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Item 1.01 Entry into a Material Definitive Agreement.

On November 7, 2025, Amaze Holdings, Inc., (the “Company”), entered into an Asset Purchase Agreement (“the Purchase Agreement”) with Food Channel Amaze Company
LLC, a wholly-owned subsidiary of the Company (“Purchaser”), Foodchannel.com LLC, a Missouri limited liability company (“Seller”), Solaris Media, Inc., a New York
corporation (“Solaris”) and Intuience, LLC, a Missouri limited liability company (“Intuience,” and together with Solaris, the “Owners”). Subject to the terms and conditions of
the Purchase Agreement, on November 7, 2025, Purchaser acquired all of the assets of Seller (as more particularly described in the Purchase Agreement, the “Acquired Assets”)
related to an online platform for creators and consumers focused on culinary content (the “Business”), including the name “Food Channel” and all intellectual property related
to the Business. The aggregate purchase price for the Acquired Assets is $650,000, payable in the form of a convertible promissory note (the “Convertible Note”) by the
Company. The Convertible Note accrues interest at a rate of 4% per annum and is convertible at any time after issuance at a conversion price of $0.76 per share. On January 6,
2026, the outstanding principal amount and any accrued and unpaid interest on the Convertible Note will convert into shares of the Company’s common stock at a conversion
price equal to $0.76 per share. The purchase price is subject to a 10% holdback for indemnification claims for twelve months following the closing date.

The Purchase Agreement includes customary representations and warranties and covenants tailored to the Acquired Assets, including non-competition and non-solicitation
covenants. The Purchase Agreement also contains customary indemnification provisions pursuant to which the parties agree to indemnify each other for certain matters,
including, among other things, breaches of representations, warranties and covenants. Also in connection with the Purchase Agreement, certain principals of the Seller have
entered into consulting arrangements with Purchaser to perform services related to the Business.

The foregoing description of the Purchase Agreement and the Convertible Note is qualified in its entirety by reference to the full text of such documents, which are attached as
Exhibits 10.1 and 10.2, respectively, and are incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.

The information set forth in Item 1.01 is incorporated herein by reference. The securities described herein were offered and sold in reliance upon exemptions from registration
pursuant to Section 4(a)(2) under the Securities Act of 1933, as amended, and/or Rule 506(b) of Regulation D promulgated thereunder, as transactions by an issuer not
involving any public offering.

Item 7.01 Regulation FD Disclosure.

On November 12, 2025, the Company issued a press release announcing its entry into the Purchase Agreement. A copy of the press release is furnished as Exhibit 99.1 to this
Current Report on Form 8-K.

Item 8.01 Other Events.
On November 7, 2025, the Company undertook strategic cost-cutting measures due to Al improvements that resulted in reductions in the Company’s workforce, representing
approximately 30% of the Company’s workforce. This reduction in workforce is anticipated to result in labor cost savings of approximately $215,000 per month beginning in

December 2025. The Company does not expect to incur any material charges or cash expenditures in connection with the workforce reduction.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
10.1 Asset Purchase Agreement dated November 7, 2025 by and among Amaze Holdings, Inc., Food Channel Amaze Company LLC, Foodchannel.com LLC,
Intuience LLC and Solaris Media, Inc.
10.2 Form of Convertible Promissory Note
9.1 Press Release dated November 12, 2025

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto
duly authorized.

Dated: November 12, 2025
AMAZE HOLDINGS, INC.
By: /s/ Aaron Day

Name: Aaron Day
Title:  Chief Executive Officer




Exhibit 10.1

ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (as the same may be from time to time amended or modified and including its exhibits and
schedules, is defined herein as this “Agreement”) dated as of November 7 2025, is by and among Food Channel Amaze Company LLC, a
Delaware limited liability company (“Purchaser”), Amaze Holdings, Inc., a Nevada corporation (“Parent”), Foodchannel.com LLC, a Missouri
limited liability company (“Seller”), Solaris Media, Inc., a New York corporation (“Solaris”) and Intuience, LLC, a Missouri limited liability
company (“Intuience” and, together with Solaris, the “Owners”). Seller and the Owners are referred to collectively herein as the (“Seller Parties™).
Purchaser, Parent, Seller, and the Owners are referred to collectively herein as the “Parties.”

WHEREAS, the Owners own, beneficially and of record, all of the issued and outstanding securities of Seller;

WHEREAS, Purchaser desires to acquire the Acquired Assets (as defined herein) from Seller and Seller desires to sell to Purchaser the
Acquired Assets, all as more particularly set forth in this Agreement;

WHEREAS, Purchaser desires to employ the Hired Employees (as defined below), all as more particularly set forth in this Agreement;

WHEREAS, in consideration of such sale and certain related restrictive covenants set forth herein, Parent will deliver to Seller the
Purchase Price (as defined below), all as more particularly set forth in this Agreement;

WHEREAS, in consideration of the proceeds they will receive pursuant to the transactions contemplated hereby, the Seller Parties are
willing to enter into certain Restrictive Covenants with Purchaser and Parent, as more fully set forth herein; and

WHEREAS, the Parties acknowledge that the Business is an asset-light digital media operation and that the purchase price has been
calculated on a cash-free, debt-free basis with no post-Closing working-capital adjustment.

NOW, THEREFORE, in consideration of the premises and the mutual promises herein made, and in consideration of the representations,
warranties, and covenants herein contained, the Parties agree as follows:

ARTICLE I
PURCHASE AND SALE OF ASSETS
1.1. Acquired Assets. Subject to the terms and conditions of this Agreement, Seller shall sell, assign, and deliver to Purchaser, and
Purchaser shall purchase, acquire and/or accept assignment from Seller of all of the assets used in the Business and all other assets otherwise

specifically described below which relate to the Business (referred to collectively herein as the “Acquired Assets”) free and clear of all Liens:

(a) the Contracts set forth on Schedule 1.1(a) (the “Assumed Contracts”);

(b) all email contact lists, customer and vendor information specifically related to the Business including past transaction activity
data and any other marketing materials;

(c) the right to receive and retain mail, e-mail, website lead forms and other communications relating to the Business or the
Acquired Assets;

(d) all of the customer relationships and related goodwill, if any, related to or used in conjunction with the Business;

(e) the name “Food Channel” and any derivations of such name that are used in the ordinary course of the Business prior to the
Closing;

(f) all Intellectual Property, systems, software and related licenses related to the Business;

(g)all fixed and tangible assets located at the office for the Business, including all servers and computer equipment, if any, set forth
on Schedule 1.1(g) ;

(h) all applicable books, records, files, databases, plans, specifications, technical information, confidential information, price lists,
promotional materials, advertising copy and data, sales records, service records, customer lists and files, and all other proprietary information
related to the Business, including copies of the following papers and records in the Seller’s control: all financial records and files, personnel and
labor relations records and employee benefits and compensation plans and records, if any, set forth on Schedule 1.1(h);

(1) all accounts receivable, notes receivable and other receivables of the Business existing as of Closing (as defined below), if any,
set forth on Schedule 1.1(i);

(j) all items of inventory for the Business, if any, set forth on Schedule 1.1(j) ; and

(k) all rights, claims or causes of action of Seller against third parties in respect of any of the Acquired Assets, if any, set forth on
Schedule 1.1(k).

1.2. Excluded Assets. The Acquired Assets shall not include (i) any of the assets set forth on Schedule 1.2, (ii) any asset of Seller that is not
used in, or does not specifically relate to, the Business, or (iii) any other asset of Seller not included as an Acquired Asset under Section 1.1 (all



such assets referred to collectively as the “Excluded Assets”), including, without limitation, all of Seller’s right, title and interest in and to the
following:

(a)all Cash and bank accounts of Seller;

(b) Seller’s Certificate of Formation, taxpayer identification numbers, minute books and unit transfer books;

(c) all employee benefit plans of Seller;

(d)all insurance policies of Seller and prepaid expenses associated therewith; and

(e) any refunds or credits with respect to Taxes paid by Seller and/or Owners.

1.3. Assumption of Liabilities. Purchaser shall assume and satisfy or perform when due only the Liabilities of Seller with respect to performance obligations that

arise and become due and payable following the Closing under the Assumed Contracts, but only to the extent that such Liabilities do not relate to or involve (i)
any breach, default or violation by Seller (including, for the avoidance of doubt, any breach of a representation, warranty or covenant in this
Agreement) or (ii) any other action, occurrence, facts, circumstances or event taking place on or prior to the Closing (the “Assumed Liabilities™).
Other than the Assumed Liabilities, Purchaser shall not assume any Liabilities of Seller or any other Person of any kind, whether known or

unknown, contingent, matured or otherwise, whether currently existing or hereafter created, whether or not relating to the Acquired Assets (the
“Excluded Liabilities”).

1.4. The Closing. Upon the terms contained in this Agreement, the closing (“Closing™) of the sale and purchase of the Acquired Assets
contemplated hereby shall take place by electronic transmission of the requisite documents to the respective offices of legal counsel for the Parties,
on the date hereof or on any other date agreed to in writing between the Parties. The day of Closing is referred to hereinafter as the “Closing
Date”. The Closing shall be deemed to be effective among the Parties for all purposes as of 12:01 a.m. eastern time on the Closing Date.

1.5. Payment of Consideration.

(a) The aggregate consideration for the Acquired Assets shall be (A) convertible notes convertible pursuant to the terms of the
notes into shares of capital stock of Parent in accordance with their terms (the “Convertible Notes”) collectively having a value equal to $650,000,
valued at the weighted average closing price of the Parent shares for the seven (7) day period prior to Closing as set forth on the NYSE American
(the “Equity Consideration”), minus (B) the amount of Indebtedness, if any (such amount, the “Purchase Price”). Such Convertible Notes shall be
in the form attached hereto as Exhibit A.

(b) At Closing, (i) Parent shall issue to Seller the Closing Equity Payment; (ii) Purchaser and Seller shall each pay their portion of
the Transaction Expenses by wire transfer of immediately available funds as determined in writing prior to the Closing Date; and (iii) Purchaser
shall pay, on behalf of Seller, all amounts necessary to discharge fully the then outstanding balance of all Indebtedness, if any, by wire transfer of
immediately available funds to the account(s) designated by the holders of such Indebtedness as set forth in the payoff and lien release letters (if
any are required) with respect to such Indebtedness (the “Release Letters™) if any, which have been delivered by the Seller to Purchaser prior to
the Closing Date, and which specify the aggregate amount of Seller’s obligations in respect of such Indebtedness that are outstanding as of the
Closing Date.

1.6. Seller Closing Deliveries. At the Closing, Seller shall deliver to Purchaser the following, duly executed as applicable:

(a) all necessary and proper instruments of transfer, including a bill of sale;

(b) an assignment and assumption agreement (the “Assignment and Assumption Agreement”);

(c) a certificate of the Secretary of Seller certifying: (i) the operating agreement of Seller as in effect immediately prior to the
Closing, (ii) the Articles of Organization of Seller certified by the Secretary of State of the State of Missouri, and (iii) complete and correct copies
of the resolutions of the members and/or board of managers of Seller authorizing the execution, delivery and performance of this Agreement and
the other documents to be delivered pursuant hereto, and the consummation of the transactions contemplated hereby and thereby;

(d) a certificate of good standing of Seller from the state of such entity’s jurisdiction of organization, dated within five (5)
Business Days of the Closing Date;

(e) the Consents set forth on Schedule 2.3(b);
(f) the Release Letters with respect to the loans to Seller and the discharge after Closing of all Liens, if any;

(g) an employment agreement between Purchaser and each of Gregory O’Connor and Scott Bobrow, duly executed by each such
individual (the “Employment Letters”); and

(h) evidence of the change of name of Seller, to be filed with the Secretary of State of the State of Missouri upon Closing, to a
name that does not contain “Foodchannel” or any derivations thereof.

1.7. Purchaser Closing Deliveries. At the Closing, Purchaser shall deliver to Seller the following, duly executed as applicable:

(a) a counterpart to the Assignment and Assumption Agreement;

(b) a counterpart to the Employment Letters; and



(c) complete and correct copies of the resolutions of the member and/or board of managers of Purchaser authorizing the
execution, delivery and performance of this Agreement and the other documents to be delivered pursuant hereto, and the consummation of the
transactions contemplated hereby and thereby.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF SELLER PARTIES
The Seller Parties represent and warrant to Purchaser as follows:

2.1. Organization and Corporate Power. Seller is a limited liability company duly organized, validly existing and in good standing under
the Laws of the State of Missouri. Seller has full power and authority to execute, deliver and perform this Agreement and the Related Agreements,
and to consummate the transactions contemplated hereunder and thereunder.

2.2. Due Authorization and Ownership. This Agreement and the Related Agreements have been duly authorized, executed and delivered by
the applicable Seller Party and constitutes or, when executed will constitute, a valid and legally binding agreement of each Seller Party,
enforceable in accordance with their respective terms, except as such may be limited by bankruptcy, insolvency or other laws relating to creditors’
rights generally and by general equitable principles.

2.3.No Violation; Consents.

(a) The execution and performance by Seller of this Agreement and the Related Agreements does not and will not (i) violate any
Order applicable to Seller, any of the Acquired Assets, or the Business; (ii) violate any applicable Law; or (iii) violate or conflict with, or result in
a breach of, or result in the creation of any Lien upon any of the Acquired Assets under, any Contract to which Seller is a party or by which Seller
or any of the Acquired Assets are bound.

(b) Except as set forth on Schedule 2.3(b), no consents or approvals of, or filings or registrations by Seller with, any Governmental
Authority or any other Person are necessary in connection with the execution and performance of this Agreement, or the Related Agreements
contemplated hereby by Seller and the consummation by Seller of the transactions contemplated hereby and thereby (the “Consents”).

2.4. No Material Adverse Effect. Since January 1, 2023, no Material Adverse Effect has occurred and is continuing and no event which,
with the giving of notice or lapse of time or both, would become a Material Adverse Effect has occurred and is continuing.

2.5. Litigation. There is no action, suit, or proceeding pending or, to the Knowledge of the Seller, threatened against Seller in any court or
before any Governmental Authority.

2.6. Business of the Seller. Since January 1, 2023, Seller has conducted the Business, in all material respects, in the ordinary course of
business consistent with past practice, and there have been no material changes in its accounting methods or policies with respect to the Business.

2.7. Capitalization. The issued and outstanding ownership interests of Seller, and the record and beneficial owners thereof as of the Closing
Date, are as set forth on Schedule 2.7. There are no issued, authorized or outstanding equity appreciation, phantom equity, profit participation,
preemptive or similar rights with respect to Seller. There are no outstanding or authorized options, warrants, convertible securities or other
arrangements of any character relating to any ownership interests in Seller or obligating the Seller to issue or sell any units, or any other interest,
in Seller.

2.8. Real Property. Schedule 2.8 contains a correct and complete list of all real property leased or subleased by Seller with respect to the
Business (the “Leased Real Property”) if any, and the agreements pursuant to which such Leased Real Property is leased or subleased (the
“Leases”), if any. Seller represents herein that it does not own any real property.

2.9. Intellectual Property. Schedule 2.9 contains a correct and complete list of registered or applied for Intellectual Property owned by
Seller and used in the operation of the Business, and any Intellectual Property licensed by it that is material to the operation of the Business. To the
best of Seller’s Knowledge, Seller owns, free and clear of all Liens, or otherwise has the right to use, all material Intellectual Property used in the
operation of its Business as currently conducted.

2.10. Material Contracts; Clients.

(a) Schedule 2.10(a) sets forth a correct and complete list of all Material Contracts, if any such contracts currently exist, to which
Seller is a party specifically relating to the Business, or any of the Acquired Assets are bound. Except as set forth on Schedule 2.10, since January
1, 2024, no client of Seller has terminated its relationship with Seller or has given written notice to the effect that such client will terminate its
relationship with Seller or will materially decrease the rate of purchasing from or to Seller, in each case, with respect to the Business, whether as a
result of the consummation of the transactions contemplated hereby or otherwise.

(b) “Material Contract” means each of the following: (i) contracts involving consideration to the Seller in excess of $20,000
annually; (ii) contracts requiring payment by the Seller in excess of $10,000 annually; (iii) any contract with any Material Customer; (iv) any joint
venture or partnership contract; (v) any employment agreement or independent contractor agreement; (vi) any contracts relating to Indebtedness or
liens on the assets of the Seller; (vii) any contracts related to the license of Intellectual Property to the Seller (other than Shrinkwrap Licenses) or
the license to third parties of any Intellectual Property owned by the Seller; and (viii) any contracts limiting or prohibiting the scope of the Seller’s
business, including any contracts containing exclusivity or most-favored nation pricing.

(c) Schedule 2.10(¢) sets forth the top 10 clients (each, a “Material Client”) of Seller for each of calendar years 2023 and 2024,
including the associated revenue for each such Material Client. Except as set forth on Schedule 2.10(c), to the Knowledge of Seller, since
January 1, 2023, no Material Client has given notice, in writing or by express oral statement, that such Material Client of Seller intends to
terminate or materially reduce or change its engagement, volume or business relations with Seller.



2.11. Privacy Matters. Seller is and always has been in compliance with all applicable state and federal Laws regulating the Handling of
Personal Information and/or confidential data, in all material respects. Seller has not experienced any security breaches or unauthorized access as
it relates to such Personal Information and confidential data.

2.12. Employees. Schedule 2.12 sets forth a correct and complete list of all of Seller’s employees, consultants and independent contractors.
Each person who provides services to Seller as a consultant, independent contractor or other service provider or who is classified by Seller as an
employee, is properly classified with respect to employment status under applicable Law for all purposes. The execution of this Agreement or the
events contemplated in this Agreement (either alone or in conjunction with any other event) will not trigger, or entitle any current or former
employee, officer, director, independent contractor, or consultant of Seller to, any payments or benefits (including severance, unemployment
compensation, change in control payments, or otherwise), acceleration of the time of payment or vesting of any benefit (including severance,
unemployment compensation, change in control payments, or otherwise), increase in any benefits otherwise payable under any benefits plan, or
any Tax or other liability payable by any benefits plan or by Seller.

2.13. Compliance with Laws. Seller is, and has been since January 1, 2022, in compliance in all material respects with all applicable Laws.
All approvals, filings, permits and licenses of Governmental Authorities required to conduct the Business are in the possession of Seller and are in
full force and effect.

2.14. Financial Statements.

(a) No officer, director (or equivalent) or employee of the Seller has reported to the Seller or any other Person any actual or alleged
fraud or misconduct with respect to any of the Seller’s financial statements or the Seller’s books and records.

(b) The Seller maintains a system of internal accounting or management controls, which, considering the size and nature of its
operations, is sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific
authorization; (ii) transactions are recorded as necessary to permit preparation of the Financial Statements in accordance with the accounting
principles applied on a consistent basis throughout and between the periods covered thereby and to maintain accountability for assets; (iii) access
to assets is permitted only in accordance with management’s general or specific authorizations; and (iv) the recorded accountability for assets is
compared with the existing assets when determined to be necessary, and appropriate action is taken with respect to any differences.

(c) Schedule 2.14(c) sets forth all of the Seller’s accounts receivable and notes receivable as of the Closing (including all rights of
the Seller to payment for services rendered or goods supplied to customers), and all of the Seller’s accounts payable as of the Closing, in each
case, related to the Business. Except as set forth on Schedule 2.14(c), all of the Seller’s accounts receivable and notes receivable related to the
Business are (i) for sales actually made or services actually performed, (ii) reflected properly on the Seller’s books and records, and (iii) fully
collectible in the ordinary course of business consistent with past practice (without resort to litigation or extraordinary collection activity) within
ninety (90) days after the Closing Date at the aggregate recorded amounts thereof, less any reserves for doubtful accounts reflected on the
Financial Statements. Except as set forth on Schedule 2.14(c), there is no contest, claim or right of set-off, other than returns in the ordinary course
of business consistent with past practice, under any contract with any account debtor of an account receivable relating to the amount or validity of
such account receivable. All of the Seller’s accounts payable related to the Business are (A) for sales actually made or services actually performed,
and (B) reflected properly on the Seller’s books and records.

(d) Seller does not maintain any deposit or securities accounts or any safety and deposit boxes that are dedicated to, or used solely
in, the Business.

(e) Seller does not have any outstanding liabilities or obligations with respect to the Business other than liabilities and obligations
(1) included or disclosed in the Financial Statements, (ii) incurred in the ordinary course of business consistent with past practice since the date of
the Latest Balance Sheet, (iii) consisting of Transaction Expenses, (v) liabilities to the extent included in the computation of Indebtedness as of the
Closing, (vi) disclosed on Schedule 2.14(c), or (vii) which would not, individually or in the aggregate, be material to Seller.

(f) Seller does not have any Indebtedness other than as set forth on Schedule 2.14(f).

(g) A list of the sellable inventory of the Business is set forth on Schedule 2.14(g) and is correct and complete in all material
respects.

2.15. Tangible Assets. Except as set forth on Schedule 2.15, Seller has good and marketable title to or a valid leasehold interest in all of the
Acquired Assets, free and clear of all Liens.

2.16. Entire Interest. No Affiliate of Seller or any other Person holds any right, title or interest in any of the Acquired Assets. The Acquired
Assets are adequate to conduct the Business as currently conducted.

2.17. Tax Matters.

(a) Seller has complied with all laws applicable to Seller relating to Taxes (including applicable provisions of the Code, Treasury
Regulations thereunder, and any other U.S. federal, state or local, or non-U.S. laws, statutes or other similar requirements enacted by a
Governmental Authority with respect to Taxes (collectively, “Tax Laws”)). Except as set forth on Schedule 2.17, Seller has timely filed all Tax
returns required to be filed by it or in accordance with all applicable Tax Laws. Except as set forth on Schedule 2.17, all such Tax returns were
true, correct, and complete in all respects. All Taxes of Seller due and payable with respect to any Tax returns, or otherwise payable by Seller have
been timely paid.

(b) Seller has timely and properly withheld or collected (i) all required amounts from payments to its employees, agents,
contractors, nonresidents, members, lenders, and other persons and (ii) all sales, use, ad valorem, and value added Taxes. Seller has timely
remitted all such Taxes to the proper Governmental Authority in accordance with all applicable Tax Laws.



(c) There are no Liens for Taxes upon any property of Seller except for Liens for current Taxes not yet due and payable.

(d) The Seller parties represent that (a) no United States real property interests are being transferred in connection with this asset
purchase agreement and (b) none of the Seller parties or the owners of the Seller Parties are foreign investors as defined under the Foreign
Investment in Real Property Tax Act of 1980 (FIRPTA) income tax withholding rules, as the same may be amended from time to time.

2.18. Broker’s Fees. The Seller Parties have no liability or obligation to pay any fees or commissions to any broker, finder, or agent with
respect to the transactions contemplated by this Agreement for which Purchaser could become liable or obligated.

2.19. Interpretation of Disclosure Schedules. Any matter in any section of the Disclosure Schedules shall be deemed disclosed for all
purposes under this Agreement to the extent such disclosure is reasonably apparent on its face.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser represents and warrants to Seller Parties as follows:

3.1. Organization and Corporate Power. Purchaser is a limited liability company duly organized, validly existing and in good standing
under the Laws of the State of Delaware. Purchaser has full power and authority to execute, deliver and perform this Agreement and the Related
Agreements, and to consummate the transactions contemplated hereunder and thereunder.

3.2. Authorization. This Agreement and the Related Agreements have been duly authorized, executed and delivered by Purchaser and
constitutes or, when executed will constitute, a valid and legally binding agreement of Purchaser, enforceable in accordance with their respective
terms, except as such may be limited by bankruptcy, insolvency or other Laws relating to creditors’ rights generally and by general equitable
principles.

3.3. No Breach. The execution and performance by Purchaser of this Agreement and the Related Agreements will not violate or conflict
with any provision of the Certificate of Formation of Purchaser; nor do such actions constitute a default of or require the consent or approval
under any agreement or instrument to which Purchaser is a party, or require Purchaser to obtain the approval or consent of any Governmental
Authority; nor will such actions materially violate any applicable Law presently applicable to Purchaser.

3.4. Broker’s Fees. Purchaser has no liability or obligation to pay any fees or commissions to any broker, finder, or agent with respect to the
transactions contemplated by this Agreement for which the Seller Parties could become liable or obligated.

3.5. Exclusive Representations. Purchaser acknowledges that, in making its decision to enter into the transactions contemplated in this
Agreement, Purchaser has relied solely on its own investigation and the express representations and warranties of Seller and Owners set forth in
this Agreement. Purchaser acknowledges and agrees that Seller and Owners have not made, and do not make, any representations and warranties
other than those expressly set forth in this Agreement.

3.6. Compliance. Parent is current with all required SEC filings and is in good standing with the NYSE American.
ARTICLE IV
COVENANTS AND AGREEMENTS

4.1. Confidentiality. Each Seller Party acknowledges that, following the Closing, the Confidential Information will be owned by Purchaser
and will continue to be valuable and proprietary to the Business and agrees to keep the Confidential Information confidential and not to divulge or
make use of, or allow any of its Affiliates to divulge or make use of, the Confidential Information; provided, however, that in no event shall the
foregoing preclude the right of any Party to disclose any Confidential Information which it may be required by Law to disclose.

4.2. Noncompetition; Non-Solicitation.

(a) The Seller Parties hereby acknowledge that the Seller Parties are familiar with the Business’ trade secrets and with other
Confidential Information. The Seller Parties acknowledge and agree that Purchaser would be irreparably damaged if they were to provide services
to or otherwise participate in the business of any Person competing with Purchaser in a similar business (defined as an online
food/beverage/culinary media business) and that any such competition by the Seller Parties would result in a significant loss of goodwill by
Purchaser. The Seller Parties further acknowledge and agree that the covenants and agreements set forth in this Section 4.2 were a material
inducement to Purchaser to enter into this Agreement and to perform its obligations hereunder, and that neither Purchaser nor any of its members
would obtain the benefit of the bargain set forth in this Agreement as specifically negotiated by the parties hereto if any Seller Party breached the
provisions of this Section 4.2. Therefore, the Seller Parties agree, in further consideration of the amounts to be paid for the Acquired Assets, that
until the one (1)-year anniversary of the Closing Date each Seller Party shall not (and shall cause its Affiliates not to) directly or indirectly own
any interest in, manage, control, participate in, consult with, render services for, or in any other manner engage anywhere in the Restricted
Territory in any business engaged directly or indirectly in a Competitive Business within the Restricted Territory. Notwithstanding the foregoing,
(1) nothing shall prohibit a Person or any of such Person’s Affiliates from having a passive ownership interest of any publicly-traded entity whose
securities have been registered under the Securities Act or Section 12 of the Exchange Act, so long as neither such Person nor any of such Person’s
Affiliates participates in any way in the management, operation or control of such publicly traded entity. For purposes of this Agreement,
“Restricted Territory” with respect to any Seller Party shall mean the United States of America. The Seller Parties acknowledge that Purchaser’s
business has been conducted or is presently proposed to be conducted throughout the Restricted Territory and that the geographic restrictions set
forth above are reasonable and necessary to protect the goodwill of Purchaser’s business. Notwithstanding anything to the contrary herein, the
Seller Parties may continue to operate Solaris Media Inc. in a manner substantially similar to the manner in which such business has been
conducted as of the date hereof.



(b) Mutual Non-Disparagement. Each Party shall refrain from making negative or derogatory statements about the other or its

personnel.

(c) The Seller Parties agree that until the five (5)-year anniversary of the Closing Date, the Seller Parties shall not (and each Seller
Party shall cause its Affiliates not to) directly, or indirectly through another Person, (i) induce or attempt to induce any employee of Purchaser to
leave the employ of Purchaser, or in any way interfere with the relationship between Purchaser and any employee thereof (including, for the
avoidance of doubt, any Hired Employee), (ii) hire any person who was an employee of Purchaser at any time during the twelve (12) month period
immediately prior to the date hereof (including any Hired Employee), or (iii) for so long as the Seller Parties have continuing obligations under
Section 4.2(a), induce or attempt to induce any customer, supplier, payor, referral source or other business relation of Seller as of Closing to cease
doing business with Purchaser or any of its Affiliates with respect to the Business, or in any way interfere with the relationship with respect to the
Business between any such customer, supplier, payor, referral source or business relation and Purchaser or any of its Affiliates (including making
any negative statements or communications about Purchaser or any of its Affiliates).

(d) Each Seller Party agrees that it shall not (and each Seller Party shall cause its Affiliates not to) make any negative or derogatory
statement or communication regarding Purchaser or any of its Affiliates or employees with the intent to harm Purchaser or any of its Affiliates.

(e) If, at the time of enforcement of the covenants contained in this Section 4.2 (the “Restrictive Covenants™), a court shall hold that
the duration, scope or the Restricted Territory stated herein are unreasonable under circumstances then existing, the Parties agree that the
maximum duration, scope or area reasonable under such circumstances shall be substituted for the stated duration, scope or area and that the court
shall be allowed and directed to revise the restrictions contained herein to cover the maximum period, scope and area permitted by Law.

(f) If any Seller Party or any of its Affiliates breaches, or threatens to commit a breach of, any of the Restrictive Covenants,
Purchaser shall have the following rights and remedies, each of which rights and remedies shall be independent of the others and severally
enforceable, and each of which is in addition to, and not in lieu of, any other rights and remedies available to Purchaser or any of its Affiliates at
Law or in equity: the right and remedy to have the Restrictive Covenants specifically enforced by any court of competent jurisdiction, it being
agreed that any breach or threatened breach of the Restrictive Covenants would cause irreparable injury to Purchaser or such Affiliate and that
money damages would not provide an adequate remedy to Purchaser or such Affiliate.

(g) In the event of any breach or violation by any Seller Party or any of its Affiliates of any of the Restrictive Covenants, the time
period of such covenant shall be tolled until such breach or violation is resolved.

(h) Scope of term “Competitive Business”. For clarity, the term “Competitive Business” means an online culinary-media content
property substantially similar to the Business as conducted on the Closing Date. For further clarity, nothing restricts any Seller Party from (i)
holding passive investments in a publicly traded company as mentioned above, or (ii) engaging in any business as long as the business engaged in
is not a Competitive Business.

4.3. Consents Not Obtained at Closing.

(a) To the extent any Contract is not capable of being assigned without the consent or waiver of the other party thereto or any third
party (including any Governmental Authority), or if such assignment or attempted assignment would constitute a breach thereof or a violation of
any Law or Order, this Agreement shall not constitute an assignment or an attempted assignment of such Contract. Seller shall use all
commercially reasonable efforts, and Purchaser shall cooperate to obtain any consents or waivers necessary to convey to Purchaser all Assumed
Contracts intended to be included in the Acquired Assets. If any such consents or waivers are not obtained with respect to any Contract, this
Agreement shall constitute an equitable assignment by Seller to Purchaser of all of Seller’s rights, benefits, title and interest in and to such
Contract, to the extent permitted by Law, and Purchaser shall be deemed to be Seller’s agent for the purpose of completing, fulfilling and
discharging all of Seller’s rights and liabilities arising after the Closing Date under such Contract, and Seller shall take all necessary steps and
actions to provide Purchaser with the benefits of such Contract.

(b) Following the Closing, the Purchaser shall have a right to any and all monies paid under an Assumed Contract (or a Contract
equitably assigned pursuant to Section 4.3(a)) or in relation to any Acquired Asset. To the extent the Seller or any of its Affiliates receive any such
monies or other funds at any time following the Closing, the Seller shall pay, or cause its Affiliate to pay, such monies and funds (in the same form
received by the Seller or such Affiliate) to the Purchaser no later than five (5) Business Days after receiving such monies or funds.

4.4. Consulting Arrangements.

(a) Purchaser shall offer consulting arrangements to all of the principals of Seller listed on Schedule 4.4 (the “Offered Contractors™)
that are involved in the Business, subject to satisfactory completion of any of Purchaser’s standard pre-proposal contractor processes. Any Offered
Contractors who accept a consulting arrangement with Purchaser (the “Independent Contractors”) shall become independent contractors of
Purchaser effective as of the Closing Date. Except with respect to any future written employment agreement Purchaser may enter into with any
Independent Contractor, the Independent Contractor arrangements shall be “at will” unless otherwise agreed. As set forth on Schedule 4.4 at the
Closing, only the individuals listed on that Schedule are anticipated to become independent contractors of the Purchaser. The Independent
Contractors shall not be considered or deemed to be agents of the Company.

(b) Seller shall be solely responsible for any withholding Taxes, employment Taxes, severance claims or any other claims, causes of
action or Liabilities that relate to or arise out of (i) any Hired Employee’s employment with Seller prior to the Closing Date or (ii) any other
employee’s employment with Seller at any time, whether prior to, on or after the Closing Date.

(c) Following the Closing, the Parties shall reasonably cooperate in all matters reasonably necessary to effectuate the transfer of
employment of the Hired Employees and to consummate the transactions contemplated by this Section 4.4.

4.5. Tax Matters.



(a) Seller, at its sole cost and expense, shall (i) prepare all Tax returns of the Seller (the “Seller Prepared Returns™), and (ii) timely
pay all Taxes that are shown as payable with respect to any Seller Prepared Returns. It is agreed that no later than 180 days of Closing the Seller
shall file and/or amend all tax returns for Foodchannel.com for the years 2020 through 2025.

(b) All federal, state, local, non-U.S. transfer, excise, sales, use, ad valorem, value added, registration, stamp, recording, property
and similar Taxes or fees applicable to, imposed upon, or arising out of the transfer of the Acquired Assets or any other transaction contemplated
by this Agreement, if any, and all related interest and penalties (collectively, “Transfer Taxes™) shall be paid by the Seller.

(c) Purchaser and Seller agree to furnish or cause to be furnished to each other, upon request, as promptly as practicable, such
information and assistance relating to the Business, the Acquired Assets and Assumed Liabilities (including access to books and records) as is
reasonably necessary for the filing of all Tax returns, the making of any election relating to Taxes, the preparation for any audit by any
Governmental Authority, and the prosecution or defense of any action relating to any Tax. Any expenses incurred in furnishing such information or
assistance shall be borne by the Party requesting it.

(d) All Taxes on the Acquired Assets for taxable periods beginning before, and ending after, the Closing Date (the “Straddle
Period”), if any, shall be prorated between the Purchaser and the Seller as of the close of business on the Closing Date. The Seller shall be
responsible for all such Taxes on the Acquired Assets accruing under such daily proration methodology during any period up to the Closing Date.
The Purchaser shall be responsible for all such Taxes with respect to the Acquired Assets accruing under such daily proration methodology during
any period beginning on the Closing Date. If the amount of any Taxes for the period including the Closing Date is not known as of the Closing, the
apportionment of such Taxes shall be made at Closing on the basis of the prior period’s Taxes. After Closing, upon any Taxes becoming due for the
period including the Closing Date, adjustments to the apportionment shall be made by the Seller and the Purchaser, so that if the Seller on one
hand, or the Purchaser on the other hand, paid more than their or its proper share at the Closing, the other Party shall promptly reimburse the
paying Party or Parties for the excess amount paid by them. Notwithstanding anything herein to the contrary, the Purchaser shall prepare all Tax
returns with respect to the Taxes described in this Section 4.5(d).

(e) Within one hundred and eighty (180) days of the Closing Date, Purchaser shall provide to Seller a proposed schedule allocating
the purchase price (including applicable Assumed Liabilities) among the Acquired Assets (the ‘“Purchase Price Allocation Schedule). The
Purchase Price Allocation Schedule will be prepared in accordance with the applicable provisions of the Code (the “Allocation Principles™). Seller
shall have the right to review and reasonably comment on such allocation and the Allocation Principles utilized, and the Parties shall work
together in good faith to mutually agree upon the final Purchase Price Allocation Schedule. The Parties hereto shall make appropriate adjustments
to the Purchase Price Allocation Schedule to reflect changes in the Purchase Price, should any change occur. The Parties hereto agree for all Tax
reporting purposes to report the transactions in accordance with the agreements herein, the Allocation Principles and the Purchase Price Allocation
Schedule, as adjusted pursuant to the preceding sentence, and to not take any position during the course of any audit or other proceeding
inconsistent with the agreements as to Tax treatment, the Allocation Principles or the Purchase Price Allocation Schedule, as adjusted pursuant to
the preceding sentence unless required by a determination of the applicable governmental body that is final. Seller and Buyer agree to execute IRS
Form 8594 in a manner consistent with the Purchase Price Allocation Schedule.

ARTICLE V
SURVIVAL; INDEMNIFICATION

5.1. Survival. All representations and warranties contained in this Agreement will survive the Closing Date for a period of twelve (12)
months following the Closing Date; provided, however, that (a) the representations and warranties set forth in Section 2.1 (Organization and
Corporate Power), Section 2.2 (Due Authorization and Ownership), Section 2.3 (No Violation; Consents), Section 2.7 (Capitalization); Section
2.15 (Tangible Assets), the first sentence of Section 2.16 (Entire Interest), Section 2.17 (Tax Matters), Section 2.18 (Broker’s Fees), Section 3.1
(Organization and Corporate Power), Section 3.2 (Authorization), Section 3.3 (No Breach) and Section 3.4 (Broker’s Fees) shall survive until the
expiration of the statute of limitations applicable to the underlying matter (after giving effect to any waiver, tolling, extension or mitigation
thereof) (the representations and warranties referred to in this clause (a), the “Fundamental Representations™). The covenants and agreements of a
party set forth in this Agreement which by their terms contemplate actions or impose obligations following the Closing shall survive the Closing
and remain in full force and effect in accordance with their terms.

5.2. Indemnification by Purchaser. Purchaser agrees to indemnify the Seller Parties against, and agrees to hold each of them harmless from,
any and all Losses incurred or suffered by them arising out of or relating to any of the following:

(a) any breach of or any inaccuracy in any representation or warranty made by Purchaser or Parent pursuant to this Agreement;

(b) any breach of or failure by Purchaser or Parent to perform any covenant or obligation of Purchaser or Parent set out or
contemplated in this Agreement; and

(c) the Assumed Liabilities.

5.3. Indemnification by the Seller Parties. The Seller Parties, jointly and severally, agree to indemnify Purchaser, Parent and their
respective Affiliates (the “Purchaser Indemnified Parties) against, and agree to hold the Purchaser Indemnified Parties harmless from, any and all
Losses incurred or suffered by such Purchaser Indemnified Party arising out of or relating to any of the following:

(a) any breach of or inaccuracy in any representation or warranty made by the Seller Parties pursuant to this Agreement;

(b) any breach of or failure by a Seller Party to perform any covenant or obligation of any Seller Party set out or contemplated in
this Agreement;

(c) any Indebtedness or Transaction Expenses, in each case, to the extent not included in the payments made pursuant to Section
L1.5(b); and



(d) the Excluded Liabilities, including all Tax Liabilities of any Seller Party whether or not such Liabilities arise from the disclosure
set forth on Schedule 2.17.

5.4. Limitations.

(a) Other than with respect to any indemnification claim made for Losses related to the Fundamental Representations, fraud or
intentional misrepresentation, (i) the Seller Parties will not have any indemnification payment obligations under Section 5.3(a) for Losses in
excess of the Holdback Amount in the aggregate (the “Non-Fundamental Cap”); and (ii) Purchaser will not have any indemnification payment
obligations under Section 5.2(a) for Losses in excess of the Non-Fundamental Cap.

(b) (b) Other than with respect to any indemnification claim made for Losses related to fraud or intentional misrepresentation, (i)
the maximum aggregate liability of the Seller Parties to the Purchaser Indemnified Parties for all Losses for which the Purchaser Indemnified
Parties are entitled to indemnification under Section 5.3(a) with respect to breaches or inaccuracies of Fundamental Representations, shall be equal
to the Purchase Price (the “Fundamental Cap”); and (ii) the maximum aggregate liability of the Purchaser to the Seller Parties for all Losses for
which a Seller Party is entitled to indemnification under Section 5.2(a) with respect to breaches or inaccuracies of Fundamental Representations,
shall be equal to the Fundamental Cap.

(c) No Special Damages. Neither Party shall be liable for any exemplary, punitive, or diminution-in-value damages arising under
this Agreement.

(d) Any indemnification amount due to a Purchaser Indemnified Party pursuant to the terms of this Article V shall be satisfied via
set-off against the Holdback Amount; provided, that if there is no remaining Holdback Amount, any indemnification amount due to a Purchaser
Indemnified Party shall be by wire transfer of immediately available funds from Seller Parties to an account designated by Purchaser in writing;
and, provided, further, that any indemnification amounts due to a Purchaser Indemnified Party hereunder arising from fraud or intentional
misrepresentation shall be satisfied, at Purchaser’s option, either via set-off against any remaining Holdback Amount or by wire transfer of
immediately available funds from Seller Parties to an account designated by Purchaser in writing. Any shares of capital stock of Parent remaining
in the Holdback Amount on the twelve (12) month anniversary of the Closing Date shall be released to Seller, minus the aggregate amount of any
outstanding indemnification claims made by a Purchaser Indemnified Party on or prior to such twelve (12) month anniversary.

ARTICLE VI
MISCELLANEOUS

6.1. Expenses. The Parties shall each pay their own respective expenses (including the fees and expenses of their respective agents,
representatives, counsel and accountants) incidental to the preparation, negotiation, and consummation of this Agreement and the transactions
contemplated hereby.

6.2. Notices. Any notice, request, demand or other communication given by any Party under this Agreement (each a “notice”) shall be in
writing, may be given by a Party or its legal counsel, and shall be deemed to be duly given (i) when personally delivered, or (ii) upon delivery by
an internationally recognized express courier service which provides evidence of delivery, or (iii) when three (3) days have elapsed after its
transmittal by registered or certified mail, postage prepaid, return receipt requested, addressed to the Party to whom directed at that Party’s address
as it appears below or another address of which that Party has given notice, or (iv) when delivered by facsimile transmission if a copy thereof is
also delivered in person or by overnight courier, or (v) on the date of transmission if sent by electronic mail if a copy is also delivered in person or
by overnight courier.

If to Seller or Owners, to:

Solaris Media, Inc.

c/o Trinity Holdings, Inc.

50 Stewart Avenue

Huntington, NY 11743

Attention: Gregory O’Connor

E-mail: Gregoc@solarisentertainment.com

Solaris Media, Inc.

c/o Ascott Group Inc.

2504 Navarra Drive, Ste. 206

Carlsbad, CA 92009

Attention: Scott Boborow

E-mail: Scottb@solarisentertainment.com

Intuience, LLC

2215 W. Chesterfield Blvd.
Springfield, MO 65807
Attention: Robert B. Noble
E-mail:

With a copy to (which shall not constitute notice)
Zanicorn International Ltd.

10671 Roselle St., Ste. 200
San Diego, CA 92121



Attention: Mary Bielaska
E-mail: mary.bielaska@zanicorn.com

If to Purchaser, to:

Food Channel Amaze Company LLC
2901 West Coast Highway, Suite 200
Newport Beach, CA 92663
Attention: Aaron Day

E-mail: aaron@amaze.co

with a copy to (which shall not constitute notice):

Mercer Oak LLC

29 North Ada Street

Chicago, IL 60607

Attn: T.J. Dammrich

Email: tj@merceroaklaw.com

6.3. Governing Law. This Agreement shall be exclusively interpreted and governed by the Laws of the State of Delaware, without regard to
its conflict of law provisions.

6.4. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed to be an original, and such
counterparts shall together constitute one and the same instrument.

6.5. Further Assurances. Each of the Parties shall execute such documents and other papers and take such further actions as may be
required to carry out the provisions hereof and the transactions contemplated hereby, including for the purpose of vesting Purchaser with full right,
title and interest in, to and under, and/or possession of all of the Acquired Assets, including such assets owned by any Person (other than Seller)
that is an Affiliate of Seller.

6.6. Severability. Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition and
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

6.7. Dispute Resolution; Binding Arbitration. If any dispute, controversy, or claim arises in connection with the performance or breach of
this Agreement, either Party may, upon written notice to the other Party, request facilitated negotiations. Such negotiations shall be assisted by a
neutral facilitator acceptable to both Parties and shall require the best efforts of the Parties to discuss with each other in good faith their respective
positions and, respecting their different interests, to finally resolve such dispute. The facilitation conducted may be in person or virtual. Each Party
may disclose any facts to the other or to the facilitator that it, in good faith, considers necessary to resolve the dispute. However, all such
disclosures will be deemed in furtherance of settlement efforts and will not be admissible in any subsequent litigation against the disclosing party.
Except as agreed by both Parties, the facilitator shall keep confidential all information disclosed during negotiations. The facilitator shall not act as
a witness in any subsequent arbitration or litigation between the parties. Such facilitated negotiations shall conclude within sixty days from receipt
of the written notice, unless extended by mutual consent. The Parties may also agree at any time to terminate or waive facilitated negotiations and
elect more formal binding arbitration proceedings as set forth below. The costs incurred by each party in such negotiations will be borne by it; the
fees and expenses of the facilitator, if any, shall be borne equally by the Parties. If any dispute, controversy, or claim arises in connection with the
performance or breach of this Agreement and cannot be resolved by facilitated negotiations (or the Parties agree to waive that process), then such
dispute, controversy, or claim shall be settled by formal arbitration. The arbitration proceeding shall take place in Orange County, California,
unless the Parties agree to a different locale. The proceeding shall be governed by the provisions of the United States Arbitration Act, more
commonly known as the Federal Arbitration Act (FAA) or, by the laws of the state in which the proceeding is to take place. In any arbitration
instituted hereunder, the proceedings shall proceed in accordance with the then current Rules of the American Arbitration Association (AAA),
except that no pre-hearing discovery shall be permitted unless specifically authorized by the arbitrator. Such arbitration shall be conducted before
a single arbitrator mutually agreed on by the parties or pursuant to AAA Rules for the appointment of an arbitrator. The arbitrator shall have no
authority to award non-monetary or equitable relief, and any monetary award shall not include punitive damages. The confidentiality provisions
applicable to facilitated negotiation shall also apply to arbitration. The award issued by the arbitrator may be confirmed in a judgment by any
federal or state court of competent jurisdiction should the Parties wish to request this; however, the decision of any arbitrator shall be final and
binding on the Parties. All reasonable costs of both Parties, as determined by the arbitrators, including but not limited to (1) the costs, including
reasonable travel disbursements if any of the arbitrator; and (2) the fees and expenses of the AAA and the arbitrator; shall be borne equally by the
Parties. The costs, including reasonable attorneys’ fees for both Parties, necessary to confirm the award in court, shall be borne entirely by the
Party requesting such confirmation (to be designated by the arbitration panel in the award) and may not be allocated between the parties by the
arbitration panel unless both Parties agree.

ARTICLE VII
DEFINITIONS
Definitions. The following terms shall have the following meanings for purposes of this Agreement.

“Affiliate” as applied to any Person, shall mean (a) any other Person directly or indirectly controlling, controlled by, or under common
control with, that Person or (b) any director or executive officer with respect to such Person. For the purposes of this definition, “control”

(including, with correlative meanings, the terms “controlling”, “controlled by” and “under common control with”), as applied to any Person,
means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of that Person, whether



through the ownership of voting securities or by contract or otherwise, and such “control” will be presumed if any Person owns 10% or more of
the voting capital stock or other ownership interests, directly or indirectly, of any other Person.

“Business” shall mean an online platform for creators and consumers focused on culinary content.

“Business Day” means any day other than a Saturday, Sunday or day on which banks are permitted or required to close in the States of
Nevada or Missouri.

“Cash” means cash and cash equivalents, including marketable securities, short-term investments and undeposited checks and monies.
“Closing Equity Payment” means the Equity Consideration minus (a) the amount of the Indebtedness, minus (b) the Holdback Amount.

“Code” means the Internal Revenue Code of 1986, as amended.

“Confidential Information” shall mean any information concerning the Acquired Assets that is not generally available to the public;
provided, that information that is or becomes generally available to the public, other than by disclosure by Seller Parties, shall not constitute
“Confidential Information”.

“Contract” shall mean any contract, lease, commitment, sales order, purchase order, agreement, indenture, mortgage, note, bond,
instrument, plan or license.

“Convertible Note” shall have the meaning ascribed to that term in Section 1.5(a).

“Governmental Authority” shall mean the government of the United States or any foreign country or any state or political subdivision
thereof and any entity exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government and other
quasi-governmental entities established to perform such functions.

“Handling” means the receipt, access, acquisition, collection, compilation, use, storage, processing, transmission, safeguarding, security,
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disposal, destruction, disclosure, sale, licensing, rental or transfer of information.

“Holdback Amount” means shares of capital stock of Parent with a value equal to $65,000.00, valued at the weighted average closing price
of the Parent shares for the seven (7) day period prior to Closing as set forth on the NYSE American.

“Indebtedness” means, with respect to the Business, as of immediately prior to Closing, without duplication: (a) all indebtedness for
borrowed money or issued in substitution for or exchange of indebtedness for borrowed money, (b) any indebtedness evidenced by any note, bond,
debenture or other debt security, (c) any indebtedness for the deferred purchase price of property or services with respect to which a Person is
liable, contingently or otherwise, as obligor or otherwise (other than trade liabilities and other current liabilities incurred in the ordinary course of
business consistent with past practice which are not more than ninety (90) days past due), (d) any commitment by which a Person assures a
creditor against loss (including contingent reimbursement obligations with respect to letters of credit), (e) any indebtedness guaranteed in any
manner by a Person (including guarantees in the form of a Contract to repurchase or reimburse), (f) any obligations under capitalized leases with
respect to which a Person is liable, contingently or otherwise, as obligor, guarantor or otherwise, or with respect to which obligations a Person
assures a creditor against loss, (g) any indebtedness secured by a Lien on a Person’s assets, (h) in respect of deferred compensation for services
(including any payroll Taxes arising therefrom) or any unfunded or underfunded benefit Liability with respect to any employee benefit plan, (i)
any unaccrued and unused vacation, sick leave or paid time off, unaccrued and unpaid bonuses and commissions relating to the period of time
prior to Closing and the employer portion of any employment or payroll Taxes related thereto, (j) all indebtedness for or in respect of deferred
revenue, customer deposits and similar obligations, and (k) accrued interest to the day immediately prior to the Closing Date in respect of any
obligations described in the foregoing clauses (a) through (j) of this definition and all premiums, penalties, charges, fees, expenses and other
amounts due in connection with the payment and satisfaction in full of such obligations which will be paid or prepaid (or become payable) at the
Closing.

“Intellectual Property” means any or all of the following: (i) copyrights; (ii) trade names and trademarks and all goodwill associated
therewith; (iii) patents and applications therefor; and (iv) inventions (whether or not patentable), know-how, trade secrets, proprietary information,
algorithms, designs, drawings, prototypes, business methods, processes, discoveries, ideas, formulae, manufacturing techniques, specifications,
and engineering data.

“Knowledge” means, with regard to the Seller, the actual knowledge, after due inquiry, of Gregory O’Connor, Robert Noble and Scott
Bobrow.

“Law” shall mean any law, statute, regulation, ordinance, rule, rule of common law, order, decree, judgment, consent decree, settlement
agreement or governmental requirement enacted, promulgated, entered into, agreed or imposed by any Governmental Authority, including state,
federal and foreign criminal and civil laws and/or related regulations.

“Liabilities” shall mean any debt, claim, obligation or liability (whether known or unknown, whether asserted or unasserted, whether
absolute or contingent, whether accrued or unaccrued, whether matured or unmatured, whether liquidated or unliquidated and whether due or to
become due), including those arising under any Law or Contract and including any liability for Taxes.

“Lien” shall mean, with respect to any property or asset, any security interest, lien, charge, mortgage, deed, assignment, pledge,
hypothecation, encumbrance, servitude, easement, encroachment, lease or sublease, restriction, claim, judgment, option, right of first offer, right of
first refusal or interest of another Person of any kind or nature.

“Losses” shall mean all Liabilities, losses, costs, damages, Taxes, penalties or expenses (including reasonable attorneys’ fees and expenses
and costs of investigation and litigation).



“Material Adverse Effect” means any circumstance, change, event, transaction, loss, failure, effect, or other occurrence, whether
individually or in the aggregate with any other circumstance, change, event, transaction, loss, failure, effect or other occurrence, which is or is
reasonably likely to be materially adverse to the business, operations, prospects, properties, or conditions (financial or otherwise) of Seller;
provided, however, that “Material Adverse Effect” shall not include any of the above attributable to (a) changes in the general conditions affecting
the industry in which the Business operates or (b) changes in the general economic, legislative, regulatory, business or political conditions of the
United States.

“Order” shall mean any judgment, order, direction, decree, stipulation, injunction, writ, charge or other restriction of any Governmental
Authority.

“Person” shall mean an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a
joint venture, an unincorporated organization, any other business entity or a Governmental Authority (or any department, agency, or political
subdivision thereof).

“Personal Information” means any information of or about a Person that (a) under Law or Contract requires protection requirements, (b)
under Law or Contract requires any Person to be notified if such information is lost, misused, wrongly accessed, wrongly acquired or
compromised; (c) alone or in combination with other information can be used to identify an individual Person; or (d) constitutes any health or
other sensitive information of an individual Person.

“Related Agreements” shall mean all agreements, instruments and documents executed and delivered under this Agreement or in
connection herewith.

“Shrinkwrap Licenses” shall mean licenses of commercially available, unmodified, mass-marketed software used solely for the internal
use of Seller.

“Tax” or “Taxes” shall mean any federal, state, local, or foreign taxes, charges, fees, duties, levies, or other assessments, including gross
income, net income, gross receipts, net receipts, capital gains, gross proceeds, net proceeds, ad valorem, profits, license, payroll, employment,
excise, severance, stamp, lease, occupation, equalization, premium, windfall profits, environmental (including taxes under Section 59A of the
Code), customs duties, capital stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real property, personal
property (whether tangible or intangible), unclaimed or abandoned property, gaming, sales, use, transfer, registration, value added, alternative or
add-on minimum, estimated, or other tax, charges or fees of any kind whatsoever, whether computed on a separate or consolidated, unitary or
combined basis or in any other manner, including any interest, penalty, or addition thereto, whether disputed or not.

“Transaction Expenses” means all fees and expenses incurred in connection with the transactions contemplated by this Agreement by
Seller or Owners for which Seller may be responsible.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have executed this Asset Purchase Agreement on the day and year first above written.
PURCHASER:

FOOD CHANNEL AMAZE COMPANY LLC
By: /s/ Aaron Day

Name: Aaron Day

Title: Manager

PARENT:
AMAZE HOLDINGS, INC.
By: /s/ Aaron Day

Name: Aaron Day
Title: CEO

SELLER:

FOODCHANNEL.COM LLC

By: /s/ Gregory O’Connor
Name: Gregory O’Connor
Title: Managing Partner

OWNERS:
SOLARIS MEDIA, INC.
By: /s/ Gregory O’Connor

Name: Gregory O’Connor
Title: Managing Partner

INTUIENCE, LLC

By: /s/ Robert B. Noble
Name: Robert B. Noble
Title: Member




Exhibit A

Form of Convertible Note to be Annexed Hereto



Exhibit 10.2

THIS NOTE AND THE SECURITIES ISSUABLE UPON CONVERSION HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “ACT”), OR UNDER THE SECURITIES LAWS OF ANY STATES IN THE UNITED STATERS. THESE SECURITIES
ARE SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS
PERMITTED UNDER THE ACT AND APPLICABLE STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR AN EXEMPTION
THEREFROM. THE ISSUER OF THESE SECURITIES MAY REQUIRE A LEGAL OPINION OF COUNSEL IN FORM AND SUBSTANCE
SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY PROPOSED TRANSFER OR RESALE IS IN COMPLIANCE WITH THE ACT AND
ANY APPLICABLE STATE SECURITIES LAWS.

CONVERTIBLE PROMISSORY NOTE
Principal Amount: $
Date of Note: November , 2025

FOR VALUE RECEIVED, Amaze Holdings, Inc., Nevada corporation (“Company”), promises to pay to the undersigned holder (“Holder”), the
principal amount set forth above, plus interest thereon, each due, payable or convertible upon the terms set forth below.

Basic Terms. This convertible promissory note (the “Note”) is issued in accordance with that certain Asset Purchase Agreement (the “APA”)
among the Company, Food Channel Amaze Company LLC, Foodchannel.com LLC, (“Seller”), Solaris Media, Inc., (“Solaris”) and Intuience, LLC,
(“Intuience” and, together with Solaris, the “Owners”), and is subject to the terms and conditions set forth in the APA. Capitalized terms used herein but not
otherwise defined shall have the meanings assigned to such terms in the APA.

1. Payment of Principal. Unless converted as provided herein, the entire principal balance of this Note plus accrued and unpaid interest will be due and
payable on January 6, 2026 (the “Maturity Date).

2. Interest Rate; Payment.

(a) Interest shall commence on the date of this Note and continue accruing on the outstanding principal amount until converted in accordance with
the terms hereof. Interest shall accrue at a simple rate of four percent (4%) per annum (the “Interest Rate”). Interest shall be calculated on the basis of a
365-day year, based on the actual number of days elapsed.

(b) Interest on this Note shall be payable on the Maturity Date.

(c) At any time interest is due and payable hereunder, interest shall be paid in shares of the Company’s common stock valued at $0.76 per share.
3. Conversion.

(a) At any time after the original issue date hereof until this Note is no longer outstanding, the Holder may elect to convert the entire outstanding
principal amount and any accrued but unpaid interest of the Note into the Company’s common stock (the “Conversion Shares™) at a conversion price

equal to $0.76 per share. Any election to convert the Note pursuant to this Section 5(a) must be made in writing (the “Notice of Conversion”) and
delivered to the Company at least ten (10) days prior to the requested conversion date.

(b) On the Maturity Date, the entire outstanding principal amount and any accrued but unpaid interest of the Note shall convert into the Conversion
Shares at a conversion price equal to $0.76 per share.

(c) As promptly as practicable after the conversion of this Note and the issuance of the Conversion Shares, the Company (at its expense) will
instruct the transfer agent to deliver the Conversion Shares to the Holder. The Company will not be required to instruct the transfer agent to deliver the
Conversion Shares until the Holder has surrendered this Note to the Company (or provided an instrument of cancellation or affidavit of loss).

(d) No fractional Conversion Shares shall be issuable upon conversion of this Note, any fractional amount otherwise issuable hereunder shall be
rounded up to the next whole share.

(e) The aggregate number of shares of the Company’s common stock issuable upon the conversion of this Note may not exceed 19.9% of the total
number of shares of common stock outstanding as of the date of this Note unless the Company has obtained stockholder approval as required by the
applicable rules and regulations of the NYSE American.

(f) Holder may elect to receive the Conversion Shares in the name of its stockholders. Any such election shall be made in writing at least five (5)
business days prior to the Maturity Date of this Note in order to be effective and shall include a copy of the resolutions of the board of directors of
Holder authorizing the Conversion Shares to be so issued.

4. Events of Default.
(a) The occurrence of any one or more of the following shall constitute an “Event of Default”:

(1) any breach by Company of any covenant, agreement, representation or warranty contained in this Note that is not cured within thirty
(30) days after the date on which Company shall have been provided with notice of such breach; or

(i1) any commencement by Company of a case under any applicable bankruptcy or insolvency laws as now or hereafter in effect or any
other proceeding under any reorganization, arrangement, adjustment of debt, relief of debtors, dissolution, insolvency or liquidation or similar
law of any jurisdiction whether now or hereafter in effect relating to Company; or any commencement against Company of any bankruptcy,
insolvency or other proceeding which remains undismissed for a period of 90 days; or the adjudication of Company as insolvent or bankrupt; or
any order of relief or other order approving any such case or proceeding is entered; or the appointment of any custodian or the like for



Company or any substantial part of its property which continues undischarged or unstayed for a period of 90 days; or any general assignment
by Company for the benefit of its creditors; or any failure to pay or statement in writing by Company indicating an inability to pay Company’s
debts generally as they become due.

(b) If any Event of Default occurs, the full principal amount of this Note, together with all accrued but unpaid interest thereon, shall become
immediately due and payable in Conversion Shares upon written notice of such election by Holder. The Holder need not provide and Company hereby
waives any presentment, demand, protest or other notice of any kind, and the Holder may immediately and without expiration of any grace period
enforce any and all of its rights and remedies hereunder and all other remedies available to it under applicable law.

5. No Waiver of Holder’s Rights. All payments of principal and interest shall be made without setoff, deduction or counterclaim. No delay or failure on
the part of the Holder in exercising any of its options, powers or rights, nor any partial or single exercise of its options, powers or rights shall constitute a waiver
thereof or of any other option, power or right; and no waiver on the part of the Holder of any of its options, powers or rights shall constitute a waiver of any
other option, power or right.

6. Cumulative Rights and Remedies. The rights and remedies of the Holder expressed herein are cumulative and not exclusive of any rights and
remedies otherwise available under this Note or applicable law (including at equity). The election of the Holder to avail itself of any one or more remedies shall
not be a bar to any other available remedies.

7. Successors and Assigns. Except as otherwise provided herein, this Note shall be binding upon Company and its permitted successors and shall inure
to the benefit of the Holder and its successors and assigns. Nothing herein, express or implied, is intended to or will confer upon any other person or entity any

legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Note, except as expressly provided in this Note.

8. Transfer Restrictions.

(a) The Holder agrees not to make any disposition of all or any portion of this Note, any common stock issued pursuant to Section 3 and the
Conversion Shares (collectively, the “Securities”) unless and until (i) the transferee has agreed in writing for the benefit of the Company to make certain
investment representations and warranties and (ii) (A) there is then in effect a registration statement under the Securities Act of 1933, as amended (the
“Securities Act”) covering such proposed disposition, and such disposition is made in connection with such registration statement; or (B) the Holder has
notified the Company of the proposed disposition; furnished the Company with a detailed statement of the circumstances surrounding the proposed
disposition; and if requested by the Company, furnished the Company with an opinion of counsel reasonably satisfactory to the Company that such
disposition will not require registration under the Securities Act. Notwithstanding the provisions of paragraphs (ii) above, no such registration statement
or opinion of counsel shall be necessary for a transfer by the Holder to a partner (or retired partner) or member (or retired member) of the Holder in
accordance with partnership or limited liability company interests, or transfers by gift, will or intestate succession to any spouse or lineal descendants or
ancestors, if all transferees agree in writing to be subject to the terms hereof to the same extent as if they were the Holders hereunder.

(b) The Holder understands and acknowledges that the Conversion Shares may bear the following legend:

THIS NOTE AND THE SECURITIES ISSUABLE UPON THE CONVERSION HEREOF HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"). THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT
UNDER THE ACT OR UPON RECEIPT BY THE COMPANY OF AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY
THAT REGISTRATION IS NOT REQUIRED UNDER THE ACT OR UNLESS SOLD PURSUANT TO RULE 144 UNDER THE ACT.

9. Officers and Directors Not Liable. In no event shall any officer or director of the Company be liable for any amounts due and payable pursuant to this
Note.

10. Lost or Stolen Note. If this Note is lost, stolen, mutilated or otherwise destroyed, Company shall execute and deliver to the Holder a new promissory
note containing the same terms, and in the same form, as this Note. In such event, Company may require the Holder to deliver to Company an affidavit of lost
instrument in respect thereof as a condition to the delivery of any such new promissory note.

11. Attorneys’ Fees. If any action at law or in equity is necessary to enforce or interpret the terms of this Note, the prevailing party will be entitled to
reasonable attorneys' fees, costs and necessary disbursements in addition to any other relief to which such party may be entitled.

12. Piggyback Registration Rights. If at any time after the date hereof there is not an effective registration statement covering all of the Conversion
Shares and the Company determines to prepare and file with the Securities and Exchange Commission (the “Commission™) a registration statement relating to
an offering for the account of others under the Securities Act of any of its common stock, but excluding Forms S-4 or S-8 and similar forms which do not permit
such registration, then the Company shall send to Holder written notice of such determination and, if within five (5) business days after receipt of such notice,
Holder shall so request in writing, the Company shall include in such registration statement all or any part of the Conversion Shares Holder requests to be
registered and which inclusion of such Conversion Shares will be subject to customary underwriter cutbacks applicable to all holders of registration rights and
minimum cutbacks in accordance with guidance provided by the Commission (including, but not limited to, Rule 415). The obligations of the Company under
this Section may be waived by Holder. All expenses incurred by the Company in complying with Section 12, including, without limitation, all registration and
filing fees, printing expenses (if required), fees and disbursements of counsel and independent public accountants for the Company, fees and expenses
(including reasonable attorney fees) incurred in connection with complying with state securities or "blue sky" laws, fees of the FINRA, transfer taxes, and fees
of transfer agents and registrars, are called "Registration Expenses." All underwriting discounts and selling commissions applicable to the sale of Registrable
Securities and legal expenses of such holders are called "Selling Expenses." The Company will pay all Registration Expenses in connection with the registration
statement under Section 12. Selling Expenses in connection with each registration statement under Section 12 shall be borne by the holder and will be
apportioned among such holders in proportion to the number of shares included therein for Holder relative to all the securities included therein for all selling
holders, or as all selling holders may agree. It shall be a condition precedent to the obligations of the Company to complete the registration pursuant to this
Section 12 with respect to the Conversion Shares of Holder that Holder shall furnish to the Company in writing such information and representation letters,
including a completed form of a securityholder questionnaire, with respect to itself and the proposed distribution by it as the Company may reasonably request
to assure compliance with federal and applicable state securities laws.

13. Entire Agreement; Governing Law;_Dispute Resolution. This Note constitutes the entire agreement among the parties with respect to the subjects
hereof. This Agreement shall be governed by and construed in accordance with the laws of the State of Nevada without regard to the conflicts-of-law principles
thereof. The venue for any action hereunder shall be in the State of Nevada, whether or not such venue is or subsequently becomes inconvenient, and the parties
consent to the jurisdiction of the courts of the State of Nevada and the U.S. District Court, District of Nevada. Accordingly, Company and the Holder hereby



submit to the process, jurisdiction and venue of any such courts. The Company and the Holder hereby waive, and agree not to assert, any claim that it is not
personally subject to the jurisdiction of the foregoing courts in the State of Nevada or that any action or other proceeding brought in compliance with this
Section is brought in an inconvenient forum.

14. Amendments and Waivers. Any term of this Note may be amended and the observance of any term may be waived (either generally or in a
particular instance and either retroactively or prospectively) with the written consent of the Company and the Holder. Any waiver or amendment effected in
accordance with this Section 15 will be binding upon each future holder of such Note.

15. Notices. All notices and other communications given or made pursuant hereto will be in writing and will be deemed effectively given: (a) upon
personal delivery to the party to be notified; (b) when sent by email or confirmed facsimile; (c) five (5) days after having been sent by registered or certified
mail, return receipt requested, postage prepaid; or (d) one (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, with
written verification of receipt. All communications will be sent to the respective parties at the addresses shown on the signature pages hereto (or to such email
address, facsimile number or other address as subsequently modified by written notice given in accordance with this Section 16).

16. California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT HAS NOT BEEN
QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH SECURITIES OR
THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO SUCH QUALIFICATION OR IN THE ABSENCE OF
AN EXEMPTION FROM SUCH QUALIFICATION IS UNLAWFUL. PRIOR TO ACCEPTANCE OF SUCH CONSIDERATION BY THE COMPANY, THE
RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY CONDITIONED UPON SUCH QUALIFICATION BEING OBTAINED OR AN
EXEMPTION FROM SUCH QUALIFICATION BEING AVAILABLE.

Separate Signature Page follows



IN WITNESS WHEREOF, the parties have signed this Note as of the date first noted above.

AMAZE HOLDINGS, INC.

By: Aaron Day

Its: CEO

Address: 2901 West Coast Highway, Suite 200
Newport Beach, CA 92663

Signature Page to Convertible Promissory Note



IN WITNESS WHEREOF, the parties have signed this Note as of the date first noted above.

HOLDER

Name of Holder

By:

Name:

Title:

Email:

Address:

Signature Page to Convertible Promissory Note



Exhibit 99.1

Amaze Completes Acquisition of The Food Channel With Plans to Revamp Platform
Experience for Culinary Creators

The stock-based purchase strengthens Amaze's position in the growing food and beverage creator economy

NEWPORT BEACH, Calif., Nov. 12, 2025 — Amaze Holdings, Inc. (NYSE American: AMZE) (“Amaze”) a global leader in creator-powered commerce,
today announced it has completed the acquisition of the assets of The Food Channel®, a prominent digital platform dedicated to culinary content and
inspiration. The purchase price for the assets was $650,000 payable in the form of a convertible promissory note issued by Amaze. The purchase marks a key
step in Amaze’s strategy to expand into new creator verticals.

The acquisition enables Amaze to combine its network of food creators with The Food Channel’s established digital brand to power a next-generation social
commerce and entertainment platform. The Amaze team is currently developing an all-new FoodChannel.com, designed to deliver an immersive, community-
driven experience. This will allow Amaze’s 60,000 plus food creators to engage new audiences and brands at the redesigned FoodChannel.com.

“Food and dining creators are among the most passionate and engaged communities online,” said Aaron Day, CEO of Amaze. “Bringing creators and fans
together under The Food Channel brand allows us to deliver a more meaningful and interactive experience. With the purchase officially complete, we are
focused on building an enhanced integrated e-commerce solution that celebrates creativity, drives community, and turns passion for food into opportunity.”

Danielle Pederson, CMO of Amaze, added: “Since announcing our intent to purchase The Food Channel in September, we’ve seen an incredible response from
brands, product companies, media companies and food creators alike. The Food Channel name carries strong credibility, and the excitement to collaborate and
innovate around this next chapter has been tremendous.”

Founded as a print publication in 1989, The Food Channel transitioned online in 1993 and later joined the USA Today network in 2017 to expand its reach.
With over three decades of culinary leadership, The Food Channel has continuously adapted to new mediums and platforms, making it easy for food enthusiasts
to indulge in their passion and explore the many ways food intersects with life. Amaze’s ownership will build upon that legacy, providing creators with the Al-
backed technology and suite of tools needed to achieve sustainable success.

For investor information, please contact [R(@amaze.co
For press inquiries, please contact PR@amaze.co

About Amaze:

Amaze Holdings, Inc. is an end-to-end, creator-powered commerce platform offering tools for seamless product creation, advanced e-commerce solutions, and
scalable managed services. By empowering anyone to “sell anything, anywhere,” Amaze enables creators to tell their stories, cultivate deeper audience
connections, and generate sustainable income through shoppable, authentic experiences. Discover more at www.amaze.co.

About The Food Channel:

The Food Channel has been a trusted source for food & beverage enthusiasts since 1989. The company built a loyal following by offering consumers
informative recipes, articles and videos about food and culture, and providing a platform where content-makers can share their food-related content. The
company is transforming into a platform to enable food & beverage creators and influencers to monetize their audiences, and adding e-commerce, online
culinary classes, virtual cooking events, and culinary travel experiences.

Cautionary Note Regarding Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). These statements relate to future events and developments or to our future operating or financial performance,
are subject to risks and uncertainties and are based on estimates and assumptions. Forward-looking statements may include, but are not limited to, statements
about our planned acquisitions, strategies, initiatives, growth, revenues, expenditures, the size of our market, our plans and objectives for future operations, and
future financial and business performance. These statements can be identified by words such as such as “may,” “might,” “should,” “would,” “could,” “expect,”
“plan,” “anticipate,” “intend,” “believe,” “estimate,” “predict,” “potential” or “continue,” and are based our current expectations and views concerning future
events and developments and their potential effects on us.
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These statements are subject to known and unknown risks, uncertainties and assumptions that could cause actual results to differ materially from those
projected or otherwise implied by the forward-looking statement. These risks include: our ability to execute our plans and strategies; our limited operating
history and history of losses; our financial position and need for additional capital; our ability to attract and retain our creator base and expand the range of
products available for sale; we may experience difficulties in managing our growth and expenses; we may not keep pace with technological advances; there
may be undetected errors or defects in our software or issues related to data computing, processing or storage; our reliance on third parties to provide key
services for our business, including cloud hosting, marketing platforms, payment providers and network providers; failure to maintain or enhance our brand; our
ability to protect our intellectual property; significant interruptions, delays or outages in services from our platform; significant data breach or disruption of the
information technology systems or networks and cyberattacks; risks associated with international operations; general economic and competitive factors
affecting our business generally; changes in laws and regulations, including those related to privacy, online liability, consumer protection, and financial
services; our dependence on senior management and other key personnel; and our ability to attract, retain and motivate qualified personnel and senior
management.

Additional risks and uncertainties that could cause actual outcomes and results to differ materially from those contemplated by the forward-looking statements
are included in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and other future filings and reports that we file with the Securities and
Exchange Commission (SEC) from time to time. Given these risks and uncertainties, you should not place undue reliance on these forward-looking statements.
Also, these forward-looking statements represent our estimates and assumptions only as of the date of the press release. Unless required by law, we undertake
no obligation to update or revise any forward-looking statements to reflect new information or future events or developments.



