was calculated internally by the Company without the use of any formal
third-party evaluation. The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we
have assumed: (i) all preferred stock is converted to common stock; (ii) all outstanding options, warrants, and other
securities with a right to acquire shares are exercised; and (iii) any shares reserved for issuance under a stock plan are
issued. The pre-money valuation does not take into account any convertible securities currently outstanding. The Company
currently has $2,965,649 in convertible promissory notes outstanding. Please refer to the Company Securities section of the
Offering Memorandum for further details regarding current outstanding convertible securities which may affect your
ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $20,000.00 we plan to use these proceeds as follows:

& StartEngine Platform Fees
7.5%

& SlartEngine Service Fees
92.5%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $5,000,000.00, we plan to use these proceeds as follows:

» StartEngine Platform Fees
7.5%



¢ Research & Development
20.0%
We will use 20% of the funds raised for market and customer research, new product development and market testing.

+« Company Employment
15.0%
We will use 15% of the funds to hire key personnel for daily operations, including the following roles: [CMO, VP of
Sales, and Customer service, etc.). Wages to be commensurate with training, experience and position.

& Working Capital
7.5%
We will use 7.5% of the funds for working capital to cover expenses for the initial launch, product expansion, as well as
ongoing day-to-day operations of the Company.

& Marketing and Sales
45.0%
We will use 43% of the funds for marketing and sales to grow the company to 250,000 subscribers.

¢ Other
5.0%
Vendor payments: $112,000 to send all our users new contactless debit cards with the new sponsor bank. Inter
company debt or back payments: Pay off the $110,000 credit card line from |P Morgan Chase with a 17.49% interest
rate.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification
No disqualifying event has been recorded in respect to the company or its officers or directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://qubemoney.com (gqubemoney.com/invest).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15{d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

(%) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section 4{a)(6) of the Securities Act, including
any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.
Updates
Updates on the status of this Offering may be found at: www.startengine.com/qube-money

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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INDEPENDENT AUDITOR’S REPORT

To: ProActive Fintech, Inc. Management

Opinion:

We have audited the accompanying consolidated financial statements of the Company which comprise the
statement of financial position as of December 31, 2023 & 2024 and the related statements of operations,
statement of changes in shareholder equity, and statement of cash flows for the years then ended, and the
related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2023 & 2024 and the results of its operations and its cash flows for
the year then ended in accordance with accounting principles generally accepted in the United States of
America.

Basis for Opinion:

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America (GAAS). Our responsibilities under those standards are further described in the “Auditor’s
Responsibilities” section of our report. We are required to be independent of the Company and to meet our other
ethical responsibilities, in accordance with the relevant ethical requirements relating to our audit. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Substantial Doubt About the Entity’'s Ability to Continue as a Going Concern:

As discussed in Mote 1, specific circumstances raise substantial doubt about the Company's ability to continue as
a going concern in the foreseeable future, The provided financial statements have not been adjusted for potential
requiremnents in case the Company cannot continue its operations. Management’s plans in regard to these
matters are also described in Note 1. Our apinion is not modified with respect to the matter.

Other Information:

Management is responsible for the other information included in the Offering Memorandum. The other
information comprises the information included in the Offering Memorandum, but does not include the financial
statements and our auditor's report thereon. Our opinion on the financial statements does not cover the other
information, and we do not express an opinion or any form of assurance thereon. In connection with our audit of
the financial statements, our responsibility is to read the other information and consider whether a material



inconsistency exists between the other information and the financial statements, or the other information
otherwise appears to be materially misstated. If, based on the work performed, we conclude that an uncorrected
material misstatement of the other information exists, we are required to describe it in our report.

Management's Responsibility for the Financial Statements:

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal controls relevant to the preparation and fair presentation of
financial statements that are free from material misstatement whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the Company's ability to continue as a
going concern for the twelve months subsequent to the date this audit report is issued.

Auditor’'s Responsibility:

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our
opinion, Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it
exists, The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting
from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control, Misstatements are considered material if there is a substantial likelihood that, individually or in
the aggregate, they would influence the judgment made by a reasonable user based on the financial statements.

In performing an audit in accordance with GAAS, we:

o Exercise professional judgment and maintain professional skepticism throughout the audit.

e |dentify and assess the risks of material misstatement of the financial statements, whether due to fraud
or error, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

o (Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control. Accordingly, no such opinion is expressed.

o FEvaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the financial
statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about the Company's ability to continue as a going concern for a reasonable
period of time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters that
we identified during the audit.

RWP Gyriel LLE

Tamarac, FL
June 6, 2025
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FROACTIVE FINTECH, INC
CONSOLIDATED STATEMENT OF FINANCIAL POSITION

Az of December 21,

2024 2023
ASSETS
Current Assets:
Cash & cash equivalents o G26,242 344941
Accounts Receivable 126,002 87487
Prepaid Expenses 47,104 .
Total Current Assets 5 799,347 432,427
Non-Current Assets:
Intangible assets - nat o a76,274 1,483 091
Total Non-Current Assets 976,274 1,483,091
TOTAL ASSETS 1775621 1915518
LIABILITIES AND EQUITY
Current Liabilities:
Accounts Payvable 5 376,100 133548
Accrued Expenses 76,919 70,644
Deferred Revenue 245,124 235611
Payroll Payable 37,461 39,087
Other current liabilities 107,864 83,043
Maote Payable - Current 113,792 187 596
Mote Payable - Related Party Current 64,880 58.837
Total Current Liabilities 1,023,139 B08.366
Non-Current Liabilities:
Convertible Motes =) 2,640,505 2,338,606
Mote Payable - Related Party 1592403 1514898
Total Non-Current Liabilities 4,232,908 3,853,504
TOTAL LIABILITIES b, 256,048 4,661,869
EQUITY
Comman Stock - Class & s 7370 6,248
Cammoan Stack - Class B 4 857 3,440
Common Stock - Class C 4432 -
Additional Paid in Capital 9,704,484 7.847.978
Accumulated Deficit {13,197,590) (10,804,018)
TOTAL EQUITY (3,480,426) (2,746,352
TOTAL LIABILITIES AND EQUITY 5 1,775,621 1915518

See Accompanying Motes to these Financial Statements
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CONSOLIDATED STATEMENT OF OPERATIONS

Revenue
Refunds & allowances
Cost of sales

Gross Profit

Operating Expenses
Acvertising & Marketing
General and Administrative
Commission

Product development expenssa
Lease expenss

Payroll Expanse

Professional fees
Depreciation expense
Amaortization Expense

Interest Expense

Total Operating Expenses
Total Loss from Operations
Other (Expense)

Other Income

Bad Debt Expense

Total Other Income [Expense)

Net Income [Loss)

Earnings Before Income Taxes,

Depreciation, and Amortization

Met Income (Loss)

See Accompanying Motes to these Financial Statements

PROACTIVE FINTECH, INC

=

Year Ended December 31,
2024 2023
1,769,074.42 2,716,043.06
(36,290.57) (29.873.36)
(1,873,497.93) {1,853.090.15)
{140,714.08) 833,079.55
202,287.594 244, 766.84
246,939.60 171,890.71
- 357,368.31
329,804.46 32317977
39,041.75
631,712.66 1.154,945.95
101,898.83 103,253.08
- 3,350.40
506,816.52 474, 777.44
441,623.36 564,968.60
2,461,083.37 3,437,542.85
(2,601,797.45) (2,604,463.30)
8,220.74 28.82
(87,715.82)
B,220.74 (B7,687.00)
(2,593,576.71) (2,692,150.30)

(2,086,760.19)

(2,214,022.46)

(2,593,576.71)

(2,692,150.30)
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Beginning balance at
1/1/23

Issuance of Commaon
Stock

Prior peried adjustment

Met income (loss)
Ending balance at
12/31/23

Issuance of Common
Stock

Prior period adjustment

Met income (loss)
Ending balance at
12/31/24

PROACTIVE FINTECH, INC

CONSOLIDATED STATEMENT OF CHANGES IN SHAREHOLDER EQUITY

Common Stock - Class A Common Stock - Class B Common Stock - Class C APIC Retained Total
earnings Shareholder's
# of Shares  $ Amount # of Shares S Amount it of Shares S Amount (Deficit) Equity
58,425.500 5843 32615022 3,262 - - B,444 640 (8,355,932) (1,902,188)
1,403,337.8
4063688 406 1,788,000 179 - - 2 - 1,403.923
- - - - - - - 444 064 444 064
- - - - - - - (2.692,150) (2,692,151)
62,489,188 6,249 34,403,022 3,440 - - 7,847,978 (10,604,018) (2,746,352)
11,209,716 1,121 14,267,978 1,427 4,420,000 44200 1,856,506 1,850,496
- - - - - - - 5 5
- - = - - |2,593,577) (2,593,576)
73,698,904 7,370 48,671,000 4,867 4,420,000 442 9704 484 (13,197 ,590) (3,480,426)

=ee Accompanying Motes to these Financial Statements
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CONSOLIDATED STATEMENT OF CASH FLOWS

OPERATING ACTIVITIES
Met Income [Loss)

PROACTIVE FINTECH, INC

Adjustments to reconcile Met Income to Net Cash provided by operations;

Prior period adjustment
Amartization Expense
Depreciation Expense
Aceounts Receivable
Prepaid Expenses
Prepaid Expenses - Stock Issuance
RO Assat

Security Depaosit
Accounts Pavable
Accrued Expenses
Deferred Hevenue
Lease Liability

Payroll Pavable

Cther current liabilities

Total Adjustments to reconcile Net Income ta Met Cash provided by operations:

Met Cash used in Operating Activities
INVESTING ACTIVITIES

Intangible assets - net

Fixed asset - net

Net Cash used in Investing Activities
FIMAMCING ACTIVITIES

Motes Payvable

Mote Pavable - Related Party
Convertible Motes

Common Stock - Class A

Common Stock - Class B

Commaon Stock - Class ©

Additional Paid in Capital

Dividend

MNet Cash provided by (used in] Financing Activities
Cash at the beginning of period

Met Cash increase (decrease) for period

Cash at end of period

See Accompanying Motes to these Financial Statements

Year Ended December 31,
2024 2023
(2,593,577) (2,692,150)
5 444,064
506,817 474777
- 3,350
{38,515) (51.697)
(47.104) 71014
- 66,945
- 69,383
- 3,486
2426552 89,294
6,274 75,690
10,512 85,307
- {39.391)
(1.626) (38.428)
24821 17,258
703,736 1,281,053
(1,889,840) 11,411.097)
- (23.000)
- 1,072
- (21.928)
(73.804) 174,256
83,549 63,956
301,900 (127.431)
1122 405
1,427 179
442 -
1,856,606 1,403,338
2171,142 1.514,702
344,941 263,264
281,302 81677
626,242 344941
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FroActive Fintech, Inc
Motes to the Consolidated Financial Statements
December 31st, 2024
SUSD

NOTE 1 - ORGANIZATION AND NATURE OF ACTIVITIES

ProActive Fintech, Inc ("the Company”) d/b/a as Qube was originally established as ProActive FinTech LLC, a
limited liability company formed in the State of Utah on June 16, 2015, On February 3, 2023, the Company
converted to a corporation under the laws of the State of Delaware, adopting its current name. The Company
provides financial software services designed to help users budget effectively and manage their spending
wisely. The Company is located in Pleasant Grove, Utah, and serves customers across all fifty states.

The Company wholly owns two subsidiaries: Qube Money LLC, established on January 15, 2020, in the State of
Utah, and Qube Masters LLC, established on March 12, 2020, also in the State of Utah.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash
and cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company’'s management plans to assess the financial strength and credit worthiness of any
parties to which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

substantial Doubt About the Entity’s Ability to Continue as a Going Concern:

The accompanying balance sheet has been prepared on a going concern basis, which means that the entity
expects to continue its operations and meet its obligations in the normal course of business during the next
twelve months. Conditions and events creating the doubt include the fact that the Company has commenced
principal operations and realized losses the last two years and may continue to generate losses. The Company's
management has evaluated this condition and plans to generate revenues and raise capital as needed to meet
its capital requirements. However, there is no guarantee of success in these efforts. Considering these factors,
there is substantial doubt about the company's ability to continue as a going concern. The financial statements
do not include any adjustments that might result from the outcome of this uncertainty.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The Company's financial statements are prepared in accordance with U5, generally accepted accounting
principles ("GAAP"). The Company’s fiscal year ends on December 31. The Company has no interest in variable
interest entities and no predecessor entities,
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Basis of C lidati

The financials of the Company include its wholly-owned subsidiaries, Qube Money LLC and Qube Masters LLC.
All significant intercompany transactions are eliminated,

Use of Estimates and Assumptions

In preparing these unaudited financial statements in conformity with U.S. GAAP, the Company's management
makes 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 expenses during the
reporting period.

Making estimates reqguires management to exercise significant judgment. It is at least reasonably possible that
the estimate of the effect of a condition, situation or set of circumstances that existed at the date of the financial
statements, which management considered in formulating its estimate, could change in the near term due to one
or more future confirming events. Accordingly, the actual results could differ significantly from those estimates.

Fair Value of Financial Instruments

ASC B20 “Fair Value Measurements and Disclosures” establishes a three-tier fair value hierarchy, which
prioritizes the inputs in measuring fair value. The hierarchy prioritizes the inputs into three levels based on the
extent to which inputs used in measuring fair value are observable in the market.

These tiers include;
Level 1. Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly.
These include quoted prices for similar assets or liabilities in active markets and quoted prices for identical or
similar assets or liabilities in markets that are not active.

Level 3: Unobservable inputs in which little or no market data exists, therefore developed using estimates and
assumptions developed by us, which reflect those that a market participant would use.

There were no material items that were measured at fair value as of December 31, 2023 and December 31,
2024,

Cash and Cash Equivalents

The Company considers all short-term investments with an original maturity of three months or less when
purchased to be cash equivalents. The Company had $344,941 and $626,242 in cash and cash equivalents as
of December 31, 2023 and December 31, 2024, respectively.

Accounts Receivable

Receivables due from customers are uncollateralized customer obligations due under normal trade terms.
Receivables are stated at the amount billed to the customer, F'EI".-'IT‘IEHtE of receivables are allocated to the
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specific invoices identified on the customer’'s remittance advice or, If unspecified, are applied to the earliest
unpaid invoices. Payments are generally collected upfront, but some of the merchants that payments are
collected through have a delay between collecting from the customer and sending to the Company.,

The Company estimates an allowance for doubtful accounts based upon an evaluation of the current status of
receivables, historical experience, and other factors as necessary. It is reasonably possible that the Company's
estimate of the allowance for doubtful accounts will change. The Company does not deem an allowance is
necessary as of December 31, 2024.

Property and Equipment

Property and equipment are recorded at cost. Expenditures for renewals and improvements that significantly
add to the productive capacity or extend the useful life of an asset are capitalized. Expenditures for maintenance
and repairs are charged to expense. When equipment is retired or sold, the cost and related accumulated
depreciation are eliminated from the accounts and the resultant gain or loss is reflected in income. Depreciation
is provided using the straight-line method, based on useful lives of the assets.

The Company reviews the carrying value of property and equipment for impairment whenever events and
circumstances indicate that the carrying value of an asset may not be recoverable from the estimated future cash
flows expected to result from its use and eventual disposition. In cases where undiscounted expected future
cash flows are less than the carrying value, an impairment loss is recognized egual to an amount by which the
carrying value exceeds the fair value of assets. The factors considered by management in performing this
assessment include current operating results, trends and prospects, the manner in which the property is used,
and the effects of obsolescence, demand, competition, and other economic factors. Based on this assessment
there was no impairment for December 31, 2024,

The Company's fixed assets were fully depreciated as of December 31, 2024,

Capitalized Internal-Use Software Costs

The Company is required to follow the guidance of Accounting Standards Codification 350 ([“ASC
350"), Intangibles- Goodwill and Otherin accounting for the cost of computer software developed for
internal-use and the accounting for web-based product development costs. ASC 350 requires companies to
capitalize qualifying computer software costs, which are incurred during the application development stage, and
amortize these costs on a straight-line basis over the estimated useful life of the respective asset.

Costs related to preliminary project activities and post-implementation activities are expensed as incurred.
Internal-use software is amortized on a straight-line basis over its estimated useful life which is determined to

be 5 years. The Company had $1,483,091 and $976,274 in Internal-use software as of December 31, 2023 and
2024, respectively.

B E e

The Company recognizes revenue from the sale of products and services in accordance with ASC 606, "Revenue
Recognition” following the five steps procedure:

Step 1: ldentify the contract(s) with customers
Step 2: ldentify the performance obligations in the contract
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Step 3: Determine the transaction price
Step 4: Allocate the transaction price to performance obligations
Step 5: Recognize revenue when or as performance obligations are satisfied

The Company generates revenue primarily through account fees, which include premium, family, plus
memberships. It provides access to its software via an app and website, enabling customers to manage their
budgets and spending. Payments are generally collected at the time of service or initiation. The Company's
primary performance obligation is to provide its customers with access to the software for the agreed timeframe,
most commonly through monthly or yearly agreements. Revenue is recognized each month as the performance
obligation is fulfilled. Previously, the Company offered a lifetime membership option. Payments for these
memberships were recorded as unearned revenue and recognized as revenue over a five-year period. At present,
lifetime memberships are no longer offered.

The Company also generates revenue through bank fees, including ACH return fees. Payments are generally
collected at the time of service or initiation. The Company's primary performance obligation involves charging
customers a fee when a return fee is incurred. Revenues are recognized at the time the fees are collected.

The Company additionally generates revenue through interchange fees, in which the Company receives a
percentage each time a customer uses their debit card. Revenue is recognized in the month the transactions are
processed. Payments are generally collected monthly. The Company's primary performance obligation is to
ensure that a debit card is available for the customer to use. Once a successful customer purchase is completed,
this obligation is satisfied.

The Company further generates revenue through card services, offering customers the ability to design or
expedite their debit cards. The Company's primary performance obligation is to ensure that customers receive
their cards. Payments are generally collected upfront at the time of the customer's request.

The Company also generated software revenue through the sale of blockchain nodes, a service discontinued in
April 2023, The Company's primary performance obligation was the sale of the node and the collection of
payments, which were received upfront.

Advertising Costs

Advertising costs associated with marketing the Company's products and services are expensed as costs are
incurred.

; L and Administrati

General and administrative expenses consist of accounting, travel, utilities, bank charges, licensing, software
operations, charitable contributions and other miscellaneous expenses.

Equity-Based Compensation

The Company accounts for restricted stock units (RSUs) issued to employees under ASC 718, Compensation -
Stock Compensation. Under ASC 718, share-based compensation cost is measured at the grant date based on
the grant-date fair value of the award and is recognized as an expense over the employee's requisite service
(vesting) period. Since RSUs do not have an exercise price, the fair value of the award is generally equal to the
market price of the underlying common stock on the grant date.
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The Company measures compensation expense for its non-employee stock-based compensation under ASC 505
(Equity). The fair value of the option issued or committed to be issued is used to measure the transaction, as this
is more reliable than the fair value of the services received. The fair value is measured at the value of the
Company's common stock on the date that the commitment for performance by the counterparty has been
reached or the counterparty's performance is complete. The fair value of the equity instrument is charged
directly to expense and credited to additional paid- in capital.

There is not a viable market for the Company's common stock to determine its fair value, therefore management
is required to estimate the fair value to be utilized in the determining stock-based compensation costs. In
estimating the fair value, management considers recent sales of its common stock to independent qualified
investors, placement agents' assessments of the underlying common shares relating to our sale of preferred
stock and wvalidation by independent fair value experts. Considerable management judgment is necessary to
estimate the fair value. Accordingly, actual results could vary significantly from management's estimates.
Management has concluded that the estimated fair value of the Company's stock and corresponding expense is
negligible.

As of December 31, 2023, the Company completed a 409A valuation of its common stock, detarmining the fair
market value (FMV) of the common stock to be $0.01 per share,

Between 2019 and 2022, the Company issued restricted shares to employees as payment for work performed.
Additionally, they also issued restricted incentive shares. These shares were valued at 555.00 per share, based
on the Company’s internal estimates at that time, which were significantly higher than the subsequently
determined FMV under the 409A valuation. These awards were subject to four-year service-based vesting
conditions, documented through stock issuance agreements that also include repurchase rights in the event of
termination. Under ASC 718, the expense related to these awards is recognized over the requisite service period,
based on the estimated fair value at the grant date, regardless of subsequent changes in valuation.

Manvested Restricted

Stock Units

Marvested BSLU, January 1,

2023 -
Granted 16016500
Wirsted (ES6,000)
Forfeited -
Momaested RSLU, December

31, 2023 15,121,500
Gramted 4,200,000
Wirsted (4, 200, 0000
Forfeited -
Mormvasted BSU, Decomber

31, Z024 15,121.500

Income Taxes

The Company is subject to corporate income and state income taxes in the state it does business. The Company
accounts for income taxes under the asset and liability method, which requires the recognition of deferred tax
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assets and lLiabilities for the expected future tax consequences of events that have been included in the financial
statements. Under this method, it determines deferred tax assets and liabilities on the basis of the differences
between the financial statement and tax bases of assets and liabilities by using enacted tax rates in effect for the
year in which the differences are expected to reverse.

The Company’s primary tax jurisdictions are the United States and Utah. The Company has incurred cumulative
losses since inception and has not recorded any current income tax expense for the years ended December 31,
2024 and 2023.

The Company has not filed its tax returns for the year ended December 31, 2024 as of the date of these
financials and is in the process of doing so.

Becent Accounting Pronouncements

The FASB issues ASlUs to amend the authoritative literature in ASC. There have been a number of ASUs to date
that amend the original text of ASC. Management believes that those issued to date either (i) provide
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have
a significant impact on our financial statements.

MOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, "Related Party Disclosures,” for the identification of related parties and
disclosure of related party transactions.

On January dth, 2022, the Company entered into a loan agreement with Shane Walker, Founder and CEO, for a
loan amount of $54,000. Additionally, on April 3rd, 2023, the Company entered into a second loan agreement
with Shane Walker, for a loan amount of $50,000. See Note 5 for further details.

In 2022, the company entered into various loan agreements with Atlas Financial LLC, of which Ryan Clark

founder, who is the President of Atlas Financial LLC. The loans were for a total of $1,388.780. See Note 5 for
further details.

NOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

The Company is currently negotiating with one of its lenders MCA to enter into a debt resolution agreement for
a loan that went into default. The loan has a balance of $113,792 and $187,596 as of December 31, 2024 and
December 31, 2023, respetively. See Mote 5,

Additionally, the Company is currently complying with all relevant laws and regulations. The Company does not
have any long-term commitments or guarantees.

MOTE 5 - LIABILITIES AND DEBT

Convertible Notes - The Company has entered into multiple convertible note agreements to fund its operations.
The notes bear interest at rates ranging from 5% to 10%. Originally, the notes were scheduled to mature
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between 2025 and 2027; however, all holders have since executed amendments extending the maturity dates
to between 2028 and 2030.

Mote Payable - Related Party - On January 4, 2022, the Company entered into a loan agreement with Shane
Walker, Founder and CEQ, far a principal amount of 554,000. The loan carried an interest rate of 8% and was
scheduled to mature on January 4, 2027. The principal was repaid in full as of December 31, 2023. At the time
of repayment, accrued interest totaled $5,023.47, which remains outstanding and continues to accrue interest.
Additionally, on April 3, 2023, the Company entered into a second loan agreement with Shane Walker for
$50,000. This loan bears interest at a rate of 10% and is payable upon demand. See Note 3.

In 2022, the company entered into various loan agreements with Atlas Financial LLC, of which Ryan Clark
founder, who is the President of Atlas Financial LLC. The loans were for a total of 51,388,780. The loans carry
an interest of 5% and are payable once the Company reaches a valuation of $400,000,000. The note had a
balance of $1,592,403 and $1,514,897 as of December 31, 2024 and December 31, 2023, respectively. See
Mote 3.

During the year ended December 31, 2023, the Company defaulted on a business loan issued by a third-party
lender. The loan was originally issued in August 2023, with a principal balance of $200,000, high effective
interest, and a scheduled repayment period of 78 weeks.

Following the default, the outstanding balance was subject to legal action. In November 2024, the Company
entered into a settlement agreement with the creditor, whereby the parties agreed to resolve the outstanding
obligation for a reduced amount. The settlement is to be repaid over a period ending in March 2026, subject to
specified payment terms.

The balance of the obligation under the settlement agreement was 5113,792 and $187 596 as of December 31,
2024 and 2023, respectively. The Company is in compliance with the settlement terms as of the reporting date.
See Mote 4.

Debt Summary
Far the Year Ended December 2024
Debt Instrument Principal Mon-Curment Total Acorued
Mame Amount Interest Rate  Maturity Date  Current Partion Partion Indebtedness Interast

Convertible Notes 2.340,000 8%-10% 2028-2030 - 2,640,505 2.640,505
Mote Payable 200,000 62.83% -78 weeks 113,792 - 113,792
Mote Pavable -
Related Party 1.438,780 5%-10% Warious 50,000 1,388,780 1,438,780 218,503
Total 163,792 4,029,285 4,193,077 218,503
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Far the Year Ended December 2023

Debt Instrument Principal Mon-Current Total Accrued
Marme Armount Interest Rate  Maturity Date  Current Portion Portion Indebtedness Interest
Convertible Notes 2.340,000 8%-10% 2028-2030 - 2,338,606 2,338,606
Mote Payahle 200,000 62.83% ~78 weeks 187,586 - 187 596
Mote Pavable -
Related Party 1.438,780 5%-10% Yarious 50,000 1,388.780 1,438,780 134,955
Total 237,596 3,727,386 3,964,982 134,955

MOTE 6 - EQUITY

The Company has authorized 275,000,000 are designated as commaon shares with a par value of $0.0001 per
share, of which 200,000,000 shares are designated as Class A Common stock, 50,000,000 shares are
designated as Class B Common stock, and 25,000,000 shares are designated as Class B Commaon stock

The Company had 126,787,904 shares of common stock outstanding, 73,698,904 were Class A common
shares and 48,671,000 Class B common shares, and 4,420,000 Class C common shares as of December 31,
2024,

Voting: Class A Common shareholders are entitled to one vote per share, Class B Common shareholders are
entitled to 3 votes per share, and Class C Common shares are entitled to 0 votes per share.

Dividends: The holders of common stock are entitled to receive dividends when and if declared by the Board of
Directors.

The Company has authorized 25,000,000 shares are designated as preferred shares with a par value of
$0.0001. No shares were issued and outstanding as of December 31, 2023 and December 31, 2022,

Dividends & Liguidation: The dividend and liquidation rights of the holders of all classes of shares of Common
Stock shall be subject to and gualified by the rights, powers and preferences of the holders of the Preferred
Stock, as determined by the Board of Directors

Conversion: Class B Common Shareholders have the right to convert shares of common stock of 1 to 1.
Preferred shareholders have the right to convert shares into commeon stock at a rate of 1 to 1 at the discretion of
the shareholder or automatically in change of control events.

As of December 31, 2023, the Company completed a 409A valuation of its common stock, determining the fair
market value (FMV) of the common stock to be $0.01 per share,

NOTE 7 - SUBSEQUENT EVENTS

The Company has evaluated events subsequent to December 31, 2024 to assess the need for potential
recognition or disclosure in this report. Such events were evaluated through June 6, 2025, the date these
financial statemen