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PART I

ITEM 1. DESCRIPTION OF BUSINESS
As used in this annual report, the terms, “we”, “our”, “us” and the “Company” refer to American Picture House Corporation, a Wyoming corporation unless the context requires
otherwise.

Cautionary Note Regarding Forward-Looking Statements

This report contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, including statements regarding our ability to locate
and acquire an operating business and the resources and efforts we intend to dedicate to such an endeavor, our development of a viable business plan and commencement of
operations, and our ability to locate sources of capital necessary to commence operations or otherwise meet our business needs and objectives. All statements other than
statements of historical facts contained in this report, including statements regarding our future financial position, liquidity, business strategy, and plans and objectives of
management for future operations, are forward-looking statements. The words “believe,” “may,” “estimate,” “continue,” “anticipate,” “intend,” “should,” “plan,” “could,”
“target,” “potential,” “is likely,” “will,” “expect” and similar expressions, as they relate to us, are intended to identify forward-looking statements. We have based these
forward-looking statements largely on our current expectations and projections about future events and financial trends that we believe may affect our financial condition,

results of operations, business strategy, and financial needs.
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The results anticipated by any or all of these forward-looking statements might not occur. Important factors, uncertainties, and risks that may cause actual results to differ
materially from these forward-looking statements include those described in Item 1A. — Risk Factors. We undertake no obligation to publicly update or revise any forward-
looking statements, whether as the result of new information, future events, or otherwise.

Corporate History

American Picture House Corporation was incorporated in Nevada on September 21, 2005 under the name Servinational, Inc. The Company subsequently changed its name to
Shikisai International, Inc. in November 2005 and then to Life Design Station, Intl., Inc. in August 2007. The Company changed its state of domicile from Nevada to Wyoming
on October 13, 2020. On December 4, 2020, the Company changed its name to American Picture House Corporation.

The Board of Directors approved a 50:1 reverse stock split that became effective in the marketplace on October 11, 2021.

Following the reverse stock split, on September 13, 2021, the Company adopted an amendment to the Company’s Articles of Incorporation to reduce the number of authorized
shares from 4,700,000,000 shares of Common Stock at $0.0001 par value to 1,000,000,000 shares of Common Stock at $0.0001 par value.

As of March 13, 2024, the Company has 1,001,000,000 shares authorized, including 1,000,000,000 common shares and 1,000,000 preferred shares.
Common Shares - As of March 13, 2024 APHP has 1,000,000,000 common shares authorized of which 109,865,991 shares issued and outstanding. As of March 13, 2024 the

total number of shareholders of record was 330. All common shares are entitled to participate in any distributions or dividends that may be declared by the Board of Directors,
subject to any preferential dividend rights of outstanding shares of preferred shares.




Preferred Shares - As of March 13, 2024 the Company had 1,000,000 preferred shares authorized, of which 100,000 preferred shares have been designated as Series A
Convertible Preferred Stock (“Series A preferred shares” herein). At present, 3,846 Series A preferred shares are issued and outstanding. The Series A preferred shares do not
have any rights to dividends; voting - each share of Series A preferred shares carries a superior voting right to the Company’s common shares, each Series A preferred share
shall be counted as 1,000,000 votes in any Company vote. Each Series A preferred share is convertible at a ratio of 1 to 100,000 so that each one share of Series A preferred
shares may be exchanged for 100,000 common shares. Series A preferred shares hold a first position lien against all of the Company’s assets including but not limited to the
Company’s IP (“Intellectual Property”). The Preferred shares do not have any specific redemption rights or sinking fund provisions.

Voting Control - Our Chief Executive Officer and Chairman of the board of Directors, Bannor Michael MacGregor, is the beneficial owner of 28,792,341 shares of common
stock, which controls 26.21% of the outstanding common voting shares. Mr. MacGregor is the owner of 100% of the Company’s 3,829 shares of issued and outstanding Series
A preferred stock. The Company’s Series A preferred shares have voting rights equal to 1,000,000 votes per each one share. As such, Mr. MacGregor has voting rights equal to
3,857,129,358 shares of common stock, representing 97.92% of voting rights,

Business Overview

American Picture House Corporation aka American Picture House Pictures plans to be a premiere entertainment company with a focus on feature films, limited series, and
content-enhancing technologies. APHP is managed by astute financiers and supported by seasoned creatives. To date, the Company has provided general consulting services to
entertainment industry-based clients. These clients were interested in our entertainment industry expertise and general business knowledge. The services provided included the
strategy, development, and procurement of materials including; business plans, financial projections, and corporate marketing materials for the entertainment industry. The
Company has refocused its efforts and will no longer be providing these services to independent clients. Going forward, APHP plans to partner with filmmakers, showrunners,
content developers and strategic technology partners to develop, package, finance, and produce high-quality feature films and television shows with broad-market appeal. The
Company’s management, Board of Directors and advisors have had relationships with major studios due to many of them having worked within the entertainment industry on
many films and shows in a variety of specialties including: writing, producing, directing, casting, sales, and licensing. Although these relationships have not yet yielded results
to APHP to date, the Company anticipates it will be able to access these relationships to benefit the Company in its future endeavors.

The Company intends to specialize in mid-budgeted productions where more than 100% of the budget can be collateralized by a film’s or show’s intellectual property (‘IP”),
unsold licensing sales projections, pre-sold licensing contracts, incentive agreements, tax rebates, and grants. The Company’s management and advisors will use these assets to
limit risk and guarantee greater profitability. The IP (e.g., the book rights, script, screenplay, etc.) of a particular film or show usually has a quantifiable value, especially if such
IP was written by a recognized author or by a WGA (“Writers Guild of America”) writer and further enhanced by the addition of competent producers, proven directors and
directors of photography, and talented actors. While the IP itself has value, the previously mentioned elements plus the addition of factors like choosing favorable filming
locales to film in (that provide monetary and/or tax incentives) and formulating lean budgets, enable third party financiers to quantify a film’s or show’s value and this
quantifiable-value can be utilized to secure additional equity investors and or be utilized to secure loans. Through the development of a strong package, APHP can limit its
overall financial exposure, mitigate financial risk, and reduce the equity required from the Company to produce a film or show. Loans and additional equity are usually only
secured for films that have a package that has strong elements and additional factors; therefore, a reduction in equity combined with third-party participation also is expected to
increase profitability to the Company.

The Company will strive to become synonymous with creative ability, financial sophistication, and leading-edge technology. The Company has optioned IP with the intent to
co-finance and co-produce feature films and limited series shows.




Filmmaking Stages and Our Strategy
To understand our business strategy, it is useful to think of filmmaking in five stages - often with different teams involved at different stages:

e Development: The first stage in which the ideas for the film are created, rights to books/plays are acquired and the screenplay is written. Financing for the project
has to be sought and obtained;

Pre-Production: Arrangements and preparations are made for the shoot, such as hiring cast and film crew, selecting locations and constructing sets;

Production: The raw footage and other elements for the film are recorded during the film shoot;

Post-Production: The images, sound, and visual effects of the recorded film are edited and combined into a finished product; and

Distribution: The completed film is distributed, marketed, and screened in cinemas and/or released to video or steaming services.

Our Strategy to Build Value

Our business strategy is to purchase and/or option “entertainment properties” (e.g., book rights, screenplays, scripts, efc.). that have had some level of financial investment in
the development stage before we acquire the entertainment property where the initial owner or development team decided to stop development for financial or other reasons
after making a substantial investment in development. For this investment, we may share with the original team rights to revenue from the acquired entertainment properties.
This strategy will allow the Company to reduce our initial cash outlay when acquiring intellectual properties, allows us to allocate more funds in moving the entertainment
property up the filmmaking chain, gives us assistance and goodwill from the original development team, and reduces our financial risks.

Our strategy requires us to make an informed assessment that our management team has the ability to move the script forward where the initial team failed while allowing
APHP to capitalize on the initial investment.

We seek to build value in our entertainment properties by many means, including the following:

Hiring other qualified Writers Guild of America (“WGA”) writers to further develop, polish, or re-write entertainment properties;
Securing or attaching quality talent (e.g., producers, director, actors, etc.);

Determining pre-sales values;

Securing some pre-sales (mostly in international markets);

Securing financial and banking relations;

Hiring a talent agency, retaining attorneys;

Determining shooting locations, including the best place to obtain financial incentives and/or grants;

Developing a comprehensive budget and devising financing strategy;

Securing a completion bond; and

Developing production and marketing materials (e.g., look-book, location scouting, poster-design, etc.).

Organizational Structure

At present, the Company has no employees. We do, however, utilize the services of consultants. The Company is managed by its officers. Bannor Michael MacGregor is the
CEO, A. John Luessenhop, Jr. is the President, Donald J. Harris is the Secretary, Daniel Hirsch is the Treasurer, and James H. Hayne is the Assistant Treasurer and the Assistant
Secretary, all report to a Board of Directors. At present, only Bannor Michael MacGregor is under a Consulting Agreement.

Our Offices

The Company maintains three virtual offices in New York, NY, Raleigh, NC, and Los Angeles, CA.
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Intellectual Properties
The following overview concerns the intellectual property matters of our Company.

Intellectual properties and other proprietary rights are important to our business and can provide us with a competitive advantage. While the Company uses reasonable efforts to
protect its trade and business secrets, the Company cannot assure that its employees, consultants, contractors, or advisors will not, unintentionally, or willfully, disclose the
Company’s trade secrets to competitors or other third parties. In addition, courts outside the United States are sometimes less willing to protect trade secrets. We periodically
review third-party proprietary rights, including copywriting and copywriting applications, in an effort to avoid infringement on third-party proprietary rights and protect our
own, identify licensing or partnership opportunities and monitor the intellectual property claims of others. Any infringement of the Company’s proprietary rights could result in
significant litigation costs, and any failure to adequately protect could result in the Company’s competitors offering similar products, potentially resulting in loss of a
competitive advantage and decreased revenue.

Existing copyright, trademark, and trade secret laws afford only limited protection. In addition, the laws of some foreign countries do not protect the Company’s proprietary
rights to the same extent as do the laws of the United States. Litigation may be necessary in the future to protect the Company’s trade secrets or to determine the validity and
scope of the proprietary rights of others. This litigation could result in substantial costs and diversion of resources and could materially adversely affect the Company’s future
operating results.

We own a portfolio of intellectual properties including the following screenplays: APHP owns 100% of the following titles and maintains copyrights at the U.S. Copyright
Office:

THIEF written by Karl Gajdusek;

ACE IN THE HOLE by Richard D’Ovidio;

Three additional THIEF titles; and

SPREAD THE WORD written by Michael Andrews.

APHP also owns a portion of the beneficial ownership to the feature film BUFFALOED. The Company maintains a CAMA (Cash Asset Management Account) agreement with
Fintage Collection Account Management, B.V. (a global film and television rights company that operates collection services) which collects licensing revenue streams
worldwide from distributors on behalf of either a film or show which are then allocated to the respective CAMA participants, the beneficial owners of the film or show. APHP
owns fifty percent (50%) of the IP of the feature film titled BUFFALOED and thirty five percent (35%) of the revenues generated from the CAMA.

Additionally, APHP solely maintains option rights to:

o DEVIL'S HALF-ACRE written by Dashiell Luessenhop. These option rights expire in July 2024 with the ability to extend the option for an additional two (2) years.
We are currently in pre-production of DEVIL’S HALF-ACRE including finalizing the script, hiring film crew, location scouting, determining equipment and finalizing
the proposed budget. Additionally, on August l8th, 2023, APHP has acquired a Special Purpose Vehicle (“SPV”) called Devil’s Half-Acre Productions, LLC, for the
specific purpose of producing the feature film. APH owns 100% of this SPV; and

o ASK CHRISTINE, a screenplay written by Danielle Silvie Gershberg. These option rights expire in March 2024 with the ability to extend the option for an additional
two (2) years. We are currently in pre-production of ASK CHRISTINE including finalizing the script, hiring film crew, location scouting, determining equipment and
finalizing the proposed budget. Additionally, APHP has established a subsidiary called Ask Christine Productions, LLC, for the specific purpose of producing the
feature film. APH owns 100% of this subsidiary. The option for this screenplay expired in March 2024; however, the Company is currently in negotiations to extend
this option right. The outcome of these negotiations is currently unknown; and

o  MIDNIGHT’S DOOR, a screenplay written by Kirsten Elms. The option for this screenplay expired in February 2024; however, the Company is currently in
negotiations to extend this option right. The outcome of these negotiations is currently unknown.
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While we consider our intellectual properties to be assets, we do not believe that our competitive position is dependent primarily on our entertainment properties or that our
operations are dependent upon any single Entertainment Property. We nevertheless face intellectual property-related risks. For more information on these risks, see “Risk
Factors.”

Competition

Our business operates in highly competitive markets. We compete with companies within the film and media business, but ultimately our competition includes all businesses
that complete for consumer entertainment dollars, including travel, sporting events, outdoor recreation and other cultural related activities.

Entertainment competitors include the major film and television studios, numerous independent motion picture and television production companies, television networks, pay
television services and digital media platforms.

The scope of the competition extends beyond consumer dollars to competing to acquire rights to literary and film properties, the services of performing artists, directors,
producers and other creative and technical personnel and production financing, all of which are essential to the success of our entertainment businesses.

In addition, our motion pictures will compete for audience acceptance and exhibition outlets with motion pictures produced and distributed by other companies. Likewise, we
face significant competition from independent distributors as well as major studios. As a result, the success of any of our business is dependent not only on the quality and
acceptance of a particular project, but also on the quality and acceptance of other competing content released into the marketplace at or near the same time, as well as on our
ability to license and produce content for the networks that is adequate in quantity and quality and will generate satisfactory subscriber levels.

Given such competition, we will attempt to operate with a different business model than others. We plan to emphasize a lower cost structure, risk mitigation, reliance on
financial partnerships and innovative financial strategies. Our cost structures will be designed to utilize our flexibility and agility as well as the entrepreneurial spirit of our
employees, partners and affiliates, in order to provide creative entertainment content to serve diverse audiences worldwide.

Many of our anticipated competitors, such as those listed below, have substantially greater financial, technical, and other resources and larger, more established marketing, sales
and distribution systems than we have. Our success will depend, in part, on our ability to develop our intellectual properties in a timely manner, achieve market acceptance of
our future products, gain name recognition and a positive reputation in the film industry, and establish successful marketing, sales and distribution efforts.

2AM is a Los Angeles & New York based production and management company that specializes in supporting work from auteur driven filmmakers and talent. The company
was founded in 2020 by Christine D’souza Gelb, David Hinojosa, and Kevin Rowe, and was launched in strategic partnership with A24 Films LLC, the Oscar-winning studio
behind films such as EVERYTHING EVERYWHERE ALL AT ONCE and MOONLIGHT, as well as the hit TV series EUPHORIA. Their website is: www.2am.com.

Utopi is a film distribution and sales company that specializes in independent and documentary cinema. With a “filmmaker first” approach, Utopia focuses on creating new
theatrical and digital distribution opportunities, improving the direct-to-consumer experience, and helping filmmakers maintain a global presence. Co-founded by filmmaker
Robert Schwartzman and Cole Harper in 2018, Utopia has since launched technology platform Altavod, which gives filmmakers more control, higher marketing ROI, and
stronger data collection tools than other platforms; and Utopia Originals, a division dedicated to the development, packaging, and sales of original film and television content.
Their website is: www.utopiadistribution.com.




XTR is a premium global nonfiction entertainment studio. With a focus on audience appeal and a commitment to artistry, the award-winning studio works with outstanding
creators to produce, distribute, finance, and develop films, series, and podcasts. XTR has a world-class production facility, XTR Studios, on the Eastside of Los Angeles that
includes production and post-production facilities, a sound stage, and recording studio. Since its inception in 2019, XTR has produced and financed over 80 documentaries,
including THEY CALL ME MAGIC, on AppleTV+; MTV Documentary Films Oscar-nominated ASCENSION; and the Emmy and Peabody award-winning 76 DAYS. In 2021,
XTR launched DOCUMENTARY+, an AVOD platform and FAST channel that brings the best in nonfiction film and television to over 80 million households in the U.S and
nearly every country globally. Their website is: https:/www.xtr.com/.

Employees

At present, the Company has no employees. We do, however, utilize the services of consultants. The Company is managed by its officers. Bannor Michael MacGregor is the
CEO, A. John Luessenhop, Jr. is the President, Donald J. Harris is the Secretary, Daniel Hirsch is the Treasurer, and James H. Hayne is the Assistant Treasurer and the Assistant
Secretary, all report to a Board of Directors. At present, only Bannor Michael MacGregor is under a Consulting Agreement.

Smaller Reporting Company

The Company is a “smaller reporting company” as defined in Rule 12b-2 under the Exchange Act. There are certain exemptions available to us as a smaller reporting company,
including: (1) not being required to comply with the auditor attestation requirements of Section 404(b) of the Sarbanes Oxley Act; (2) scaled executive compensation
disclosures; and (3) the requirement to provide only two years of audited financial statements, instead of three years. As long as we maintain our status as a “smaller reporting
company”, these exemptions will continue to be available to us.

Item 1A. Risk Factors

An investment in our common shares involves a high degree of risk. You should carefully consider the risks described below together with all of the other information included
in this prospectus before making an investment decision. The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties that we
are unaware of, or that we may currently deem immaterial, may become important factors that harm our business, results of operations and financial condition. If any of the
following risks actually occur, our business, results of operations and financial condition could suffer. In that case, the trading price of our common shares could decline, and
you may lose all or part of your investment.

Risks Related to Our Company
We have had losses, and we cannot assure future profitability.

We have reported operating losses for fiscal years 2022 and 2023. Our accumulated deficit was approximately $5.0 million at December 31, 2023. We cannot assure you we
will continue to operate profitably, and if we cannot, we may not be able to meet our debt service, working capital requirements, capital expenditure plans, anticipated
production slate or other cash needs. Our inability to meet those needs could have a material adverse effect on our business, results of operations and financial conditions.

We face substantial capital requirements and financial risks.

Our business requires a substantial investment of capital. The production, acquisition and distribution of motion pictures require a significant amount of capital. A significant
amount of time may elapse between our expenditure of funds and the receipt of commercial revenues from or government contributions to our motion pictures. This time lapse
requires us to fund a significant portion of our capital requirements from our revolving credit facility and from other sources. Although we intend to continue to reduce the risks
of our production exposure through financial contributions from broadcasters, distributors, tax shelters, government and industry programs and studios, we cannot assure you
that we will continue to implement successfully these arrangements or that we will not be subject to substantial financial risks relating to the production, acquisition,
completion and release of future motion pictures and television programs. If we increase (through internal growth or acquisition) our production slate or our production
budgets, we may be required to increase overhead, make larger up-front payments to talent and consequently bear greater financial risks. Any of the foregoing could have a
material adverse effect on our business, results of operations or financial condition.




Budget overruns may adversely affect our business. Our business model requires that we be efficient in production of our motion pictures. Actual motion picture and television
production costs often exceed their budget, sometimes significantly. The production, completion and distribution of motion pictures and television productions are subject to a
number of uncertainties, including delays and increased expenditures due to creative differences among key cast members and other key creative personnel or other disruptions
or events beyond our control. Risks such as death or disability of star performers, technical complications with special effects or other aspects of production, shortages of
necessary equipment, damage to film negatives, master tapes and recordings or adverse weather conditions may cause cost overruns and delay or frustrate completion of a
production. If a motion picture or television production incurs substantial budget overruns, we may have to seek additional financing from outside sources to complete
production. We cannot make assurances regarding the availability of such financing on terms acceptable to us, and the lack of such financing could have a material adverse
effect on our business, results of operations and financial condition.

In addition, if a motion picture production incurs substantial budget overruns, we cannot assure you that we will recoup these costs, which could have a material adverse effect
on our business, results of operations or financial condition. Increased costs incurred with respect to a particular film may result in any such film not being ready for release at
the intended time and the postponement to a potentially less favorable time, all of which could cause a decline in box office performance, and thus the overall financial success
of such film. Budget overruns could also prevent a picture from being completed or released. Any of the foregoing could have a material adverse effect on our business, results
of operations and financial condition.

Production costs and marketing costs are rising at a faster rate than increases in either domestic admissions to movie theatres or admission ticket prices, leaving us more
dependent on other media, such as home video, television and foreign markets, and new media. If we cannot successfully exploit these other media, it could have a material
adverse effect on our business, results of operations or financial condition.

Our revenues and results of operations may fluctuate significantly.

Revenues and results of operations are difficult to predict and depend on a variety of factors. Our revenues and results of operations depend significantly upon the commercial
success of the motion pictures that we distribute, which cannot be predicted with certainty. Accordingly, our revenues and results of operations may fluctuate significantly from
period to period, and the results of any one period may not be indicative of the results for any future periods. We cannot assure you that we will manage the production,
acquisition and distribution of future motion pictures profitably.

Our revenues and results of operations are vulnerable to currency fluctuations. We report our revenues and results of operations in U.S. dollars, but a significant portion of our
revenues is earned outside of the United States. currencies on revenues and operating margins, and fluctuations could have a material adverse effect on our business, results of

operations or financial condition.

From time to time we may experience currency exposure on distribution and production revenues and expenses from foreign countries, which could have a material adverse
effect on our business, results of operations and financial condition.

Accounting practices used in our industry may accentuate fluctuations in operating results. In addition to the cyclical nature of the entertainment industry, our accounting
practices (which are standard for the industry) may accentuate fluctuations in our operating results.
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Failure to manage future growth may adversely affect our business.

We may not be able to obtain additional funding to meet our requirements. Our ability to grow through acquisitions, business combinations and joint ventures, to maintain and
expand our development, production and distribution of motion pictures and to fund our operating expenses depends upon our ability to obtain funds through equity financing,
debt financing (including credit facilities) or the sale or syndication of some or all of our interests in certain projects or other assets. If we do not have access to such financing
arrangements, and if other funding does not become available on terms acceptable to us, there could be a material adverse effect on our business, results of operations or
financial condition.

We are subject to risks associated with acquisitions and joint ventures. We have made or entered into, and will continue to pursue, various acquisitions, business combinations
and joint ventures intended to complement or expand our business. Given that discussions or activities relating to possible acquisitions range from private negotiations to
participation in open bid processes, the timing of any such acquisition is uncertain. Although from time to time we actively engage in discussions and activities with respect to
possible acquisitions and investments, we have no present agreements or understandings to enter into any such material transaction. Any indebtedness incurred or assumed in
any such transaction may or may not increase our leverage relative to our earnings before interest, provisions for income taxes, amortization, minority interests, gain on dilution
of investment in subsidiary and discounted operation, or EBIDTA, or relative to our equity capitalization, and any equity issued may or may not be at prices dilutive to our then
existing shareholders. We may encounter difficulties in integrating acquired assets with our operations. Furthermore, we may not realize the benefits we anticipated when we
entered into these transactions. In addition, the negotiation of potential acquisitions, business combinations or joint ventures as well as the integration of an acquired business
could require us to incur significant costs and cause diversion of management’s time and resources. Future acquisitions by us could also result in:

e Impairment of goodwill and other intangibles;
e Development write-offs; and
e  Other Acquisition-related expenses.

Any of the foregoing could have a material adverse effect on our business, results of operations or financial condition.
Our ability to exploit our filmed content library may be limited.

A significant portion of our filmed content library revenues comes from a small number of titles. We depend on a limited number of titles for the majority of the revenues
generated by our filmed and television content library. In addition, many of the titles in our library are not presently distributed and generate substantially no revenue. If we
cannot acquire new product and rights to popular titles through production, distribution agreements, acquisitions, mergers, joint ventures or other strategic alliances, it could
have a material adverse effect on our business, results of operations or financial condition.

We are limited in our ability to exploit a portion of our filmed content library. Our rights to the titles in our filmed content library vary; in some cases we have only the right to
distribute titles in certain media and territories for a limited term. We cannot assure you that we will be able to renew expiring rights on acceptable terms, and any such failure
could have a material adverse effect on business, results of operations or financial condition.

Our success depends on external factors in the motion picture industry.

Our success depends on the commercial success of motion pictures which is unpredictable. Operating in the motion picture and television industry involves a substantial degree
of risk.

Each motion picture is an individual artistic work, and unpredictable audience reactions primarily determine commercial success. Generally, the popularity of our motion
pictures or programs depends on many factors, including the critical acclaim they receive, the format of their initial release, for example, theatrical or direct-to-video, the actors
and other key talent, their genre and their specific subject matter. The commercial success of our motion pictures also depends upon the quality and acceptance of motion
pictures that our competitors release into the marketplace at or near the same time, critical reviews, the availability of alternative forms of entertainment and leisure activities,
general economic conditions and other tangible and intangible factors, many of which we do not control and all of which may change. We cannot predict the future effects of
these factors with certainty, any of which factors could have a material adverse effect on our business, results of operations and financial condition.
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In addition, because a motion picture’s performance in ancillary markets, such as home video and pay and free television, is often directly related to its box office performance
or television ratings, poor box office results or poor television ratings may negatively affect future revenue streams. Our success will depend on the experience and judgment of
our management to select and develop new investment and production opportunities. We cannot make assurances that our motion pictures will obtain favorable reviews or
ratings, that our motion pictures will perform well at the box office or in ancillary markets or that broadcasters will license the rights to broadcast any of our television
programs in development or renew licenses to broadcast programs in our library. The failure to achieve any of the foregoing could have a material adverse effect on our
business, results of operations and financial condition.

Licensed distributors’ failure to promote our programs may adversely affect our business. Licensed distributors’ decisions regarding the timing of release and promotional
support of our motion pictures and related products are important in determining the success of these pictures and products. As with most companies engaging in licensed
distribution, we do not control the timing and manner in which our licensed distributors distribute our motion pictures. Any decision by those distributors not to distribute or
promote one of our motion pictures or related products or to promote competitors’ motion pictures, programs or related products to a greater extent than they promote ours
could have a material adverse effect on our business, results of operations or financial condition.

We could be adversely affected by strikes or other union job actions. The motion picture and television programs produced by us generally employ actors, writers and directors
who are members of the Screen Actors Guild, Writers Guild of America and Directors Guild of America, respectively, pursuant to industry-wide collective bargaining
agreements.

We face substantial competition in all aspects of our business.

We are smaller and less diversified than many of our competitors. Although we are an independent distributor and producer, we constantly compete with major U.S. and
international studios. Most of the major U.S. studios are part of large diversified corporate groups with a variety of other operations, including television networks and cable
channels, that can provide both means of distributing their products and stable sources of earnings that may allow them better to offset fluctuations in the financial performance
of their motion picture and television operations. In addition, the major studios have more resources with which to compete for ideas, storylines and scripts created by third
parties as well as for actors, directors and other personnel required for production. The resources of the major studios may also give them an advantage in acquiring other
businesses or assets, including film libraries, that we might also be interested in acquiring. The foregoing could have a material adverse effect on our business, results of
operations and financial condition.

The motion picture industry is highly competitive and at times may create an oversupply of motion pictures in the market. The number of motion pictures released by our
competitors, particularly the major U.S. studios, may create an oversupply of product in the market, reduce our share of box office receipts and make it more difficult for our
films to succeed commercially. Oversupply may become most pronounced during peak release times, such as school holidays and national holidays, when theatre attendance is
expected to be highest. For this reason, and because of our more limited production and advertising budgets, we typically do not release our films during peak release times,
which may also reduce our potential revenues for a particular release. Moreover, we cannot guarantee that we can release all of our films when they are otherwise scheduled. In
addition to production or other delays that might cause us to alter our release schedule, a change in the schedule of a major studio may force us to alter the release date of a film
because we cannot always compete with a major studio’s larger promotion campaign. Any such change could adversely impact a film’s financial performance. In addition, if we
cannot change our schedule after such a change by a major studio because we are too close to the release date, the major studio’s release and its typically larger promotion
budget may adversely impact the financial performance of our film. The foregoing could have a material adverse effect on our business, results of operations and financial
condition.




Technological advances may reduce our ability to exploit our motion pictures. The entertainment industry in general and the motion picture industry in particular continue to
undergo significant technological developments, including video-on-demand. This rapid growth of technology combined with shifting consumer tastes could change how
consumers view our motion pictures and television programs. For example, an increase in video-on-demand could decrease home video rentals. Other larger entertainment
distribution companies will have larger budgets to exploit these growing trends. We cannot predict how we will financially participate in the exploitation of our motion pictures
and television programs through these emerging technologies or whether we have the right to do so for certain of our library titles. If we cannot successfully exploit these and
other emerging technologies, it could have a material adverse effect on our business, results of operations or financial condition.

The loss of key personnel could adversely affect our business.

Our success depends to a significant degree upon the efforts, contributions and abilities of our senior management. We cannot assure you that the services of our key personnel
will continue to be available to us or that we will be able to successfully renegotiate such employment agreements. The loss of services of any key employees could have a
material adverse effect on our business, results of operations or financial condition.

We face risks from doing business internationally.

We distribute motion picture outside the United States through third party licensees and derive revenues from these sources. As a result, our business is subject to certain risks
inherent in international business, many of which are beyond our control. These risks include:

Changes in local regulatory requirements, including restrictions on content;

Changes in the laws and policies affecting trade, investment and taxes (including laws and policies relating to the repatriation of funds and to withholding taxes);
Differing degrees of protection for intellectual property;

Instability of foreign economies and governments;

Cultural barriers;

Wars and acts of terrorism; and

The spread of diseases such as COVID or SARS.

Any of these factors could have a material adverse effect on our business, results of operations or financial condition.
Protecting and defending against intellectual property claims, including those against copyright infringement, may have a material adverse effect on our business.

Our ability to compete depends, in part, upon successful protection of our intellectual property. We do not have the financial resources to protect our rights to the same extent as
major studios. We attempt to protect proprietary and intellectual property rights to our productions through available copyright and trademark laws and licensing and
distribution arrangements with reputable international companies in specific territories and media for limited durations. Despite these precautions, existing copyright and
trademark laws afford only limited practical protection in certain countries. We also distribute our products in other countries in which there is no copyright and trademark
protection. As a result, it may be possible for unauthorized third parties to copy and distribute our productions or certain portions or applications of our intended productions,
which could have a material adverse effect on our business, results of operations or financial condition.

Litigation may also be necessary in the future to enforce our intellectual property rights, to protect our trade secrets, or to determine the validity and scope of the proprietary
rights of others or to defend against claims of infringement or invalidity. Any such litigation could result in substantial costs and the diversion of resources and could have a
material adverse effect on our business, results of operations or financial condition. We cannot assure you that infringement or invalidity claims will not materially adversely
affect our business, results of operations or financial condition. Regardless of the validity or the success of the assertion of these claims, we could incur significant costs and
diversion of resources in enforcing our intellectual property rights or in defending against such claims, which could have a material adverse effect on our business, results of
operations or financial condition.
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Piracy of motion pictures, including digital and internet piracy, may reduce the gross receipts from the exploitation of our films.

Motion picture piracy is extensive in many parts of the world, including South America, Asia, the countries of the former Soviet Union and other former Eastern bloc countries.
Additionally, as motion pictures begin to be digitally distributed using emerging technologies such as the internet and online services, piracy could become more prevalent,
including in the U.S., because digital formats are easier to copy. As a result, users can download and distribute unauthorized copies of copyrighted motion pictures over the
internet. In addition, there could be increased use of devices capable of making unauthorized copies of motion pictures. As long as pirated content is available to download
digitally, many consumers may choose to download such pirated motion pictures rather than pay for motion pictures. Piracy of our films may adversely impact the gross
receipts received from the exploitation of these films, which could have a material adverse effect on our business, results of operations or financial condition.

We face other risks in obtaining production financing from private and other international sources. For some productions, we finance a portion of our production budgets from
incentive programs as well as international sources in the case of our international treaty co-productions. The foregoing could have a material adverse effect on our business,
results of operations or financial condition.

Risks Related to the Company’s Common Shares

An active, liquid and orderly market for the Company’s Common Shares may not develop, and you may not be able to resell your Common Shares at or above the purchase
price.

APHP’s common shares are quoted on the OTC Pink. An active trading market for the Company’s Common Shares has not developed and may never develop or be sustained.
The lack of an active market may impair an investor’s ability to sell its shares at the time it wishes to sell them or at a price that it considers reasonable. An inactive market may
also impair the Company’s ability to raise capital by selling shares and may impair the Company’s ability to acquire other businesses or technologies using the Company’s
shares as consideration, which, in turn, could materially adversely affect the Company’s business.

Our common shareholders face the risk of substantial potential dilution of their equity and voting rights from holders of our Series A preferred shares.

All common shares are entitled to one vote per share, and participate in any distributions or dividends that may be declared by the Board of Directors. As of March 13, 2024,
the Company has 1,000,000,000 common shares authorized of which 109,865,991 shares are issued and outstanding. As of March 13, 2024 the Company had 1,000,000
preferred shares authorized, of which 100,000 preferred shares have been designated as Series A Convertible Preferred Stock (“Series A preferred shares” herein). At present,
3,829 Series A preferred shares are issued and outstanding, and no other preferred shares have been designated or issued. The Series A preferred shares do not have any rights to
dividends; however, each share of Series A preferred shares carries a superior voting right to the Company’s common shares: each Series A preferred share shall be counted as
1,000,000 votes in any Company vote. Further, each Series A preferred share is convertible at a ratio of 1 to 100,000 so that each one share of Series A preferred shares may be
exchanged for 100,000 common shares. Series A preferred shares also hold a first position lien against all of the Company’s assets including but not limited to the Company’s
intellectual property. The Preferred shares do not have any specific redemption rights or sinking fund provisions. Hence, the current holder (our Chief Executive Officer and
Chairman of the Board of Directors, Bannor Michael MacGregor) of the 3,829 Series A preferred shares that are currently issued and outstanding, has the ability to control the
election of Board members and other Company matters that require shareholder votes. Further, Mr. MacGregor has the ability to convert his 3,829 Series A preferred shares into
382,900,000 common shares, thereby retaining control of the Company for the foreseeable future even without owning the Series A preferred shares.
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Our Chief Executive Officer and Chairman of the Board of Directors holds a significant percentage of our outstanding voting securities, which could reduce the ability of
minority shareholders to effect certain corporate actions.

Our Chief Executive Officer and Chairman of the board of Directors, Bannor Michael MacGregor, is the beneficial owner of 28,792,341 shares of common stock, which
controls 25.16% of the outstanding common voting shares. Mr. MacGregor is the owner of 100% of the Company’s 3,829 shares of issued and outstanding Series A preferred
stock. The Company’s Series A preferred shares have voting rights equal to 1,000,000 votes per each one share. As such, Mr. MacGregor has voting rights equal to
3,856,879,358 shares of common stock, representing 97.92 % of voting rights, and thus control of any item brought before shareholders requiring a vote. As a result of this
ownership, Mr. MacGregor possesses and can continue to possess significant influence and can elect and can continue to elect a majority of our Board of Directors and
authorize or prevent proposed significant corporate transactions. Mr. MacGregor’s ownership and control may also have the effect of delaying or preventing a future change in
control, impeding a merger, consolidation, takeover or other business combination or discourage a potential acquirer from making a tender offer.

There exists the potential risk and conflict of interest presented by the ability of Mr. MacGregor to retain majority control of the Company’s voting power while reducing,
potentially significantly, his economic interest in the Company’s shares. Although Mr. MacGregor may be able to sell his entire economic interest in the Company’s common
stock, Mr. MacGregor would retain control over the company by maintaining his Series A preferred shares.

The trading price of the shares of the Company’s Common Shares could be highly volatile, and purchasers of the Company’s Common Shares could incur substantial
losses.

The Company’s shares price is likely to be volatile. The shares market in general has experienced extreme volatility that has often been unrelated to the operating performance
of particular companies. As a result of this volatility, investors may not be able to sell their Common Shares at or above their purchase price. The market price for the
Company’s Common Shares may be influenced by those factors discussed in this “Risk Factors” section and many others, including:

The success or failure of the Company’s efforts to acquire, license or develop additional products;
Innovations or new products developed by the Company or its competitors;

Announcements by the Company or its competitors of significant acquisitions, strategic
partnerships, joint ventures or capital commitments;

Manufacturing, supply or distribution delays or shortages;

Any changes to the Company’s relationship with any manufacturers, suppliers, licensors,

future collaborators or other strategic partners;

Achievement of expected product sales and profitability;

Variations in the Company’s financial results or those of companies that are perceived to be similar to the Company;
Trading volume of the Company’s Common Shares;

An inability to obtain additional funding;

Sales of the Company’s shares by insiders and shareholders;

General economic, industry and market conditions other events or factors, many of which

are beyond the Company’s control;

Additions or departures of key personnel; and

Intellectual property, product liability or other litigation against the Company.

APHP does not currently intend to pay dividends on its Common Shares, and, consequently, investors’ ability to achieve a return on their investment will depend on
appreciation, if any, in the price of the Company’s Common Shares.

American Picture House has never declared or paid any cash dividend on its Common Shares. APHP currently anticipates that it will retain future earnings for the development,
operation and expansion of the Company’s business and does not anticipate declaring or paying any cash dividends for the foreseeable future. Any return to shareholders will
therefore be limited to the appreciation of their shares. There is no guarantee that the Company’s Common Shares will appreciate in value or even maintain the price at which
shareholders have purchased their shares.
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Sales of a substantial number of shares of the Company’s Common Shares by the Company’s shareholders in the public market could cause the Company’s shares price to
fall.

Sales of a substantial number of the Company’s Common Shares in the public market or the perception that these sales might occur could significantly reduce the market price
of the Company’s Common Shares and impair the Company’s ability to raise adequate capital through the sale of additional equity securities.

If the Company fails to maintain proper and effective internal control over financial reporting, the Company’s ability to produce accurate and timely financial statements
could be impaired, investors may lose confidence in the Company’s financial reporting and the trading price of the Company’s Common Shares may decline.

Pursuant to Section 404 of Sarbanes-Oxley, the Company’s management is required to report upon the effectiveness of the Company’s internal control over financial reporting.
Additionally, if the Company reaches an accelerated filer threshold, the Company’s independent registered public accounting firm will be required to attest to the effectiveness
of the Company’s internal control over financial reporting. The rules governing the standards that must be met for management to assess the Company’s internal control over
financial reporting are complex and require significant documentation, testing and possible remediation. To comply with the requirements of being a reporting company under
the Exchange Act, the Company will need to upgrade its information technology systems; implement additional financial and management controls, reporting systems and
procedures; and hire additional accounting and finance staff. If the Company or, if required, its auditors are unable to conclude that the Company’s internal control over
financial reporting is effective, investors may lose confidence in the Company’s financial reporting and the trading price of the Company’s Common Shares may decline.

The Company cannot assure its investors that there will not be material weaknesses or significant deficiencies in the Company’s internal control over financial reporting in the
future. Any failure to maintain internal control over financial reporting could severely inhibit the Company’s ability that its internal control over financial reporting is effective,
or if the Company’s independent registered public accounting firm determines the Company has a material weakness or significant deficiency in the Company’s internal control
over financial reporting once that firm begin its Section 404 reviews, investors may lose confidence in the accuracy and completeness of the Company’s financial reports, the
market price of the Company’s Common Shares could decline, and the Company could be subject to sanctions or investigations by the SEC or other regulatory authorities.
Failure to remedy any material weakness in the Company’s internal control over financial reporting, or to implement or maintain other effective control systems required of
public companies, could also restrict the Company’s future access to the capital markets to accurately report its financial condition, results of operations or cash flows. The
Company intends to hire additional personnel to improve internal controls.

Our Chief Executive Officer and Chairman of the Board of Directors holds a significant percentage of our outstanding voting securities, which could reduce the ability of
minority shareholders to effect certain corporate actions.

Our Chief Executive Officer and Chairman of the board of Directors, Bannor Michael MacGregor, is the beneficial owner of 28,792,341 shares of common stock, which
controls 26.21% of the outstanding common voting shares. Mr. MacGregor is the owner of 100% of the Company’s 3,829 shares of issued and outstanding Series A preferred
stock. The Company’s Series A preferred shares have voting rights equal to 1,000,000 votes per each one share. As such, Mr. MacGregor has voting rights equal to
3,857,129,358 shares of common stock and thus control of any item brought before shareholders requiring a vote. As a result of this ownership, Mr. MacGregor possesses and
can continue to possess significant influence and can elect and can continue to elect a majority of our Board of Directors and authorize or prevent proposed significant
corporate transactions. Mr. MacGregor’s ownership and control may also have the effect of delaying or preventing a future change in control, impeding a merger, consolidation,
takeover or other business combination or discourage a potential acquirer from making a tender offer.

There exists the potential risk and conflict of interest presented by the ability of Mr. MacGregor to retain majority control of the Company’s voting power while reducing,
potentially significantly, his economic interest in the Company’s shares. Although Mr. MacGregor may be able to sell his entire economic interest in the Company’s common

stock, Mr. MacGregor would retain control over the company by maintaining his Series A preferred shares.
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Risks Related to our Management and Control Persons

Our largest shareholder, officer, and director, Bannor Michael MacGregor, holds substantial control over the Company and is able to influence all corporate matters,
which could be deemed by shareholders as not always being in their best interests.

Bannor Michael MacGregor, Chairman and CEO, holds substantial control over the Company. As a result, Mr. MacGregor, could have significant influence over most matters
that require approval by our stockholders, including the election of directors and approval of significant corporate transactions, even if other stockholders oppose them. This
concentration of ownership might also have the effect of delaying or preventing a change of control of our company that other stockholders may view as beneficial. Mr.
MacGregor controls 26.21% of the Company’s common shares. Additionally, Mr. MacGregor owns 3,829 Series A Preferred Shares that have voting rights equivalent to
3,829,000,000 common shares.

We are dependent on the continued services of our Chairman and CEO, and our President, and if we fail to keep them or fail to attract and retain qualified senior
executives and key technical personnel, our business may not be able to expand.

We are dependent on the continued services of Chairman/CEO, Bannor Michael MacGregor and President, A. John Luessenhop, Jr., and the availability of new executives to
implement our business plans. The market for skilled employees is highly competitive, especially for employees in our industry. Although we expect that our planned
compensation programs will be intended to attract and retain the employees required for us to be successful, there can be no assurance that we will be able to retain all our key
employees or a sufficient number to execute our plans, nor can there be any assurance we will be able to continue to attract new employees as required.

Our lack of adequate D&O insurance may also make it difficult for us to retain and attract talented and skilled directors and officers.

In the future we may be subject to litigation, including potential class action and shareholder derivative actions. Risks associated with legal liability are difficult to assess and
quantify, and their existence and magnitude can remain unknown for significant periods of time. While we do have D&O insurance it may not be sufficient in the case of
litigation.

Our Officers and Key Personnel may voluntarily terminate their relationship with us at any time, and competition for qualified personnel is lengthy, costly, and disruptive.

If we lose the services of our officers and key personnel and fail to replace them if they depart, we could experience a negative effect on our financial results and share price.
The loss and our failure to attract, integrate, motivate, and retain additional key employees could have a material adverse effect on our business, operating and financial results
and share price.

The success of our business depends on our ability to maintain and enhance our reputation and brand.

We believe that our reputation in our industry is of significant importance to the success of our business. A well-recognized brand is critical to increasing our customer base
and, in turn, increasing our revenue. Since the industry is highly competitive, our ability to remain competitive depends to a large extent on our ability to maintain and enhance
our reputation and brand, which could be difficult and expensive. To maintain and enhance our reputation and brand, we need to successfully manage many aspects of our
business, such as cost-effective marketing campaigns to increase brand recognition and awareness in a highly competitive market. We cannot assure you, however, that these
activities will be successful and achieve the brand promotion goals we expect. If we fail to maintain and enhance our reputation and brand, or if we incur excessive expenses in
our efforts to do so, our business, financial conditions and results of operations could be adversely affected.
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In the event that we are unable to successfully compete in our industry, we may not see lower profit margins

We face substantial competition in our industry. Due to our smaller size, it can be assumed that some of our competitors have greater financial and other competitive resources.
We will attempt to compete against these competitors by developing film content that exceed what is offered by our competitors. However, we cannot assure you that our
intellectual properties will outperform competing films. Increased competition could result in:

e  Lower than projected revenues;
e Lower profit margins

Any one of these results could adversely affect our business, financial condition, and results of operations. In addition, our competitors may develop competing products that
achieve greater market acceptance. It is also possible that new competitors may emerge and acquire significant market share. Our inability to achieve sales and revenue due to
competition will have an adverse effect on our business, financial condition, and results of operations.

If we are unable to successfully manage growth, our operations could be adversely affected.

Our progress is expected to require the full utilization of our management, financial and other resources. Our ability to manage growth effectively will depend on our ability to
improve and expand operations, including our financial and management information systems, and to recruit, train and manage personnel. There can be no absolute assurance
that management will be able to manage growth effectively.

If we do not properly manage the growth of our business, we may experience significant strains on our management and operations and disruptions in our business. Various
risks arise when companies and industries grow quickly. If our business or industry grows too quickly, our ability to meet customer demand in a timely and efficient manner
could be challenged. We may also experience development delays as we seek to meet increased demand for our services and platform. Our failure to properly manage the
growth that we or our industry might experience could negatively impact our ability to execute on our operating plan and, accordingly, could have an adverse impact on our
business, our cash flow and results of operations, and our reputation with our current or potential customers.

We may fail to successfully integrate acquisitions or otherwise be unable to benefit from pursuing acquisitions.

We believe there are meaningful opportunities to grow through acquisitions and joint ventures across all service categories and we expect to continue a strategy of selectively
identifying and acquiring intellectual properties. We may be unable to identify, negotiate, and complete suitable acquisition opportunities on reasonable terms. There can be no
assurance that any business acquired by us will be successfully integrated with our operations or prove to be profitable to us. We may incur future liabilities related to
acquisitions. Should any of the following problems, or others, occur as a result of our acquisition strategy, the impact could be material:

e Difficulties integrating personnel from acquired entities and other corporate cultures into our business; difficulties integrating information systems;

e The potential loss of key employees of acquired companies;

e The assumption of liabilities and exposure to undisclosed or unknown liabilities of acquired companies; or the diversion of management attention from existing
operations.

The elimination of monetary liability against our directors, officers and employees under our Articles of Incorporation and the existence of indemnification rights to our
directors, officers and employees may result in substantial expenditures by our Company and may discourage lawsuits against our directors, officers, and employees.

Our Articles of Incorporation contain provisions that mitigate the liability of our directors for monetary damages to our Company and shareholders. Our Bylaws also require us
to indemnify our officers and directors. We may also have contractual indemnification obligations under our agreements with our directors, officers, and employees. The
foregoing indemnification obligations could result in our Company incurring substantial expenditures to cover the cost of settlement or damage awards against directors,
officers, and employees that we may be unable to recoup. These provisions and resulting costs may also discourage our Company from bringing a lawsuit against directors,
officers, and employees for breaches of their fiduciary duties, and may similarly discourage the filing of derivative litigation by our shareholders against our directors, officers,
and employees even though such actions, if successful, might otherwise benefit our Company and shareholders.

15




ITEM 1B. UNRESOLVED STAFF COMMENTS.
Not applicable.
ITEM 1 C. CYBERSECURITY
We recognize the importance of assessing, identifying, and managing material risks associated with cybersecurity threats. These risks include, among other things: operational
risks, intellectual property theft, fraud and extortion. As we are a developing company, we currently do not have any employees or computer networks. Currently, in the
anticipation of growth, we are formulating a cybersecurity program built on operations and compliance foundations. Operations focus on continuous detection, prevention,
measurement, analysis, and response to cybersecurity alerts and incidents and on emerging threats. Compliance establishes oversight of our cybersecurity program by creating
risk-based controls to protect the integrity, confidentiality, accessibility, and availability of company data stored, processed, or transferred.
Our corporate cybersecurity program is being designed by our IT consultant who is responsible for our overall information security strategy, policy, security engineering,
operations and cyber threat detection and response. Our consultant has extensive information technology and program management experience. Our IT consultant reports to our
chief executive officer.
Our cybersecurity risk management program will seek to:

e  Help identify material cybersecurity risks to our critical systems, information, products, services, and our broader enterprise IT environment;

o  Manage our (1) cybersecurity risk assessment processes, (2) our security controls, and (3) our response to cybersecurity incidents;

e  Utilize external service providers, where appropriate, to assess, test or otherwise assist with aspects of our security controls;

e Create cybersecurity awareness training of our future employees, incident response personnel, and senior management;

e Formulate a cybersecurity incident response plan that includes procedures for responding to cybersecurity incidents.

Our Board considers cybersecurity risk as part of its risk oversight function and has delegated to the Audit Committee oversight of cybersecurity and other information
technology risks. The Audit Committee oversees management’s implementation of our cybersecurity risk management program.

ITEM 2. PROPERTIES
The Company maintains three virtual offices in New York, NY, Raleigh, NC, and Los Angeles, CA.
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ITEM 3. LEGAL PROCEEDINGS

We may from time to time be involved in various claims and legal proceedings of a nature we believe are normal and incidental to our business. These matters may include
product liability, intellectual property, employment, personal injury cause by our employees, and other general claims. Aside from the following, we are not presently a party to
any legal proceedings that, in the opinion of our management, are likely to have a material adverse effect on our business. Regardless of outcome, litigation can have an adverse
impact on us because of defense and settlement costs, diversion of management resources and other factors.

Pending Legal Proceeding(s).

Randall S. Sprung v. Bannor Michael MacGregor, Jeffery Katz, and Life Design Station International, Inc. — Supreme Court of New York, County of Kings, Index No.:
504677/2019

This action instituted by Randall Sprung against the Defendants on March 4, 2019, to recover monies he alleges are owed by Defendants (Counter-Plaintiffs) pursuant to
written agreements to purchase shares and to provide consulting services between the parties. Defendants Bannor Michael MacGregor and Life Design Station International,

Inc. (“LDSI”) (Counter-Plaintiffs) have filed counterclaims to recover damages they have incurred as a direct result of Sprung’s failure to properly perform his obligations and
duties under the written agreement between the parties.

In February 2022, Plaintiff Sprung passed away. On May 25, 2023, the Court entered an Order substituting David Sprung, as Administrator of the Estate of Randall S. Sprung,
for Randall S. Sprung as Defendant in the action.

While the case was filed in March 2019, due to the COVID-19 pandemic and the death of the Plaintiff, it is still in the preliminary stages. The Defendants will continue to
pursue their counterclaims and to defend against Plaintiff’s claims vigorously.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART 11
ITEM 5. MARKET FOR COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES.
Market Information
Our common shares are qualified for quotation on the OTC Markets - OTC Pink under the symbol “APHP”. On March 13, 2024, the highest trade was for $0.2520 and the low

was $0.2520. Any over-the-counter market quotations reflect inter-dealer prices, without retail mark-up, mark-down or commission, and may not necessarily represent actual
transactions.

Quarterly period High Low

Fiscal year ended December 31, 2023: $ 0.490 $ 0.072
First Quarter $ 0.485 $ 0.072
Second Quarter $ 0.490 $ 0.200
Third Quarter $ 0.414 $ 0.112
Fourth Quarter $ 0.350 $ 0.210
Fiscal year ended December 31, 2022: $ 0.200 $ 0.023
First Quarter $ 0.170 $ 0.045
Second Quarter $ 0.090 $ 0.030
Third Quarter $ 0.100 $ 0.023
Fourth Quarter $ 0.200 $ 0.023
Fiscal year ended December 31, 2021: $ 1.230 $ 0.002
First Quarter $ 0.175 $ 0.030
Second Quarter $ 0.270 $ 0.075
Third Quarter $ 1.230 $ 0.002
Fourth Quarter $ 0.190 $ 0.021
Holders

As of March 13, 2024 we had 330 shareholders of record of common shares per our transfer agent’s shareholder list with others in street name.
Dividends

The Company has not declared any cash dividends since inception and does not anticipate paying any cash dividends in the foreseeable future. The payment of cash dividends
is within the discretion of the Board of Directors and will depend on the Company’s earnings, capital requirements, financial condition, and other relevant factors. There are no
restrictions that currently limit the Company’s ability to pay cash, or other, dividends on its Common Shares other than those generally imposed by applicable state law. It is the
present intention of management to utilize all available funds for the growth of the Company’s business.

Equity Compensation Plan Information

In January 2023, the Company adopted the American Picture House Corporation 2023 Directors, Employees and Advisors Stock Incentive and Compensation Plan (“the Plan”).
The Plan shall be administered by the Board of Directors and may grant options to purchase shares of the authorized but unissued Common Stock of the Company, which
options may be either incentive stock options or nonqualified stock options. The maximum number of shares of stock which may be issued for stock awards or stock options
granted under the Plan is 10,000,000 shares of Common Stock. If any outstanding options expire for any reason, terminate, or forfeit, the shares or share not exercised may
again be granted. On January 11, 2024, the Board of Directors approved the grant of 5,083,471 options to advisors and members of the Board of Directors.
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Common and Preferred Shares

Our authorized capital shares consist of 1,000,000,000 common shares and 1,000,000 preferred shares, par value $0.0001 per share, of which 100,000 preferred shares have
been designated as Series A Convertible Preferred Stock (“Series A preferred shares” herein). As of March 13, 2024, there were 109,865,991 common shares issued and
outstanding and 3,864 Series A preferred shares issued and outstanding, of which 100,000 preferred shares have been designated as Series A Convertible Preferred Stock
(“Series A preferred shares™ herein).

ITEM 6. [RESERVED]

Not Applicable.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Management’s discussion and analysis of financial condition and results of operations

The following discussion and analysis of our results of operations and financial condition should be read in conjunction with our financial statements and the notes to those

financial statements that are included elsewhere in this Form 10-K. Our discussion includes forward-looking statements based upon current expectations that involve risks and
uncertainties, such as our plans, objectives, expectations, and intentions. Actual results and the timing of events could differ materially from those anticipated in these forward-
looking statements as a result of a number of factors. See “Cautionary Note Regarding Forward-Looking Statements” at the beginning of this Form 10-K.

General

American Picture House Corporation plans to be a premiere entertainment company with a focus on feature films, limited series, and content-enhancing technologies. APHP is
managed by astute financiers and supported by seasoned creatives. The Company plans to partner with top filmmakers, showrunners, content developers, and strategic
technology partners to develop, package, finance, and produce high-quality feature films and shows with broad-market appeal. The Company’s management and advisors have
relationships with major studios, Streamers, leading talent agencies, and proven foreign sales companies, which will empower the Company to offer A-list creatives (and
convincing up-and-comers) the opportunity to partner with a financier/producer that values passion and imagination and understands profitability. The Company plans to
specialize in mid-budgeted productions where more than 100% of the budget can be collateralized by a film’s or show’s intellectual property (‘IP”), unsold licensing sales
projections, pre-sold licensing contracts, incentive agreements, tax rebates, and grants. The Company’s management and advisors will use these assets to limit risk and
guarantee greater profitability. The Company will strive to become synonymous with creative ability, financial sophistication, and leading-edge technology. The Company has
optioned IP with the intent to co-finance and co-produce feature films and limited series shows. The Company intends to embrace the ever-evolving technologies that service
the industry including innovative artificial intelligence (“Al”) tools and models.

Our ability to generate any revenue sufficient to achieve profitability will depend on the successful development, production, and distribution of motion pictures. We reported
net losses of $1.4 million and $86,000 for the years ended December 31, 2023 and 2022, respectively. As of December 31, 2023, we had an accumulated deficit of
approximately $5.0 million. We expect to continue to incur significant expenses and increasing operating losses until we begin receiving revenue from the distribution of our
film properties. We expect that our expenses and capital expenditures will increase substantially in connection with our ongoing activities including, but not limited to the
following:

Development and production of current and future film properties;

Potential acquisition of additional intellectual property rights and/or acquisition of intellectual property and production companies in the entertainment industry;

Add development and production personnel to support our film production activities; and

Add operational, legal, compliance, financial, investor relations, and management information systems personnel to support our development and production and
operations as a new public company.
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Over the next twelve months management plans to use borrowings and the sale of Common Stock to mitigate the effects of cash flow deficits; however, no assurance can be
given that debt or equity financing, if and when required, will be available on commercially reasonable terms.

Components of Our Results of Operations

Revenue

The Company’s revenue comes from contracts with customers for consulting services and from the licensing and distribution of film and other entertainment rights. The
Company accounts for a contract with a customer when there is an enforceable contract between the Company and the customer, the rights of the party are identified, the
contract has economic substance, and collectability of the contract is considered probable.

Cost of Revenues

Cost of revenues includes only those costs directly related to the services being rendered. A majority of the consulting services were performed by management and members of
the Board of Directors with no separate compensation due or payable to these individuals.

Operating Expenses

General and Administrative Expenses

General and administrative expenses consist primarily of salaries and personnel-related costs, including stock-based compensation, for our executives and other administrative
functions. General and administrative expenses include legal fees, accounting, auditing, consulting, and tax services; insurance costs; investor relations and transfer agent fees;
travel expenses; and facility costs.

We anticipate that our general and administrative expenses will increase in the future as we increase our headcount to support our continued research activities and development
of our product candidates. We also anticipate that we will incur increased accounting, audit, legal, regulatory, compliance, director and officer insurance, and investor and
public relations expenses associated with operating as a public company.

Other Income (Expense)

Interest Income. Interest income consists of interest earned on our cash balances.

Interest Expense. Interest expenses consist of interest on the Company’s Economic Injury Disaster Loan (“EIDL”); credit cards, and related party debt.

Bad Debt Expense. Bad debt expense reflects amounts recorded as a reserve for accounts receivable where management had subsequently determined collectability is uncertain
or improbable.

Income Taxes
Since our inception, we have not recorded any income tax benefits for the net losses we have incurred or for the research and development tax credits earned in each year and
interim period, as we believe, based upon the weight of available evidence, that it is more likely than not that all of our net operating loss carry forwards and tax credit

carryforwards will not be realized.
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Results of Operations
Year Ended December 31, 2023 Compared to Year Ended December 31, 2022

The following table summarizes our results of operations for the years ended December 31, 2023 and 2022:

Years Ended December 31,

2023 2022 Change §
Revenues $ 201,059 $ 461,174 (260,115)
Cost of revenues 36,701 131,722 (95,021)
164,358 329,452 (165,094)
Operating Expenses:
General and administrative 1,511,532 409,290 1,102,242
Research and development 11,416 - 11,416
Sales and marketing 6,119 - 6,119
Total Operating Expenses 1,529,067 409,290 1,119,777
Net operating income (loss) (1,364,709) (79,838) (1,284,871)
Other Income (Expenses):
Interest income 4,618 2,077 2,541
Interest expense (6,227) (7,995) 1,768
Net Other Income (Expenses) (1,609) (5,918) 4,309
Income (loss) before income taxes (1,366,318) (85,756) (1,280,562)
Income taxes = - -
Net income (loss) $ (1,366,318)  $ (85,756) (1,280,562)
Revenues

During the years ended December 31, 2023 and 2022, the Company reported revenues of approximately $201,000 and $461,000, respectively. Approximately, $32,000 and
$250,000 of the 2023 and 2022, respectively, of revenue relates to revenues generated from the licensed film Buffaloed. The remainder of the 2022 2023 revenues comes from
contracts with customers for consulting services and from the licensing and distribution of film and other entertainment rights.

Cost of Revenues

Cost of revenues for the years ended December 31, 2023 and 2022, were approximately $37,000 and $132,000 respectively. Approximately $130,000 of the 2022 costs related
to expenses associated with revenues generated from the licensed film Buffaloed. The remainder of the 2023 expenses and the 2022 expenses consist of those costs directly

related to the services being rendered. A majority of the consulting services were performed by management and members of the Board of Directors.

General and Administrative Expenses

General and administrative expenses for the year ended December 31, 2023, were approximately $1.5 million, compared to approximately $409,000 for the year ended
December 31, 2022. The net increase of approximately $1.1 million in general and administrative expenses primarily relates to a $771,000 increase in legal and professional
fees principally related to becoming an SEC registrant and legal matters; approximately $194,000 of bad debt expense; $33,000 related to new directors and officers insurance;
$39,000 of higher travel expenses; and $35,000 of increased investor relations expenses. We expect to see further increases as we grow our operations in future periods.
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Other Income (Expense)

Interest Income. Interest income for the years ended December 31, 2023 and 2022 was approximately $5,000 and $2,000, respectively, and consisted of interest earned on
invested cash balances.

Interest Expense. Interest expense for the years ended December 31, 2023 and 2022 was approximately $6,000 and $8,000, respectively, and was primarily related to our
Economic Injury Disaster Loan (“EIDL”) and working capital loans.

Liquidity and Capital Resources

As indicated in the accompanying financial statements, we had an accumulated deficit of approximately $5.0 million, incurred a net loss of approximately $1.4 million and cash
outflow from operations of approximately $1.1 million as of and for the year ended December 31, 2023. Further, we expect to continue to incur significant costs in the pursuit
of our business plans. We cannot assure you that our plans to raise capital or to complete our film development and production activities and commercially release our products
will be successful. These factors, among others, raise substantial doubt about our ability to continue as a going concern.

Since our inception, we have incurred significant operating losses. We expect to incur significant expenses and operating losses for the foreseeable future as we advance the
preclinical and, if successful, the clinical development of our programs. To date, we have funded our operations with proceeds from sales of Common Stock and borrowings
under convertible promissory notes. As of December 31, 2023, we had cash and cash equivalents of $204,000.

Operating Activities

During the year ended December 31, 2023, operating activities used approximately $1.1 million of cash, primarily resulting from our net loss of approximately $1.4 million,
partially offset by non-cash charges of approximately $353,000.

During the year ended December 31, 2022, operating activities provided approximately $5,000 of cash, primarily resulting from our net loss of approximately $86,000, partially
offset by non-cash charges of approximately $25,000 and net cash provided by changes in our operating assets and liabilities of $64,000.

Investing Activities

During the year ended December 31, 2023, net cash used by financing activities was approximately $162,000. 2034 investing activities included $89,000 related to film
production and $73,000 investment in intangible assets

During the year ended December 31, 2022, net cash used by financing activities was $121,000 principally related to film production activities.
Financing Activities

During the year ended December 31, 2023, net cash provided by financing activities was approximately $1.467 million, derived primarily from stock sales. Additionally, during
2023 the Company borrowed and repaid $178,500 from Mr. MacGregor under a working capital borrowings arrangement.

During the year ended December 31, 2022, net cash provided by financing activities was approximately $46,500, consisting primarily of $46,500 of net borrowings under a
related party working capital working capital note.
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Funding Requirements

We expect our expenses to increase substantially in connection with our ongoing film development and production activities. In addition, transition from the OTC markets to an
SEC registrant will increase our reporting and compliance cost.

Until such time, if ever, as we can generate substantial product revenue, we expect to finance our operations through a combination of equity offerings and debt financings. To
the extent that we raise additional capital through the sale of equity or convertible debt securities, the ownership interests of our existing stockholders will be diluted, and the
terms of these securities may include liquidation or other preferences that adversely affect the rights of such stockholders. Debt financing and preferred equity financing, if
available, may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt, making acquisitions or
capital expenditures, or declaring dividends.

Critical Accounting Policies and Significant Judgments and Estimates

Our financial statements are prepared in accordance with generally accepted accounting principles in the United States. The preparation of our financial statements and related
disclosures requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, costs and expenses, and the disclosure of contingent assets and
liabilities in our financial statements. We base our estimates on historical experience, known trends and events, and various other factors that we believe are reasonable under
the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources.

We evaluate our estimates and assumptions on an ongoing basis. Our actual results may differ from these estimates under different assumptions or conditions.

While our significant accounting policies are described in more detail in Note 2 to our financial statements, we believe that the following accounting policies are those most
critical to the judgments and estimates used in the preparation of our financial statements.

Use of Estimates

The preparation of the financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities and the disclosure of contingent assets and liabilities at the dates of the financial statements, and the reported amounts of expenses during the reporting periods.
Actual results could differ from those estimates. As applicable to these financial statements, the most significant estimates and assumptions include (i.) determining the need for
an allowance for doubtful accounts (ii.) impairment of long-lived assets; (iii.) deferred income taxes and (iv.) measurement of the fair value of equity awards.

Off-Balance Sheet Arrangements

During the periods presented, we did not have and we do not currently have any significant off-balance sheet arrangements, as defined in the rules and regulations of the SEC.
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not applicable.
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Report of Independent Registered Public Accounting Firm
To the shareholders and the board of directors of American Picture House Corporation
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of American Picture House Corporation as of December 31, 2023 and 2022, the related statements of operations, stockholders’
equity (deficit), and cash flows for the years then ended, and the related notes (collectively referred to as the “financial statements™). In our opinion, the financial statements present fairly, in all
material respects, the financial position of the Company as of December 31, 2023 and 2022, and the results of its operations and its cash flows for the years then ended, in conformity with
accounting principles generally accepted in the United States.

Substantial Doubt about the Company’s Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 3 to the financial statements, the Company’s
significant operating losses raise substantial doubt about its ability to continue as a going concern. The financial statements do not include any adjustments that might result from the outcome of
this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial statements based on our audit. We are a
public accounting firm registered with the Public Company Accounting Oversight Board (United States) (“PCAOB”) and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial
reporting. As part of our audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those
risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audit also included evaluating the accounting principles
used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audit provides a reasonable basis for our
opinion.

Critical Audit Matter

Critical audit matters are matters arising from the current-period audit of the financial statements that were communicated or required to be communicated to the audit committee and that (1) relate
to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments.

We determined that there are no critical audit matters.
/S/ BF Borgers CPA PC (PCAOB ID 5041)
We have served as the Company’s auditor since 2022

Lakewood, CO
March 28, 2024
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ASSETS

Current Assets
Cash and cash equivalents
Accounts receivable
Prepaid expenses
Receivable - related party
Other receivables

Total Current Assets
Produced and licensed content costs

Intangible assets, net of accumulated amortization of $1,000
IMM loans receivable, net of allowance of $366,387

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ DEFICIT
Current Liabilities

Accounts payable and accrued expenses

Payable to related parties

Deferred revenue, current portion

Interest payable - EIDL loan

Total Current Liabilities
Economic injury disaster loan, non-current
Total Liabilities

Stockholders’ Equity (Deficit):

AMERICAN PICTURE HOUSE CORPORATION

CONSOLIDATED BALANCE SHEETS

Common Stock $0.0001 par value. 1,000,000,000 authorized. 109,790,991 and 100,735,159 issued
and outstanding as of December 31, 2023 and 2022, respectively.
Preferred Stock $0.0001 par value. 1,000,000 authorized. 3,829 issued and outstanding as of

December 31, 2023 and 2022.
Additional paid in capital
Accumulated deficit
Total Stockholders’ Equity (Deficit)

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)

December 31, 2023 December 31, 2022

$ 203,971 $ 31,573
31,948 344,924

29,185 32,862

1,349 70

= 347

266,453 409,776

210,633 121,355

71,864 _

548,950 531,131

90,377 273,699

= 130,000

- 35,000

11,580 10,288

101,957 448,987

149,900 149,900

251,857 598,887

471,569 470,673

4,847,220 3,116,949
(5,021,696) (3,655,378)
297,093 (67,756)

$ 548,950 $ 531,131

The accompanying notes are an integral part of these audited consolidated financial statements.
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AMERICAN PICTURE HOUSE CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
For the years ended December 31, 2023 and 2022

2023 2022
Revenues $ 201,059 461,174
Cost of revenues 36,701 131,722
164,358 329,452
Operating Expenses:
General and administrative 1,511,532 409,290
Research and development 11,416 -
Sales and marketing 6,119 -
Total Operating Expenses 1,529,067 409,290
Net Operating Loss (1,364,709) (79,838)
Other Income (Expenses):
Interest income 4618 2,077
Interest expense (6,227) (7,995)
Net Other Income (Expenses) (1,609) (5,918)
Loss before income taxes (1,366,318) (85,756)
Income taxes - -
Net loss $ (1,366,318) (85,756)
Net loss per common share - Basic and Diluted $ (0.01) (0.00)
Weighted average shares used in per share computation - Basic and Diluted 104,116,589 98,485,159

The accompanying notes are an integral part of these audited consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT)

Balance, December 31, 2021

Conversion of debt and accrued interest to Preferred
Stock

Common stock issued for services

Net Loss

Balance, December 31, 2022

Conversion of accrued liabilities totaling $105,000 into
options to purchase 1,160,221 shares of Common Stock

Common stock issued for services
Issuance of Common Stock

Net Loss

Balance, December 31, 2023

AMERICAN PICTURE HOUSE CORPORATION

For the years ended December 31, 2023 and 2022

Total
Additional Stockholders'
Common Stock Preferred Stock Paid In Accumulated Equity
Shares Par Value Shares Amount Capital Deficit (Deficit)
95,735,159 $ 470,173 3,829 $ $2,792,449 $ (3,569,622) §  (307,000)
3,000,000 300 - 299,700 - 300,000
2,000,000 200 - 24,800 - 25,000
- - - - (85,756) (85,756)
100,735,159 $ 470,673 3,829 $ $ 3,116,949 $ (3,655378) $ (67,756)
- - - 105,000 - 105,000
833,334 83 - 158,250 - 158,333
8,222,498 813 - 1,467,021 - 1,467,834
- - - - (1,366,318) (1,366,318)
109,790,991 $ 471,569 3,829 $ $4,847,220 $ (5,021,696) $ 297,093

The accompanying notes are an integral part of these audited consolidated financial statements.
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AMERICAN PICTURE HOUSE CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2023 and 2022

2023 2022
Cash Flows from Operating Activities:
Net Income (Loss) $ (1,366,318) (85,756)
Adjustments to Reconcile Net Income (Loss) to Net Cash Flows from Operating Activities:
Reserve for uncollectible receivable 193,932 -
Common Stock issued for services 158,333 25,000
Amortization expense 1,000 -
Change in operating assets and liabilities:
Accounts receivable 119,044 (344,924)
Prepaid expenses 3,677 (24,562)
Other receivables 347 (347)
Receivables - related party (1,279) (70)
Accounts payable and accrued expenses (78,322) 264,884
Payable to related party (130,000) 130,000
Interest payable - related parties - 292
Interest payable - EIDL loan 1,292 5,622
Deferred revenue (35,000) 35,000
Net Cash Flows from Operating Activities (1,133,294) 5,139
Cash Flows from Investing Activities:
Produced and licensed costs (89,278) (121,355)
Intangible assets (72,864) -
Net Cash Flows from Investing Activities (162,142) (121,355)
Cash Flows from Financing Activities:
Proceeds from debt borrowings - related parties 178,500 115,260
Repayment of debt borrowings - related parties (178,500) (68,760)
Proceeds from sale of Common Stock 1,467,834 -
Net Cash Flows from Financing Activities 1,467,834 46,500
Net Increase in Cash and Cash Equivalents 172,398 (69,716)
Cash and Cash Equivalents, Beginning of Period 31,573 101,289
Cash and Cash Equivalents, End of Period $ 203,971 31,573
Non-cash Financing and Investing Activities:
Conversion of accrued expenses into options to purchase Common Stock $ 105,000 -
Conversion of note payable to related parties and accrued interest to Common Stock $ - 300,000
Common Stock issued for services $ 158,333 25,000

The accompanying notes are an integral part of these audited consolidated financial statements.
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American Picture House Corporation
Notes to Financial Statements

For the Years Ending December 31, 2023 and 2022

NOTE 1 - Organization And Description Of Business

” » <

American Picture House Corporation. (“the Company,” “we” “us”) was incorporated in the State of Nevada on September 21, 2005, originally under the corporate name of
Servinational, Inc. The Company subsequently changed its name to Shikisai International, Inc. in November 2005 and then to Life Design Station, Intl., Inc. in August 2007.
The Company changed its state of domicile from Nevada to Wyoming on October 13, 2020. On December 4, 2020, the Company changed its name to American Picture House
Corporation.

The Company’s year-end is December 31.

NOTE 2 — Summary Of Significant Aaccounting Policies

Basis of Presentation

The accompanying financial statements have been prepared in accordance with the Financial Accounting Standards Board (“FASB”) “FASB Accounting Standard
Codification™” (the “Codification”) which is the source of authoritative accounting principles recognized by the FASB to be applied by nongovernmental entities in the
preparation of financial statements in conformity with accepted accounting principles (“GAAP”) in the United States.

Principles of Consolidation

The condensed consolidated financial statements of the Company include the accounts of American Picture House Corporation and its wholly owned subsidiaries, Devil’s Half-
Acre, LLC and Ask Christine Productions, LLC.

Going Concern

The accompanying financial statements have been prepared assuming the Company will continue as a going concern, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business for the twelve months following the date of these financial statements. As of December 31, 2023, the Company had
working capital of $164,496 and an accumulated deficit of § 5,021,696.

Because the Company does not expect that the existing operational cash flow will be sufficient to fund presently anticipated operations, this raises substantial doubt about the
Company’s ability to continue as a going concern. Therefore, the Company will need to raise additional funds and is currently exploring alternative sources of financing.
Recently the Company has been funded by related party shareholders and officers. Historically, the Company raised capital through private placements, to finance working
capital needs and may attempt to raise capital through the sale of common stock or other securities and obtaining some short-term loans. The Company will be required to
continue to do so until its operations become profitable. Also, the Company has, in the past, paid for consulting services with its common stock to maximize working capital,
and intends to continue this practice where feasible.

Use of Estimates

The preparation of financial statements in conformity with US GAAP requires management to make estimates and assumptions that affect the reported amounts of liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. The
most significant estimates relate to income taxes and contingencies. The Company bases its estimates on historical experience, known or expected trends, and various other
assumptions that are believed to be reasonable given the quality of information available as of the date of these financial statements. The results of these assumptions provide
the basis for making estimates about the carrying amount of assets and liabilities that are not readily apparent from other sources. Actual results could differ from these
estimates.




Cash and cash equivalents

Cash equivalents are short-term highly liquid investments which include short term bank deposits (up to three months from date of deposit), that are not restricted as to
withdrawals or use that are readily convertible to cash with maturities of three months or less as of the date acquired. The Company’s policy is to maintain its cash balances
with financial institutions with high credit ratings and in accounts insured by the Federal Deposit Insurance Corporation (the “FDIC”) and/or by the Securities Investor
Protection Corporation (the “SIPC”). The Company may periodically have cash balances in financial institutions in excess of the FDIC and SIPC insurance limits of $250,000
and $500,000, respectively. The Company has not experienced any losses to date resulting from this policy.

Accounts receivable

Accounts receivable primarily consist of trade receivables due from customers for consulting services and from fees derived from licensing of IP to content providers
worldwide. As of December 31, 2023, 100% of accounts receivable were due from the BUFFALOED CAMA (see Assigned Rights to feature film, BUFFALOED below).As of
December 31, 2022, approximately 10%, 17%, and 72% of accounts receivable were due from three customers, including $35,000 from one related party (see Ribo Media in
Note 10 — Related Party Transactions) and $249,000 from the BUFFALOED CAMA. In 2023, the Company wrote off $193,932 of receivables as bad debt based on a review of
the customer’s ability to pay, the customer’s Managing Director resigning, and the customer ceasing operations. There was no bad debt expense and no additional allowance for
doubtful accounts for the years ended December 31, 2023 and 2022.

December 31, 2023 December 31, 2022
Accounts receivable, trade $ -3 60,000
Accounts receivable, related party - 35,000
Accounts receivable, CAMA 31,948 249,924
$ 31,948 $ 344,924

Allowance for doubtful accounts

The allowance for doubtful accounts is determined with respect to amounts the Company has determined to be doubtful of collection. In determining the allowance for doubtful
accounts, the Company considers, among other things, its past experience with customers, the length of time that the balance is past due, the customer’s current ability to pay
and available information about the credit risk on such customers. During the years ended December 31, 2023 and 2022, the Company recorded no additions to its allowance
for doubtful accounts.

Prepaid expenses

At December 31, 2023, prepaid expenses consisted of prepaid insurance, prepaid licenses, and prepaid services. Prepaid expenses are amounts paid to secure the use of assets or
the receipt of services at a future date or continuously over one or more future periods. When the prepaid expenses are eventually consumed, they are charged to expense. The
Company had $29,185 and $32,862 in prepaid expenses December 31, 2023 and 2022, respectively.

Produced and Licensed Content Costs

Capitalized production costs, whether produced or acquired/ licensed rights, include development costs, direct costs and production overhead. These amounts and licensed
content are included in “Produced and Licensed Content Costs” on the balance sheet as follows:

December 31, 2023
Films in development and pre-production stage $ 210,633

$ 210,633
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Production costs for content that is predominantly expected to be monetized individually will be amortized based upon the ratio of the current period’s revenues to the estimated
remaining total revenues (Ultimate Revenues). For film productions, Ultimate Revenues include revenues from all sources that will be earned within ten years from the date of
the initial release for theatrical films. The costs of produced and licensed film and TV content are subject to regular recoverability assessments. For content that is
predominantly monetized individually, the unamortized costs are compared to the estimated fair value. The fair value is determined based on a discounted cash flow analysis of
the cash flows directly attributable to the title. To the extent the unamortized costs exceed the fair value, an impairment charge is recorded for the excess.

Investment in Films: Investment in films includes the unamortized costs of films, a portion of which are monetized individually (i.e., through domestic theatrical, home
entertainment, television, international or other ancillary-market distribution), and a portion of which are monetized as part of a film group.

Recording Cost. Costs of acquiring and producing films and of acquired libraries are capitalized when incurred. For films produced by the Company, capitalized costs
include all direct production and financing costs and production overhead. For acquired films, capitalized costs consist of minimum guaranteed payments to acquire the
distribution rights.

Amortization. Costs of acquiring and producing films and of acquired libraries that are monetized individually are amortized using the individual-film-forecast method,
whereby these costs are amortized and participations and residuals costs are accrued in the proportion that current year’s revenue bears to management’s estimate of ultimate
revenue at the beginning of the current year expected to be recognized from the exploitation, exhibition or sale of the films or television programs.

Ultimate Revenue. Ultimate revenue includes estimates over a period not to exceed ten years following the date of initial release of the motion picture. For an episodic
television series, the period over which ultimate revenues are estimated cannot exceed ten years following the date of delivery of the first episode, or, if still in production, five
years from the date of delivery of the most recent episode, if later. For titles included in acquired libraries, ultimate revenue includes estimates over a period not to exceed
twenty years following the date of acquisition.

Development. Films and television programs in development include costs of acquiring film rights to books, stage plays or original screenplays and costs to adapt such
projects. Such costs are capitalized and, upon commencement of production, are transferred to production costs. Projects in development are written off at the earlier of the date
they are determined not to be recoverable or when abandoned, or three years from the date of the initial investment unless the fair value of the project exceeds its carrying cost.

Licensed Program Rights: General. Licensed program rights include content licensed from third parties that is monetized as part of a film group for distribution on media
networks distribution platforms. Licensed content is comprised of films or series that have been previously produced by third parties and the Company retains specified airing
rights over a contractual term. Program licenses typically have fixed terms and require payments during the term of the license.

Recording Cost. The cost of licensed content is capitalized when the cost is known or reasonably determinable, the license period for programs has commenced, the
program materials have been accepted by the Company in accordance with the license agreements, and the programs are available for the first showing. Licensed programming
rights may include rights to more than one exploitation window under the Company’s output and library agreements. For films with multiple windows, the license fee is
allocated between the windows based upon the proportionate estimated fair value of each window which generally results in the majority of the cost allocated to the first
window on newer releases. Certain license agreements and productions may include additional ancillary rights in addition to the pay television rights. The cost of the Media
Networks’ third-party licensed content and produced content is allocated between the pay television market distributed by the Media Networks’ segment and the ancillary
revenue markets (e.g., home video, digital platforms, international television, etc.) distributed by the Television Production segment based on the estimated relative fair values
of these markets. Our estimates of fair value for the pay television and ancillary markets and windows of exploitation involve uncertainty and management judgment.
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Amortization. The cost of program rights for films and television programs (including original series) exhibited by the Media Networks segment are generally amortized on
an accelerated or straight-line basis based on the anticipated number of exhibitions or expected and historical viewership patterns or the license period on a title-by-title or
episode-by-episode basis. The number of exhibitions is estimated based on the number of exhibitions allowed in the agreement (if specified) and the expected usage of the
content. Participations and residuals are expensed in line with the amortization of production costs. As of December 31, 2023 and 2022, the Company has not yet completed
development of any film projects and, therefore, had not begun amortizing these costs. When amortization commences, it will be included in cost of revenues.

Changes in management’s estimate of the anticipated exhibitions and viewership patterns of films and original series on our networks could result in the earlier recognition
of our programming costs than anticipated. Conversely, scheduled exhibitions and expected viewership patterns may not capture the appropriate usage of the program rights in
current periods which would lead to the write-off of additional program rights in future periods and may have a significant impact on our future results of operations and our
financial position.

Impairment Assessment for Investment in Films and Licensed Program Rights

General. A film group or individual film is evaluated for impairment when an event or change in circumstances indicates that the fair value of an individual film or film
group is less than its unamortized cost. A film group represents the unit of account for impairment testing for a film or license agreement for program material when the film or
license agreement is expected to be predominantly monetized with other films and/or license agreements instead of being predominantly monetized on its own. A film group is
defined as the lowest level at which identifiable cash flows are largely independent of the cash flows of other films and/or license agreements.

Content Monetized Individually. For content that is predominantly monetized individually (primarily investment in film and television programs related to the Motion
Picture and Television Production segments), whenever events or changes in circumstances indicate that the fair value of the individual film may be less than its unamortized
costs, the unamortized costs of the individual film are compared to the estimated fair value of the individual film. The fair value is determined based on a discounted cash flow
analysis of the cash flows directly attributable to the title. To the extent the unamortized costs exceed the fair value, an impairment charge is recorded for the excess.

Content Monetized as a Group. For content that is predominantly monetized as a group (primarily licensed program rights in the Media Networks segment and internally
produced programming, as discussed above), whenever events or changes in circumstances indicate that the fair value of the film group may be less than its unamortized costs,
the aggregate unamortized costs of the group are compared to the present value of the discounted cash flows of the group using the lowest level for which identifiable cash
flows are independent of other produced and licensed content. The Company’s film groups are generally identified by territory (i.e., country) or groups of international
territories, wherein content assets are shared across the various territories and therefore, the group of territories is the film group. If the unamortized costs of the film group
exceed the present value of discounted cash flows, an impairment charge is recorded for the excess and allocated to individual titles based on the relative carrying value of each
title in the group.

Valuation Assumptions. The discounted cash flow analysis includes cash flows estimates of ultimate revenue and costs as well as a discount rate (a Level 3 fair value
measurement). The discount rate utilized in the discounted cash flow analysis is based on the weighted average cost of capital of the Company plus a risk premium representing
the risk associated with producing a particular film or television program or film group. The fair value of any film costs associated with a film or television program that
management plans to abandon is zero. Estimates of future revenue involve measurement uncertainty and it is therefore possible that reductions in the carrying value of
investment in films and television programs may be required as a consequence of changes in management’s future revenue estimates.
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Assigned rights to the feature film, BUFFALOED. On November 10, 2022, the Company obtained certain limited rights to the feature film BUFFALOED. On December 1,
2022, the Cash Asset Management Agreement (“CAMA”) was signed by all parties. The assigned rights granted the Company a secured position of a one million three hundred
eighty-thousand-dollar ($1,380,000.00 USD) receivable against the film’s revenues as per the film’s Cash Asset Management Agreement (“CAMA”) and a 35% share of the
profits generated thereafter. In December 2022, subsequent to and contingent on the CAMA being signed, the Company received notice that it would receive $249,924 under
the CAMA. As of December 31, 2023 and 2022, the Company had recognized $249,924 of revenue under this arrangement representing the amount whose collection was
deemed probable. The assets acquired include:

Bold Crayon’s (BC’s) ownership in the feature film “BUFFALOED” inclusive of:

e BC’s ownership rights in BUFFALOED as per the agreements between BC and Lost City Inc (“Lost City”), the Co-Finance/ Co-Production Agreement
dated July 10th, 2018.

e A secured position of a one million three hundred eighty-thousand-dollar ($1,380,000 USD) receivable against the film’s revenues as per the film’s Cash
Asset Management Agreement (“CAMA”).

o A thirty-five percent (35%) beneficial ownership interest as per the film’s CAMA.

o Title and all copyrights to “THIEF” (including five titles) (U.S. Copyright #: V9968D472 (2019)), BC will transfer such copyrights to APHP and APHP will file the
necessary documents with the U.S. Library of Congress to effectuate such transfer; and

o Title and copyright to “SPREAD THE WORD” (U.S. Copyright #: V9968D474 (2019)) BC will transfer such copyrights to APHP and APHP will file the necessary
documents with the U.S. Library of Congress to effectuate such transfer.

The terms of the above agreement to purchase the BC assets include:
As consideration for the BC Assets being acquired by APH hereunder, APH shall pay to Bold Crayon the below purchase price (the “Purchase Price”):

o APHP provided a promise in the form of a contingent promissory note to pay BC the first one hundred thirty thousand dollars ($130,000.00 USD) that
APHP collects from the BUFFALOED receivable;

e APHP will deliver one Preferred Share to BC for each ten thousand dollars ($10,000.00 USD), in value paid to the APHP from the BUFFALOED
receivable above the one hundred thirty thousand dollars ($130,000.00 USD), not to exceed one hundred twenty-five (125) Preferred Shares.

o  APHP designated Bold Crayon as an APHP content development partner (“Content Partner”).

o  APHP will provide Co-producer agreements to Bold Crayon when applicable.

During 2019, Magnolia Pictures acquired the distribution rights to BUFFALOED and released the movie on February 14, 2020. In evaluating the fair value of the rights
acquired and consideration incurred, management evaluated the likelihood of future receivables to be derived from the November 10, 2022 acquisition of rights under
BUFFALOED, the Company recorded the assumed liability of $130,000. At the time the agreement was signed, no value was assigned to the receivable as the amount was not
known or able to be estimated and the timing of any future payments, if any, were not know. Subsequently, in late December, 2023 the Company was notified by Fintage House
(the collection account manager of the CAMA), that the Company would receive an initial payment of $249,924. Due to uncertainties of any future revenue, if any, no value
was assigned to any potential future revenues.
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IMM Technology License and Related Advances and Loans — The Company is the holder of a perpetual Master License to technologies being developed by Vastech Holdings
LTD (U.K. Company Number: 08312665) (“Vastech™) specifically referred to as “Inverse Magnetic Motor”, an electric motor technology intended for the automotive industry
(the “IMM Technology”). The license covers the North American territories (individually and collectively, the “IMM Target Markets”) and is for select target markets including
electric vehicles, electric 2/3-wheelers, and medium duty/heavy duty electric vehicles. The license entitles the Company to issue sub- licenses to its licensees and/or key
partners. The Master License grants certain rights to the Company including but not limited to the Company having the right to develop its own patents and/or products based
on the IMM technology independently and/or with others and to integrate such technologies into motors for sale in the IMM Target Markets. The Company may also passalong
these rights which may be wholly and/or partially assigned to licensees and/or key partners if such is deemed appropriate by the Company. In conjunction with the grant of this
license to the Company by Vastech, the Company in its sole discretion, which may be withheld at any time, shall initially pay up to one million six hundred thousand pounds
(£1,600,000) to Vastech in advances against future licensing royalties (“the IMM Advances’’). The IMM Advances will be treated as loans with a maximum term not to exceed
one year and will carry an annual interest rate of six percent (6%) (the “Loans”) which shall be made by the Company to Vastech until such time as Vastech validates its
technology sufficiently to the Company, its licensees, and key partners. Acceptance of validation of the technology will be at the sole discretion of the Company which may be
withheld for any reason and/or for no reason. If in the event Vastech does not validate its technology, or the Company does not accept such Validation within one year of
making such IMM Advances, such will be considered IMM Loans and will become fully due and payable immediately. Vastech agrees to immediately repay the Company for
all such IMM Advances and/or IMM Loans upon demand from the Company to Vastech that such repayments must be made. Once the Company accepts validation, the IMM
Loans shall convert to IMM Advances; but, not before such acceptance of Validation has been delivered by the Company to Vastech in writing.

In December 2021, management of the Company re-evaluated the $266,387 IMM Loans Receivable and, in managements’ opinion, determined that this receivable should be
fully reserved by an allowance for uncollectible accounts. Further, the Company has substantial doubt that VASTECH and/or its successors and affiliates will successfully
commercialize the licensed technology. The license is carried on the Company’s balance sheets at December 31, 2023 and 2022 at $0.

Intangible assets

The Company’s intangible assets include in-service and under-development websites and licensed internal use software. During the year ended December 31, 2023 the
Company developed an external website that was placed in service during the third quarter of 2023. Additionally, during the fourth quarter of 2023 the Company began
developing additional aspects of its website that are expected to go live in the first quarter of 2024. During the fourth quarter of 2023, the Company licensed rights to new
internal use software that is expected to be placed in service during the first quarter of 2024.

The Company accounts for website development costs in accordance with Accounting Standards Codification 350-50 “Website Development Costs” (ASC 350-50). All costs
incurred in the planning stage are expensed as incurred, costs incurred in the website application and infrastructure development stage are accounted for in accordance with
ASC 350-50 which requires the capitalization of certain costs that meet specific criteria, and costs incurred in the day-to-day operation of the website are expensed as incurred.
The Company capitalizes external website development costs (“website costs”), which primarily include third-party costs related to developing applications, as well as costs
incurred to develop or acquire and customize code for web applications, costs to develop HTML web pages or develop templates and costs to create initial graphics for the
website that included the design or layout of each page.

Through December 31, 2023, the capitalized costs of the Company’s websites placed into service were subject to straight-line amortization over a three-year period.
Deferred Revenue

Deferred revenue represents the amount billed to clients that has not yet been earned, pursuant to agreements entered into in current and prior periods. As of December 31, 2023
and 2022, total net deferred revenue was $0 and $35,000, respectively.
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Revenues and Costs from Services and Products — Historically, Company’s revenue comes from contracts with customers for consulting services and from the licensing and
distribution of film and other entertainment rights. The consulting services typically relate to development of business strategy and monetization of intellectual property rights.
The Company accounts for a contract with a customer when there is an enforceable contract between the Company and the customer, the rights of the party are identified, the
contract has economic substance, and collectability of the contract is considered probable. Historically, the term of these consulting agreements has been approximately three to
six months in duration. The Company’s revenue is measured based on considerations specified in the contract with each customer. Accounting Standards Codification (“ASC”)
606 allows for adoption of an “as invoiced” practical expedient that allows companies to recognize revenue in the amount to which the entity has a right to invoice when they
have a right to consideration from a customer in an amount that corresponds directly with the value to the customer of the entity’s performance completed to date. The
Company has elected to adopt this practical expedient with regards to its consulting services revenue. All 2023 revenues were derived from a single customer. Approximately
13%, 33%, and 54% of 2022 revenues were derived from three customers.

Revenues from Films and Licensed Rights, are calculated based on expected ultimate revenues estimated over a period not to exceed ten years following the date of initial
release of the motion picture. For an episodic television series, the period over which ultimate revenues are estimated cannot exceed ten years following the date of delivery of
the first episode, or, if still in production, five years from the date of delivery of the most recent episode, if later. For titles included in acquired libraries, ultimate revenue
includes estimates over a period not to exceed twenty years following the date of acquisition.

The cost of services includes only those costs directly related to the services being rendered. For the 2022 period, a majority of the consulting services were performed by the
Company’s CEO, Mr. MacGregor, who as described in Note 3 was providing the Company with financing and, as a result, did not receive any separate current or deferred
compensation for these services. Due to Mr. MacGregor’s limited annual compensation of $5,000 per month in the first half of 2023 and $0 in 2022, any allocation of time to
these services would have been immaterial. 2022 included $131,722 of cost of goods, $130,000 was to Bold Crayon related to CAMA assignment noted above. CAMA
agreement income totaled $0 and $249,924 for the years ended December 31, 2023 and 2022, respectively.

Eair Value Measurements — The Company measures and discloses fair value in accordance with the ASC Topic 820, Fair Value Measurements and Disclosures which defines
fair value, establishes a framework and gives guidance regarding the methods used for measuring fair value, and expands disclosures about fair value measurements. Fair value
is an exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. As such, fair value is a market-based measurement that should be determined based on assumptions that market participants would use in pricing an asset or
liability. As a basis for considering such assumptions there exists a three-tier fair-value hierarchy, which prioritizes the inputs used in measuring fair value as follows:

Level 1 - unadjusted quoted prices are available in active markets for identical assets or liabilities that the Company has the ability to access as of the measurement date.

Level 2 - pricing inputs are other than quoted prices in active markets that are directly observable for the asset or liability or indirectly observable through corroboration with
observable market data.

Level 3 - pricing inputs are unobservable for the non-financial asset or liability and only used when there is little, if any, market activity for the non-financial asset or liability at
the measurement date. The inputs into the determination of fair value require significant management judgment or estimation. Level 3 inputs are considered as the lowest
priority within the fair value hierarchy. The valuation of the right to obtain control over affiliated company, right to acquire shares of other companies, contingent consideration
to be paid upon achieving of performance milestone, certain convertible bridge loans (following the maturity date and thereafter) and certain freestanding stock warrants and
bifurcated convertible feature of convertible bridge loans issued to the units’ owners, fall under this category.

This hierarchy requires the Company to use observable market data, when available, and to minimize the use of unobservable inputs when determining fair value.
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The fair value of cash and cash equivalents is based on its demand value, which is equal to its carrying value. Additionally, the carrying value of all other short-term monetary
assets and liabilities are estimated to be equal to their fair value due to the short-term nature of these instruments.

Valuation of Long-Lived Assets — The Company evaluates whether events or circumstances have occurred which indicate that the carrying amounts of long-lived assets
(principally produced and licensed content costs) may be impaired or not recoverable. The significant factors that are considered that could trigger an impairment review
include: changes in business strategy, market conditions, or the manner of use of an asset; underperformance relative to historical or expected future operating results; and
negative industry or economic trends. In evaluating an asset for possible impairment, management estimates that asset’s future undiscounted cash flows and appraised values to
measure whether the asset is recoverable. The Company measures the impairment based on the projected discounted cash flows of the asset over its remaining life.

Stock-Based Compensation — The Company follows U.S. GAAP, which requires all stock-based compensation to employees, including the grant of employee stock options, to
be recognized in the statement of operations based on its fair value. Awards outstanding are accounted for using the accounting principles originally applied to the award. The
expense associated with share-based compensation is recognized on a straight-line basis over the service period of each award. Refer to Note 8 for additional information
related to this stock-based compensation plan.

Income taxes

The Company accounts for income taxes under FASB ASC 740, “Accounting for Income Taxes”. Under FASB ASC 740, deferred tax assets and liabilities are recognized for
the future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred
tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be
recovered or settled. Under FASB ASC 740, the effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the
enactment date. FASB ASC 740-10-05, “Accounting for Uncertainty in Income Taxes” prescribes a recognition threshold and a measurement attribute for the financial
statement recognition and measurement of tax positions taken or expected to be taken in a tax return. For those benefits to be recognized, a tax position must be more-likely-
than-not to be sustained upon examination by taxing authorities.

The amount recognized is measured as the largest amount of benefit that is greater than 50 percent likely of being realized upon ultimate settlement. The Company assesses the
validity of its conclusions regarding uncertain tax positions quarterly to determine if facts or circumstances have arisen that might cause it to change its judgment regarding the
likelihood of a tax position’s sustainability under audit.

Net Loss per Share

Basic (loss) income per share is computed by dividing net (loss) income available to Common Stockholders by the weighted average number of common shares outstanding
during the period. Diluted (loss) income per share reflects the potential dilution, using the treasury stock method that could occur if securities or other contracts to issue
Common Stock were exercised or converted into Common Stock or resulted in the issuance of Common Stock that then shared in the (loss) income of the Company. In
computing diluted (loss) income per share, the treasury stock method assumes that outstanding instruments are exercised/converted, and the proceeds are used to purchase
Common Stock at the average market price during the period. Instruments may have a dilutive effect under the treasury stock method only when the average market price of the
Common Stock during the period exceeds the exercise price/conversion rate of the instruments.
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The following common share equivalents are excluded from the calculation of weighted average common shares outstanding because their inclusion would have been anti-
dilutive:

December 31, 2023 December 31, 2022
Convertible Preferred Stock 382,900,000 382,900,000
382,900,000 382,900,000

Segment Information

Operating segments are defined as components of an enterprise about which separate discrete information is available for evaluation by the chief operating decision maker
(“CODM?”), or decision-making group, in deciding how to allocate resources and in assessing performance. For the period of these financial statements, the CEO of the
Company was the CODM. The Company views its operations and manages its business as one operating and reporting segment.

New accounting standards

The Company’s management has evaluated all the recently issued, but not yet effective, accounting standards and guidance that have been issued or proposed by the FASB or
other standards-setting bodies through the filing date of these financial statements and does not believe the future adoption of any such pronouncements will have a material
effect on the Company’s financial position and results of operations.

Note 3 — Liquidity and Going Concern

The Company’s financial statements are prepared using account principles generally accepted in the United States (“U.S. GAAP”) applicable to a going concern, which
contemplates the realization of assets and liquidation of liabilities in the normal course of business. As of December 31, 2023, the Company has an accumulated deficit of
approximately $5.0 million and incurred a net loss of $1.4 million in 2023. These factors, among others, raise doubt about the Company’s ability to continue as a going concern.
The accompanying financial statements do not include adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and
classification of liabilities that may result from an inability of the Company to continue as a going concern.

The Company has a limited operating history, which makes it difficult to evaluate current business and future prospects. During 2023, the Company reported $169,111 of
service revenues, down from $461,174 in 2023 and no revenues in 2021 and 2020. Management expects the Company to incur further losses in the foreseeable future due to
costs associated with content acquisition and production, the cost of on-going litigation, and costs associated with being a public company. There can be no assurance that our
operations will ever generate sufficient revenues to fund continuing operations, or that we will ever generate positive cash flow from our operations, or that we will attain or
thereafter sustain profitability in any future period. To mitigate this situation, the Company has a loan agreement with the Company’s CEO/President to fund its month-to-
month cash flow needs. During 2023, the Company borrowed $178,500 from and repaid $178,500 to Mr. MacGregor pursuant to a master loan agreement that is due and
payable in 2024. The master note agreement accrues interest at a rate of 4.4% due and payable in a lump sum upon maturity of the obligation. This note is not convertible.
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NOTE 4. Intangible Assets

The identifiable intangible assets consist of the following assets:

December 31, 2023 December 31, 2022
Website placed in service $ 9,000 $ =
Website - under development 42,000 -
Software — predeployment 21,684 =
72,684 -
Accumulated amortization (1,000) -
$ 71,684 $ =

There were no impairment charges associated with the Company’s identifiable intangible assets during the years ended December 31, 2023 and 2022.

Amortization expense recorded in the accompanying consolidated statements of operations was $1,000 for the year ended December 31, 2023. The Company did not
own any intangible assets during the year-ended December 31, 2022.

Note 5 — Income Taxes
The components of our deferred tax assets are as follows:

2023 2022

Deferred tax assets:
Net operating loss carryforwards $ 514,000 $ 195,000

Less valuation allowance (514,000) (195,000)
Net deferred tax assets $ - $ -

The benefit of income taxes for the years ended December 31, 2023 and 2022 consist of the following:

2023 2022

U.S. federal
Current $ - $ -
Deferred - -
State and local
Current - -
Deferred - -
Valuation allowance - -

Income tax provision (benefit) $ - $ -
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At December 31, 2023, the Company has federal and state net operating loss carryforwards of approximately $65,000 of losses that begin to expire in 2037. Beginning in 2018,
net operating losses generated for federal purposes will no longer expire. As of December 31, 2023, the amount of federal net operating loss carryforwards that do not expire is
approximately $449,000. Realization of the deferred tax assets is dependent on the Company’s ability to generate sufficient taxable income.

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that one portion or all of the deferred tax assets will not be realized.
The ultimate realization of the deferred tax assets is dependent upon the generation of future taxable income during the periods in which those temporary differences become
deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable income, and tax planning strategies in making this assessment.
Based upon the level of historical losses and the uncertainty of future taxable income over the periods which the Company will realize the benefits of its net deferred tax assets,
management believes it is more likely than not that the Company will not fully realize the benefits on the balance of its net deferred tax assets and, accordingly, the Company
has established full valuation allowance on its net deferred tax assets.

Note 6 — Notes Payable

Note Payable — Related Party

On March 31, 2022, the Company agreed to exchange $299,401 in debt obligations to Michael MacGregor, the Company’s CEO & President and Board member, and relief
from two of the Company’s legal services providers in exchange for equity in the form of 3,000,000 common shares valued at $0.10 per share for an equivalent aggregate value
of $300,000. The transaction enabled the Company to retire $231,901 of debt due and owing to Mr. MacGregor and $67,500 of accrued legal fees. Additionally, during 2022,
the Company borrowed from and subsequently repaid an additional $68,760 to Mr. MacGregor.

During 2023, the Company borrowed $178,500 from and repaid $178,500 to Mr. MacGregor pursuant to a master loan agreement dated March 1, 2023. The master note
agreement accrues interest at a rate of 4.4% due and payable in a lump sum upon maturity of the obligation. This note is not convertible.

On March 1, 2023, the Company entered into a new Master Loan Agreement between Mr. MacGregor and the Company. During 2023, the Company borrowed $178,500 from
and repaid the same amount to Mr. MacGregor.

Economic Injury Disaster Loan

In March 2021, the Company executed an Economic Injury Disaster Loan (“EIDL”) secured loan with the U.S. Small Business Administration under the EIDL program in the
amount of $149,900. The loan is secured by all tangible and intangible assets of the Company and payable over 30 years at an interest rate of 3.75% per annum. Interest only
installment payments commenced in September 2023.

Note 7 — Equity

Common Stock

The Company has 1,000,000,000 common shares authorized. As of March 13, 2024, the Company has 109,865,991 shares issued and outstanding. As of March 13, 2024, the
total number of shareholders of record was 330.

The Common Stock has a one share one voting right with no other rights. There are no provisions in the Company’s Articles of Incorporation, Articles of Amendment, or By-
laws that would delay or prevent a change of control. The Board may from time to time declare, and the Company may pay, dividends on its shares in cash, property, or its own
shares, except when the Corporation is insolvent, when the payment thereof would render the Company insolvent, subject to any preferential dividend rights of outstanding
shares of preferred shares or when the declaration or payment thereof would be contrary to any other state law restrictions.
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Preferred Stock

The Preferred Stock consists of 1,000,000 preferred shares authorized, of which 100,000 preferred shares have been designated as Series A Convertible Preferred Stock (“Series
A preferred shares” herein). At present, 3,829 Series A preferred shares are issued and outstanding. The Series A preferred shares have the following rights: (i.) a first position
lien against all of the Company’s assets including but not limited to the Company’s IP (“Intellectual Property”), (ii.) is convertible at a ratio of 1 to 100,000 so that each one
share of Series A preferred stock may be exchanged for 100,000 Common Stock shares, (iii.) and that each share of Series A preferred stock shall carry superior voting rights to
the Company’s Common Stock and that each share of Series A preferred stock shall be counted as 1,000,000 votes in any Company vote and (iv.) and any other benefits as
deemed necessary and appropriate at the time of such issuance. The Preferred shares do not have any specific redemption rights or sinking fund provisions.

The “Liquidation Preference” with respect to a share of Series A preferred stock means an amount equal to the ratio of (i.) the total amount of the Company’s assets and funds
available for distribution to the Series A preferred shares to (ii.) the number of shares of Series A preferred stock outstanding. The Series A preferred stock has a liquidation
preference equal to $12.02 per preferred share.

Dividend Provisions

Subject to preferential dividend rights, if any, of the holders of Preferred Stock, dividends on the Common Stock may be declared by the Board of Directors and paid out of any
funds legally available therefor at such times and in such amounts as the Board of Directors shall determine.

Note 8— Equity Based Compensation

The American Picture House Corporation 2023 Directors, Employees and Advisors Stock Incentive and Compensation Plan (the “Plan”) was established in January 2023 to
create an additional incentive to promote the financial success and progress of the Company. The Plan shall be administered by the Board of Directors and may grant options to
purchase shares of the authorized but unissued Common Stock of the Company. The options may be either incentive stock options or nonqualified stock options.

The options granted under the Plan expire on the date determined by the Board of Directors and may not extend more than 10 years.

Under the Plan, unless the board specifies otherwise, stock options must be granted at an exercise price not less than the fair value of the Company’s Common Stock on the
grant date. The aggregate fair value of incentive stock options held by any optionee shall not exceed $100,000.

The Board of Directors shall determine the terms and conditions of the options. The vesting requirements of all awards under the Plan may be time or event based and vary by
individual grant. The incentive stock options and nonqualified stock options generally become exercisable over a two-year period. Vested and unexercised options may be
available to be exercised no later than three months after termination of employment (or such longer period as determined by the Board of Directors).

On January 11, 2024, the Company’s Board of Directors authorized the issuance of 250,000 options to each of its nine board members, 1,673,250 options to advisors, 662,983
options to Mr. Macgregor, and 497,238 options to Mr. Blanchard for an aggregate of 5,083,471 options with the rights to purchase common shares of the Company at an
exercise price of $0.0125 per share. No stock option expense will be reported until such time as the stock option grant and related agreements are fully executed. Also see Note
11 — Subsequent Events.

Note 9 — Contingencies and Uncertainties

Risks and Uncertainties — The Company’s operations are subject to significant risks and uncertainties including financial, operational, and regulatory risks, including the
potential risk of business failure. The Company does not have employment contracts with its key employees, including the controlling shareholders who are officers of the
Company.

Legal and other matters — In the normal course of business, the Company may become a party to litigation matters involving claims against the Company.
Pending Legal Proceeding:

Randall S. Sprung v. Bannor Michael MacGregor, Jeffery Katz, and Life Design Station International, Inc. — Supreme Court of New York, County of Kings, Index No.:
504677/2019

This action instituted by Randall Sprung against the Defendants on March 4, 2019, to recover monies he alleges are owed by Defendants (Counter-Plaintiffs) pursuant to
written agreements to purchase shares and to provide consulting services between the parties. Defendants Bannor Michael MacGregor and Life Design Station International,
Inc. (“LDSI”) (Counter-Plaintiffs) have filed counterclaims to recover damages they have incurred as a direct result of Sprung’s failure to properly perform his obligations and
duties under the written agreement between the parties.

In February 2022, Plaintiff Sprung passed away. On May 25, 2023, the Court entered an Order substituting David Sprung, as Administrator of the Estate of Randall S. Sprung,
for Randall S. Sprung as Defendant in the action.

On January 8, 2024, Defendants LDSI and MacGregor filed their Motion for Summary Judgment with the Court seeking an order dismissing the action. Defendants’ Motion is
currently pending before the Court.

At this time, management is unable to make an estimate of the possible loss or range of loss, if any, although it estimates the risk of such loss to be low. Because management is
unable to reasonably estimate the amount of any loss, if any, no loss accrual has been recorded.
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NOTE 10 — Related Party Transactions

The Company has agreed to indemnify Mr. MacGregor for all legal and professional costs originating from the lawsuit Randall S. Sprung v. Bannor Michael MacGregor,
Jeffery Katz, and Life Design Station International, Inc. — Supreme Court of New York, County of Kings, Index No.: 504677/2019.

Regarding the IMM Technology License more fully described in Note 2, Mr. MacGregor was a member of the Board of Directors of VASTECH from March 8, 2017 until July
7, 2021. Mr. MacGregor also owns approximately 2.5% of VASTECH. Mr. MacGregor owns approximately 4.9% of Intellitech Pty Ltd, the now current owner of the
VASTECH IMM Technology.

During 2023 and 2022, the Company incurred approximately $200,000 and 120,000, respectively, of professional fees to a legal firm affiliated with a member of the Board of
Directors. At December 31, 2023 and 2023, the Company had $0 and $65,000, respectively, in accounts payable and accrued expenses owed to the legal firm.

The Company has consulting services relationships with members of the Board whereby they were compensated a total of $185,000 and $149,000 in 2023 and 2022,
respectively. As of December 31, 2023 and 2022, $20,000 and $105,000, respectively, were accrued and unpaid. The consulting services are provided as requested by
management and may be terminated at any time with no penalty. On January 1, 2023, the $105,000 of the 2022 accrued consulting fees were exchanged for options to purchase
1,160,221 shares of Common Stock at $0.125 per share.

During 2022, the Company entered into consulting agreements with Ribo Music LLC aka Ribo Media (“Ribo Media”) whereby the Company assisted Ribo Media in
developing an online media platform to deliver music and eventually movies directly to consumers via their smart devices. Revenues from the Ribo Media consulting services
totaled $0 and $186,250, for the years ended December 31, 2023 and 2022, respectively. As of December 31, 2023 and 2022, accounts receivable from Ribo Media totaled $0
and $35,000, respectively. Michael Blanchard, a director and shareholder of the Company and Timothy Battles, a director and shareholder of the Company, are both Managing
Members and controlling shareholders in Ribo Media.

On March 31, 2022, the Company agreed to exchange $299,401 in debt obligations to Michael MacGregor, the Company’s CEO & President and Board member, and relief
from two of the Company’s legal services providers in exchange for equity in the form of 3,000,000 common shares valued at $0.10 per share for an equivalent aggregate value
of $300,000. The transaction enabled the Company to retire $231,901 of debt due and owing to Mr. MacGregor and $67,500 of accrued legal fees.

In August 2022, the Company funded Devil’s Half-Acre Productions, LLC owned by John Luessenhop to produce the feature film Devil’s Half-Acre written and directed by
Dashiell Luessenhop, a son of A. John Luessenhop, a director of the Company. During the years ended December 31, 2023 and 2022, the Company capitalized $40,199 and
$106,355, respectively, of production costs associated with this film. In July 2023 APH obtained 100% ownership of Devil’s Half-Acre Productions, LLC and executed a new
option agreement with the writer. In September 2023, APH paid a Five Thousand-Dollar (5,000) option fee to the writer. This option entitles APH to produce the film by July
2024, with the ability to extend the option for an additional two (2) years.

During 2022, the Company entered into definitive agreements to secure Bold Crayon Corporation (“Bold Crayon” or “BC”) as a development partner and purchased certain
assets from Bold Crayon, including a portion of the rights to a feature film, and copyrights on six film titles. The Parties agree that APHP will designate BC as a “Content
Partner”, wherein BC will develop content and present APHP with a first opportunity to co-finance and/or coproduce content developed by BC subject to a mutually agreed
upon Content Partner Agreement and BC will accept such designation. The Company anticipates any rights and obligations between APH and BC to be effective upon the
greenlighting of a specific film or show Mr. MacGregor, CEO/President and a director of the Company, Mr. MacGregor is also the CEO/President and a director of Bold
Crayon and effectively controls Bold Crayon as a managing manager of the trustee of the trust that owns the majority ownership interest in Bold Crayon. Mr. Michael
Blanchard was a past Director and Secretary/Treasurer of Bold Crayon and is a director of APHP. The transaction between the parties has been consummated and all IP and
copyrights have been transferred. The assets acquired included:
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Bold Crayon’s (BC’s) ownership in the feature film “BUFFALOED” inclusive of:

o BC’s ownership rights in BUFFALOED as per the agreements between BC and Lost City Inc (“Lost City”), the Co-Finance/ Co-Production Agreement
dated July 10th, 2018.

e A secured position of a one million three hundred eighty-thousand-dollar ($1,380,000 USD) receivable against the film’s revenues as per the film’s Cash
Asset Management Agreement (“CAMA”).

e A thirty-five percent (35%) beneficial ownership interest as per the film’s CAMA.

o Title and all copyrights to “THIEF” (including five titles) (U.S. Copyright #: V9968D472 (2019)), BC will transfer such copyrights to APHP and APHP will
file the necessary documents with the U.S. Library of Congress to effectuate such transfer; and

o Title and copyright to “SPREAD THE WORD” (U.S. Copyright #: V9968D474 (2019)) BC will transfer such copyrights to APHP and APHP will file the
necessary documents with the U.S. Library of Congress to effectuate such transfer.

The terms of the above agreement to purchase the BC assets included the following consideration:

o APHP agreed to pay BC the first one hundred thirty thousand dollars (§130,000.00 USD) that APHP collected from the BUFFALOED receivable;

e APHP is to deliver one Preferred Share to BC for each ten thousand dollars ($10,000.00 USD), in value paid to the APHP from the BUFFALOED
receivable above the one hundred thirty thousand dollars ($130,000.00 USD), not to exceed one hundred twenty-five (125) Preferred Shares. No shares
were issued to BC as of December 31, 2023. See Note 11 — Subsequent Events for the 2024 issuance of Preferred Shares to Bold Crayon.

o  APHP designated Bold Crayon as an APHP content development partner (“Content Partner”).

o  APHP will provide Co-producer agreements to Bold Crayon when applicable.

On November 10, 2022, the Company approved the optioning of MIDNIGHT’S DOOR written by Kirsten Elms from Mr. Luessenhop for $12,700 (provided the Company
produces MIDNIGHT'S DOOR as a feature film and further subject to producer agreements with Luessenhop and MacGregor). Mr. Luessenhop is a director of the Company
and owned 2.005% of the Company at the time of this transaction.

On November 10, 2022 the Company entered into an additional agreement regarding THE DEVIL’S HALF-ACRE to extend additional financing in an undetermined amount to
the film in exchange among other things for increased equity in the film. At the time, DEVIL'S HALF-ACRE was controlled by Mr. Luessenhop.

On November 10, 2022 the Company granted Mr. Luessenhop, a director of the Company, the right to purchase 2,000,000 common shares in the Company for $0.0125 per
share for an aggregate purchase price $25,000 to be paid to the Company in the form of two components: (i.) relief of an outstanding account payable of $12,417 due to Mr.
Luessenhop from the Company and (ii.) cash of $12,583.

During 2023, the Company borrowed $178,500 from and repaid $178,500 to Mr. MacGregor pursuant to a master loan agreement dated March 1, 2023. The master note
agreement accrues interest at a rate of 4.4% due and payable in a lump sum upon maturity of the obligation. This note is not convertible.

In November 2023, the Company entered into a Consulting Agreement with A. John Luessenhop a director of the Company, pursuant to which Mr. Luessenhop serves as
President of the Company. During 2023, Mr. Luessenhop was paid $80,000 under this agreement. The Consulting Agreement expired on December 31, 2023.

In November 2023, the Company entered into a Consulting Agreement with Michael Blanchard, a director of the Company, pursuant to which Mr. Blanchard agree to serve as
an advisor to the Company to promote the quality of the Company’s products and services and to enhance and develop the Company’s relationships with the entertainment
industry and technology developers. In return for these services, the Company paid Mr. Blanchard $40,625 for services rendered. The Consulting Agreement expired on
December 31, 2023.

In November 2023, the Company entered into a Consulting Agreement with Philip Quartararo, a director of the Company, pursuant to which Mr. Quartararo acted as an advisor
to the Company to promote the quality of the Company’s products and services and to enhance and develop the Company’s relationships with the entertainment industry and
technology developers. In return for these services, the Company paid Mr. Quartararo $10,000.00 for services rendered. Mr. Quartararo died on November 22, 2034,
terminating the consulting agreement.
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NOTE 11 - SUBSEQUENT EVENTS

In accordance with FASB ASC 855-10, Subsequent Events, the Company has analyzed its operations subsequent to December 31, 2023, to the date these consolidated financial
statements were issued. Except as noted below, management has determined that it does not have any material subsequent events to disclose in these consolidated financial
statements.

Sales of Common Stock

During the period January 1, 2024 to present, the Company sold 75,000 shares of Common Stock at $0.20 per share to new investors resulting in total proceeds of $15,000.
Stock Option Grants

On January 11, 2024, the Company’s Board of Directors authorized the issuance of 250,000 options to each of its nine board members, 1,673,250 options to advisors, 662,983
options to Mr. Macgregor, and 497,238 options to Mr. Blanchard for an aggregate of 5,083,471 options with the rights to purchase common shares of the Company at an

exercise price of $0.0125 per share.

Noah Morgan Private Family Trust Loan Agreement (“NMPFT”)

On February 6, 2024, the Company entered into a master loan agreement with the NMPFT. The master note agreement accrues interest at a rate of 4.68%. Also on February 6,
2024, the Company borrowed $200,000 pursuant to this loan agreement with this amount due and payable in a lump sum on February 6, 2025. This note is not convertible. The
$200,000 was used to fund the senior mezzanine loan to Barron’s Cove Movie, LLC as described below. Later in February, NMPFT loaned an additional $50,000 to APHP.

Senior Mezzanine Loan Agreement with Barron’s Cove Movie, LLC

In February 2024, the Company loaned $200,000 to Barron’s Cove Movie, LLC pursuant to a Senior Mezzanine Loan Agreement. $20,000 of the loan proceeds will be used to
pay executive producer fees, including $10,000 to Mr. MacGregor. The $200,00 loan, plus a premium of twenty percent (20%), is due and payable on that date which is the
earlier of either (a) twelve (12) months from the date of the loan, or (b) from allocable proceeds received by Barron’s Cove Movie, LLC related to the movie, whichever occurs
first.

On March 18, 2024, the Company received $54,951 from the Buffaloed CAMA (See Note 10) - $31,948 related to the receivable due the Company at December 31, 2023 plus
$23,003 earned in the first quarter of 2024. Previously in 2022, the Company earned an additional $249,924 under the Buffaloed CAMA for cumulative proceeds of $304,875.
Pursuant to the Asset Purchase Agreement by and among the Company and Bold Crayon Corporation and based on cumulative collections of $304,875, the Company issued 17
shares of preferred stock to Bold Crayon Corporation.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not Applicable.
ITEM 9A. CONTROLS AND PROCEDURES

(a) Disclosure Controls and Procedures.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and procedures
(as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of December 31, 2023, or the Evaluation Date. Based on such evaluation, those officers
have concluded that, as of the Evaluation Date, our disclosure controls and procedures are ineffective in recording, processing, summarizing and reporting, on a timely basis,
information required to be included in periodic filings under the Exchange Act and that such information is not accumulated and communicated to management, including our
principal executive and financial officers, in a manner sufficient to allow timely decisions regarding required disclosure, due to lack of sufficient internal accounting personnel,
segregation of duties, lack of sufficient internal controls (including IT general controls) that encompass the Company as a whole with respect to entity and transactions level
controls in order to ensure complete documentation of complex and non-routine transactions and adequate financial reporting.

Management has identified corrective actions to remediate such material weaknesses, and subject to fundraising, which includes hiring additional employees. Management
intends to implement procedures to remediate such material weaknesses during the fiscal year 2024; however, the implementation of these initiatives may not fully address any
material weakness or other deficiencies that we may have in our disclosure controls and procedures.

(b) Management’s Annual Report on Internal Control over Financial Reporting,

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Rule 13a-15(f) under the
Exchange Act. Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we conducted an
evaluation of the effectiveness of our internal control over financial reporting based principally on the framework and criteria established in Internal Control - Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission as of the end of the period covered by this report. Based on that
evaluation, we have identified a material weakness related to our internal control over financial reporting as of December 31, 2023. As defined in Regulation 12b-2 under the
Securities Exchange Act, a “material weakness” is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. Specifically, as of December 31, 2023,
the ineffectiveness of the Company’s internal control over financial reporting was due to identification of material weaknesses (i.e. lack of sufficient internal accounting
personnel, segregation of duties, lack of sufficient internal controls (including IT general controls) that encompass the Company as a whole with respect to entity and
transactions level controls) in order to ensure complete documentation of complex and non-routine transactions and adequate financial reporting during the year ended
December 31, 2023.

Management has identified corrective actions to remediate such material weaknesses, subject to fundraising, which includes hiring additional employees. Management intends
to implement procedures to remediate such material weaknesses during the fiscal year 2024; however, the implementation of these initiatives may not fully address any material
weakness or other deficiencies that we may have in our disclosure controls and procedures.

(c) Attestation Report of the Registered Public Accounting Firm.

This annual report on Form 10-K does not include an attestation report of our independent registered public accounting firm regarding internal control over financial reporting
due to an exemption for emerging growth companies provided in the JOBS Act.

(d) Changes in Internal Control over Financial Reporting,

During the year ended December 31, 2023, there were no changes in our internal control over financial reporting that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION
Not applicable.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JUSRISDICTIONS THAT PREVENT INSPECTIONS
Not applicable.
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AMERICAN PICTURE HOUSE CORPORATION
PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Name Age Director Since Term Ends
Bannor Michael MacGregor, Chief Executive Officer and Director 58 2017 2024
A. John Luessenhop, Jr., Esq., President, Director 65 2022 2024
Donald J. Harris, Esq., Secretary/Director 61 2021 2024
*Michael Wilson, Director 58 2021 2024
Michael Blanchard, Director 64 2020 2024
Tim Battles, Director 60 2022 2024
*Peter Conway, Director 66 2021 2024
*William J. MacDonald, Director 68 2023 2024
*Thomas Rauker, Director 60 2023 2024
James H. Hayne, Assistant Secretary/Assistant Treasurer 58

Daniel J. Hirsch, Treasurer 56

* Independent Director
Bannor Michael MacGregor, CEO/Chairperson

Mr. MacGregor has served as the Company’s Chief Executive Officer since September of 2017. Mr. MacGregor has been the Managing Member of Duncan Morgan, LLC since
June of 2008. Prior to that, Mr. MacGregor served as the CEO and President of Bold Crayon Corporation from 2018 to present. Mr. MacGregor was a producer on the feature
film, BUFFALOED (2020). Mr. MacGregor also served as an Executive Director at the Organization for the Advocacy of Multi Cultural Unity, Inc., a non-profit, that promotes
cultural awareness, from 2016 to 2022.

A. John Luessenhop, Jr., Esq., President/Director

Mr. Luessenhop has served as the Company’s President since July of 2023. Prior to that Mr. Luessenhop has served as the CFO at Catalyst Cannabis Co. from 2020 to present.
Mr. Luessenhop is a writer/director/producer and former Wall Street attorney. Mr. Luessenhop co-wrote and directed SPEED KILLS, starring John Travolta and Kathryn
Winnick. The film premiered as an original on the leading streaming services with high success. Mr. Luessenhop directed two movies, TAKERS and TEXAS CHAINSAW 3D (the
reboot of the iconic horror franchise), that both opened #1 at the U.S. Box Office. TAKERS also followed its box office success by topping U.S. charts for sales, rentals, and
video-on-demand purchases. Mr. Luessenhop earned degrees at the University of Virginia and Georgetown Law School.

Donald J. Harris, Esq., Secretary/Director

Mr. Harris has served as the Company’s Secretary since July of 2023. Mr. Harris serves as a partner at Harris Sarratt & Hodges, LLP since 1999. Mr. Harris is a corporate
attorney and trial attorney specializing in complex business disputes involving issues related to corporate governance, and ownership, contracting, technology, intellectual
property, and licensing.

Michael Wilson, /ndependent Director

Mr. Wilson serves as the EVP of Operations and Finance at Astro Digital since January of 2017. Mr. Wilson serves as the Co-Founder of The Panama Media Center since
January of 2013. Mr. Wilson serves as an Executive Director of The Delahunt Group since March of 2011. Mr. Wilson is an executive and corporate advisor specializing in
business strategy, investment banking, portfolio management, and valuation. Mr. Wilson earned an MBA from NYU Stern School of Business and is a graduate of Northeastern

University.
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Michael Blanchard, Director

Mr. Blanchard had served the Company’s as its Secretary/Treasurer from September 2020 to July 2023. Mr. Blanchard serves as the CEO of Ribo Music, LLC since April of
2020. Prior to that, Mr. Blanchard served as an Investor Liaison to Bold Crayon Corporation from 2018 to December of 2020. Mr. Blanchard is a graduate of Boston College.

Tim Battles, Director

Mr. Battles serves as the CFO of Ribo Music, LLC since April of 2020. Prior to that, he served as the SVP/Chief Integration Officer of TPx Communications from 2016 to
2018. Mr. Battles earned a Bachelor’s Degree from Bowdoin College.

Peter Conway, Independent Director

Mr. Conway serves as the CEO of PC2 Consulting since January 2015. Prior to that, Mr. Conway served as COO, CTO and various executive roles in product line
development, marketing and sales spanning servers, storage and networking technologies for companies like EMC, Dell, and Microsoft. Mr. Conway earned a Masters at
Computer Science from Rensselaer Polytechnic Institute (RPI) and a B.S. at Computer Science from Union College.

William J. MacDonald, /ndependent Director

Mr. MacDonald serves as the Chief Creative Officer of Asteri Networks since December of 2017. Mr. MacDonald is an American film and television producer and writer. Mr.
MacDonald was a co-creator of the HBO original series ROME (in association of the BBC) along with John Milius and Bruno Heller and served as an executive producer and
writer on the series. Mr. MacDonald has a producer, co-producer or executive producer credit on SLIVER, JADE, AN OCCASIONAL HELL, ROUGH RIDERS, MOLLY AND
ONE MAN'’S HERO. Mr. MacDonald earned an undergraduate degree from Georgetown University and a Juris Doctor degree from the Fordham University School of Law in
New York.

Thomas Rauker, Independent Director

Mr. Rauker currently serves as the President and COO of Aidentified, LLC, an Al driven data and intelligence business, since June of 2022, and was also recently added to the
Board of Directors. Prior to this Mr. Rauker served as the Global COO of Dun & Bradstreet (D&B) since May of 2019 and served in various executive leadership roles at the
company since January of 2015 following the acquisition of NetProspex, Inc. During his tenure at D&B he played key roles in both the privatization of the company, completed
in February of 2019, and the following IPO in July 2020 to bring the company back to the NYSE. Prior to D&B, Mr. Rauker served as the COO and CFO of NetProspex
starting in 2010, leading the company through a Series C of Venture Capital Funding leading to a successful sale of the company in January 2015 to D&B. Mr. Rauker also has
continued to serve as an advisor to multiple Private Equity and Venture Capital firms since June of 2021.

Daniel Hirsch, Treasurer

Mr. Hirsch has served as the Company’s Treasurer since July of 2023. Prior to that Mr. Hirsch served as Chief Financial Officer and director of Todos Medical Ltd since
January 5, 2020. Mr. Hirsch has been Managing Partner of First Line Capital, LLC since 2002. Mr. Hirsch holds a Bachelor’s Degree in Economics from Yeshiva University
and a Master’s Degree in Public Health from the New School of Social Research.

James H. Hayne, CPA, Assistant Secretary and Assistant Treasurer

Mr. Hayne has served as the Company’s Assistant Secretary and Assistant Treasurer since July of 2023. Mr. Hayne is a finance executive with over 30 years’ corporate and
public accounting experience. Mr. Hayne has been a shareholder at Hayne Financial Consulting, LLC, a consulting firm that principally provides contract accounting and chief
financial officer services, since January 1, 2023. Mr. Hayne was a shareholder at Hayne, CPA, PLLC from November 1, 2017 through December 31, 2019; and from January 1,
2020 through December 31, 2022, Mr. Hayne was a shareholder with Dodson, Shelton & Nelson, P.A. Mr. Hayne holds a Bachelor’s Degree in Accounting from North Carolina
State University and is a licensed Certified Public Accountant.
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Board of Directors
General Practices

According to our Amended and Restated Articles of Incorporation, our Board of Directors must consist of at least seven and not more than sixteen directors. Currently, our
Board of Directors consists of nine directors. Pursuant to our Amended Articles, our directors are elected at an annual or special general meeting of our shareholders and serve
on our Board of Directors until the next annual general meeting at which one or more directors are elected or until they are removed by the majority of our shareholders at an
annual or special general meeting of our shareholders or upon the occurrence of certain events, in accordance with our Amended Articles. In addition, our Amended Articles
allow our Board of Directors to appoint directors to fill vacancies on our Board of Directors to serve until the next annual meeting or special general meeting, or earlier if
required by our Amended Articles or applicable law.

Our Board of Directors consists of 9 members with 4 members being independent under Nasdaq rules. The independent directors are: Michael Wilson, Peter Conway, William
MacDonald and Thomas Rauker.

Audit Committee

Our Board of Directors has adopted an audit committee charter that sets forth the responsibilities of the audit committee consistent with the regulations of the SEC including the
following:

e Opversight of our independent registered public accounting firm and recommending the engagement, compensation or termination of engagement of our
independent registered public accounting firm to the Board of Directors or shareholders for their approval, as applicable;

o Recommending the terms of audit and non-audit services provided by the independent registered public accounting firm for pre-approval by the board or
shareholders for their approval, as applicable, in accordance with the requirements of applicable law.

Our audit committee, which consists of two directors and one officer, provides assistance to our Board of Directors in fulfilling its legal and fiduciary obligations in matters
involving our accounting, auditing, financial reporting, internal control and legal compliance functions by pre-approving the services performed by our independent accountants
and reviewing their reports regarding our accounting practices and systems of internal control over financial reporting. Our audit committee also oversees the audit efforts of
our independent accountants and takes those actions that it deems necessary to satisfy itself that the accountants are independent of management.

Our audit committee consists of Michael Wilson, a director, who serves as the chairperson and Thomas Rauker, a director, and James Hayne, an officer, serve as the other
committee members. All members of our audit committee meet the requirements for financial literacy under the applicable rules and regulations of the SEC and the Nasdaq
corporate governance rules. Our Board of Directors has determined that Mr. Wilson, Mr. Rauker, and Mr. Hayne are “audit committee financial experts” as defined by the SEC
rules and has the requisite financial experience as defined by the Nasdaq Rules. Our Board of Directors has determined that two members, Mr. Wilson and Mr. Rauker, of our
audit committee are independent under the Nasdaq Rules, including the additional independence requirements applicable to the members of the audit committee.

Compensation Committee

Under Wyoming law, the Board of Directors of any corporation may appoint a compensation committee. Our compensation committee is comprised of at least three directors,
including two outside directors, who must constitute a majority of the members of the compensation committee.

The roles of the compensation committee are, among others, as follows:

e Recommending to the Board of Directors with respect to the approval of the compensation policy for office holders and, once every three years, regarding any
extensions to a compensation policy that was adopted for a period of more than three years;

e Reviewing the implementation of the compensation policy and periodically recommending to the Board of Directors with respect to any amendments or updates
of the compensation plan;

o Resolving whether or not to approve arrangements with respect to the terms of office and employment of office holders; and
e Exempting, under certain circumstances, a transaction with our chief executive officer from the approval of the general meeting of our shareholders.
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Our compensation committee consists of three directors, Thomas Rauker who serves as the chairperson, and Peter Conway, and William J. MacDonald who serve as the other
members. Our Board of Directors has determined that two members, Mr. Rauker and Mr. MacDonald, of our compensation committee are independent under the Nasdaq Rules,
including the additional independence requirements applicable to the members of a compensation committee.

Nominating and Corporate Governance Committee
The nominating and corporate governance committee, which is comprised of three directors, is responsible for reviewing proposed new members of the Board and establishing
full criteria for board membership. The nominating and corporate governance committee is also responsible for evaluating the performance of the Board as a whole, as well as

that of the individual members of the Board.

Our nominating and corporate governance committee consists of A. John Luessenhop. Jr., who serves as the chairperson, Timothy Battles and Donald Harris who serve as the
other members.

For the fiscal years ending December 31, 2022, and 2023, the Board of Directors:

Reviewed and discussed the audited financial statements with management and reviewed and discussed the written disclosures and the letter from our independent auditors on
the matters relating to the auditor’s independence.

Based upon the Board of Directors’ review and discussion of the matters above, the Board of Directors authorized inclusion of the audited financial statements for the year
ended December 31, 2023, and 2022, to be included in this Form 10-K filed with the Securities and Exchange Commission.

Code of Ethics & Insider Trading Policy

We have adopted a Code of Ethics and Insider Trading Policy which applies to our executive officers, directors and employees. A copy of our code of ethics is filed as Exhibit
14 to this Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION

On January 11, 2024, the Company’s Board of Directors issued 250,000 options to each of its nine board members, 1,673,250 options to advisors, 662,983 options to Mr.
Macgregor, and 497,238 options to Mr. Blanchard for an aggregate of 5,083,471 options with the rights to purchase common shares of the Company at an exercise price of
$0.0125 per share.

We have entered into a consulting agreement with our CEO, Michael MacGregor, for a fee of Five Thousand dollars ($5,000) per month in 2022. For 2023, the CEO received
$20,000/month for the months of September through December for a total of $80,000. The agreement calls for the promotion of the quality of the Company’s products and
services with attention to the maintenance of the standards and procedures of the Company. Additionally, the CEO is seeking to enhance and develop the Company’s
relationships with the entertainment industry and technology developers.

Change in
pension value
and
Non-equity nonqualified
incentive deferred
Stock Option plan compensation All other
Salary Bonus awards awards compensation earnings compensation Total
Name and principal position Year (%) (3) (%) ($) (3) (3) (%) ($)

Bannor Michael MacGregor 2022 $ 60,000(1) o o o o o o $ 60,000
Bannor Michael MacGregor 2023 $ 80,000 - - - - - - $80,000

1. Mr. MacGregor earned consulting compensation of $5,000 per month in 2022 of which $60,000 was accrued and unpaid as of December 31, 2022. On January 1,
2023, the $60,000 of accrued 2022 consulting fees payable to Mr. MacGregor were exchanged for options to purchase 480,000 shares of Common Stock at $0.125 per
share.

Except as disclosed above, no Directors were paid in excess of $100,000 in the year 2022.
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ITEM 12.

AMERICAN PICTURE HOUSE CORPORATION

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

The following table sets forth certain information known to us regarding beneficial ownership of our capital shares as of March 13, 2024, for (i) all executive officers and
directors as a group and (ii) each person, or group of affiliated persons, known by us to be the beneficial owner of more than five percent (5%) of our capital shares.

Common Shares

Affiliation with Ownership
Name of All Officers, Company (e.g., Officer Percentage of Names of control
Directors, and Control Title /Director/ Owner of Residential Address Number of Share Class person(s) if a corporate
Persons more than 5%) (City / State Only) shares owned type/class Outstanding entity
Bannor Michael
MacGregor (1)(4) Chairman, CEO Durham, NC 28,792,341 Common 26.21%
A. John Luessenhop, Jr. President,
4 Director Amagansett, NY 3,480,127 Common 3.17%
Secretary,
Donald J. Harris (4) Director Raleigh, NC 3,367,240 Common 3.06%
Daniel Hirsch Treasurer Teaneck, NJ 0 Common 0%
Asst. Secretary & Asst.
James H. Hayne Treasurer Cary, NC 0 Common 0%
Tom Rauker (4) Director Littleton, MA 250,000 Common 23%
William J. MacDonald (4) Director Venice Beach, CA 250,000 Common 23%
Michael Blanchard (4) Director Littleton, MA 4,287,238 Common 3.90%
Michael Wilson (4) Director Denville, NJ 350,000 Common 0.32%
Peter Conway (2) (4) Director Acton. MA 250,000 Common 0.23%
Philip Quartararo (3) Director Bell Canyon, CA 20,000 Common 0.02%
Timothy Battles (4) Director Groton, MA 4,680,000 Common 4.26%
PC2 Consulting Shareholder Acton, MA 48,000 Common 0.04% Peter Conway (2)
North Star Capital PTY Shareholder Hampton, AUS 3,500,000 Common 3.19% Damian Gill (3)
Black Rock Capital PTY Shareholder Victoria, AUS 3,000,000 Common 2.73% Damian Gill (3)
Donald & Janet
Gundermann Shareholder Palm Beach, FL 7,500,000 Common 6.83%
All Officers, Directors
and Control Persons 54.41%

59,774,946

(1) Mr. MacGregor is a Managing Manager of Hyperion Sprung Private Family Trust Management Company, LLC, trustee of The Noah Morgan Private Family Trust

which owns 27,629,358 common shares of the Company which represents 25.15% of the Common Shares of the Company.
(2) Mr. Conway is a principal of PC2 Consulting.

(3) Mr. Quartararo passed away in November of 2023.

(4) Includes 250,000 shares that each Director has the right to acquire from the Company pursuant to the exercise of stock options issued on February 8, 2024.
Additionally, on January 11, 2023 the Company issued 662,983 options to Mr. Macgregor and 497,238 options to Mr. Blanchard. Options can be exercised at

$0.0125 per share.
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Preferred Shares

Series A
Preferred Shares Percentage of Series A
Name of Beneficial Owner Beneficially Owned (1) Preferred Shares (2)
Bannor Michael MacGregor (3) 3,829 100.00%
Total 3,829 100.00%

(1) The holders of the Series A preferred shares, shall not be entitled to receive dividends. The holders of Series A preferred shares shall be entitled to vote on all
matters submitted to a vote of the shareholders of the Company. The holders of the Series A preferred shares shall be entitled to one million (1,000,000) votes
per one share of Series A preferred held. The holders of any Series A preferred shares shall be entitled to convert such shares into fully paid and non-
assessable shares of Common Stock at the following conversion ratio: each Series A preferred share is convertible at a ratio of 1 to 100,000 so that each one
share of Series A preferred shares may be exchanged for 100,000 common shares.

(2) The number of Series A Preferred shares outstanding used in computing the percentage is 3,829.
(3) The address for Bannor Michael MacGregor is Durham, NC.
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AMERICAN PICTURE HOUSE CORPORATION
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Other than described below or the transactions described under the heading “Executive Compensation,” there have not been, and there is not currently proposed, any transaction
or series of similar transactions to which we were a participant and in which any director, executive officer, holder of 5% or more of any class of our capital shares or any
member of the immediate family of any of the foregoing persons had or will have a direct or indirect material interest.

Related Party Transactions in 2023 and 2022

The Company has agreed to indemnify Mr. MacGregor for all legal and professional costs originating from the lawsuit Randall S. Sprung v. Bannor Michael MacGregor,
Jeffery Katz, and Life Design Station International, Inc. — Supreme Court of New York, County of Kings, Index No.: 504677/2019.

Regarding the IMM Technology License more fully described in Note 2, Mr. MacGregor was a member of the Board of Directors of VASTECH from March 8, 2017 until July
7, 2021. Mr. MacGregor also owns approximately 2.5% of VASTECH. Mr. MacGregor owns approximately 4.9% of Intellitech Pty Ltd, the now current owner of the
VASTECH IMM Technology.

During 2023 and 2022, the Company incurred approximately $200,000 and 120,000, respectively, of professional fees to a legal firm affiliated with a member of the Board of
Directors. At December 31, 2023 and 2023, the Company had $0 and $65,000, respectively, in accounts payable and accrued expenses owed to the legal firm.

The Company has consulting services relationships with members of the Board whereby they were compensated a total of $185,000 and $149,000 in 2023 and 2022,
respectively. As of December 31, 2023 and 2022, $20,000 and $105,000, respectively, were accrued and unpaid. The consulting services are provided as requested by
management and may be terminated at any time with no penalty. On January 1, 2023, the $105,000 of the 2022 accrued consulting fees were exchanged for options to purchase
1,160,221 shares of Common Stock at $0.125 per share.

During 2022, the Company entered into consulting agreements with Ribo Music LLC aka Ribo Media (“Ribo Media”) whereby the Company assisted Ribo Media in
developing an online media platform to deliver music and eventually movies directly to consumers via their smart devices. Revenues from the Ribo Media consulting services
totaled $0 and $186,250, for the years ended December 31, 2023 and 2022, respectively. As of December 31, 2023 and 2022, accounts receivable from Ribo Media totaled $0
and $35,000, respectively. Michael Blanchard, a director and shareholder of the Company and Timothy Battles, a director and sharcholder of the Company, are both Managing
Members and controlling shareholders in Ribo Media.

On March 31, 2022, the Company agreed to exchange $299,401 in debt obligations to Michael MacGregor, the Company’s CEO & President and Board member, and relief
from two of the Company’s legal services providers in exchange for equity in the form of 3,000,000 common shares valued at $0.10 per share for an equivalent aggregate value
of $300,000. The transaction enabled the Company to retire $231,901 of debt due and owing to Mr. MacGregor and $67,500 of accrued legal fees.

In August 2022, the Company funded Devil’s Half-Acre Productions, LLC owned by John Luessenhop to produce the feature film Devil’s Half-Acre written and directed by
Dashiell Luessenhop, a son of A. John Luessenhop, a director of the Company. During the years ended December 31, 2023 and 2022, the Company capitalized $40,199 and
$106,355, respectively, of production costs associated with this film. In July 2023 APH obtained 100% ownership of Devil’s Half-Acre Productions, LLC and executed a new
option agreement with the writer. In September 2023, APH paid a Five Thousand-Dollar (5,000) option fee to the writer. This option entitles APH to produce the film by July
2024, with the ability to extend the option for an additional two (2) years.
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On November 10, 2022, the Company approved the optioning of MIDNIGHT’S DOOR written by Kirsten Elms from Mr. Luessenhop for $12,700 (provided the Company
produces MIDNIGHT’S DOOR as a feature film and further subject to producer agreements with Luessenhop and MacGregor). Mr. Luessenhop is a director of the Company
and owned 2.005% of the Company at the time of this transaction.

During 2022, the Company entered into definitive agreements to secure Bold Crayon Corporation (“Bold Crayon” or “BC”) as a development partner and purchased certain
assets from Bold Crayon, including a portion of the rights to a feature film, and copyrights on six film titles. The Parties agree that APHP will designate BC as a “Content
Partner”, wherein BC will develop content and present APHP with a first opportunity to co-finance and/or coproduce content developed by BC subject to a mutually agreed
upon Content Partner Agreement and BC will accept such designation. The Company anticipates any rights and obligations between APH and BC to be effective upon the
greenlighting of a specific film or show Mr. MacGregor, CEO/President and a director of the Company, Mr. MacGregor is also the CEO/President and a director of Bold
Crayon and effectively controls Bold Crayon as a managing manager of the trustee of the trust that owns the majority ownership interest in Bold Crayon. Mr. Michael
Blanchard was a past Director and Secretary/Treasurer of Bold Crayon and is the Secretary/Treasurer and a director of APHP. The transaction between the parties has been
consummated and all IP and copywrites have been transferred. The assets acquired included:

Bold Crayon’s (BC’s) ownership in the feature film “BUFFALOED” inclusive of:

e BC’s ownership rights in BUFFALOED as per the agreements between BC and Lost City Inc (“Lost City”), the Co-Finance/ Co-Production Agreement
dated July 10th, 2018.

e A secured position of a one million three hundred eighty-thousand-dollar ($1,380,000 USD) receivable against the film’s revenues as per the film’s Cash
Asset Management Agreement (“CAMA”).

o A thirty-five percent (35%) beneficial ownership interest as per the film’s CAMA.

o Title and all copyrights to “THIEF” (including five titles) (U.S. Copyright #: V9968D472 (2019)), BC will transfer such copyrights to APHP and APHP will
file the necessary documents with the U.S. Library of Congress to effectuate such transfer; and

o Title and copyright to “SPREAD THE WORD” (U.S. Copyright #: V9968D474 (2019)) BC will transfer such copyrights to APHP and APHP will file the
necessary documents with the U.S. Library of Congress to effectuate such transfer.

The terms of the above agreement to purchase the BC assets included the following consideration:

e APHP agreed to pay BC the first one hundred thirty thousand dollars (§130,000.00 USD) that APHP collected from the BUFFALOED receivable;

e APHP is to deliver one Preferred Share to BC for each ten thousand dollars ($10,000.00 USD), in value paid to the APHP from the BUFFALOED
receivable above the one hundred thirty thousand dollars ($130,000.00 USD), not to exceed one hundred twenty-five (125) Preferred Shares.
No shares were issued to BC as of December 31, 2023. See Note 11 — Subsequent Events for the 2024 issuance of Preferred Shares to Bold Crayon.

o  APHP designated Bold Crayon as an APHP content development partner (“Content Partner”).

e  APHP will provide Co-producer agreements to Bold Crayon when applicable.

On November 10, 2022, the Company approved the optioning of MIDNIGHT’S DOOR written by Kirsten Elms from Mr. Luessenhop for $12,700 (provided the Company
produces MIDNIGHT'S DOOR as a feature film and further subject to producer agreements with Luessenhop and MacGregor). Mr. Luessenhop is a director of the Company
and owned 2.005% of the Company at the time of this transaction.
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On November 10, 2022 the Company entered into an additional agreement regarding THE DEVIL’S HALF-ACRE to extend additional financing in an undetermined amount to
the film in exchange among other things for increased equity in the film. At the time, DEVIL'S HALF-ACRE was controlled by Mr. Luessenhop.

On November 10, 2022 the Company granted Mr. Luessenhop, a director of the Company, the right to purchase 2,000,000 common shares in the Company for $0.0125 per
share for an aggregate purchase price $25,000 to be paid to the Company in the form of two components: (i.) relief of an outstanding account payable of $12,417 due to Mr.
Luessenhop from the Company and (ii.) cash of $12,583.

During 2023, the Company borrowed $178,500 from and repaid $178,500 to Mr. MacGregor pursuant to a master loan agreement dated March 1, 2023. The master note
agreement accrues interest at a rate of 4.4% due and payable in a lump sum upon maturity of the obligation. This note is not convertible.

In November 2023, the Company entered into a Consulting Agreement with A. John Luessenhop a director of the Company, pursuant to which Mr. Luessenhop serves as
President of the Company. During 2023, Mr. Luessenhop was paid $80,000 under this agreement. The Consulting Agreement expired on December 31, 2023.

In November 2023, the Company entered into a Consulting Agreement with Michael Blanchard, a director of the Company, pursuant to which Mr. Blanchard agree to serve as
an advisor to the Company to promote the quality of the Company’s products and services and to enhance and develop the Company’s relationships with the entertainment
industry and technology developers. In return for these services, the Company paid Mr. Blanchard $40,625 for services rendered. The Consulting Agreement expired on
December 31, 2023.

In November 2023, the Company entered into a Consulting Agreement with Philip Quartararo, a director of the Company, pursuant to which Mr. Quartararo acted as an advisor
to the Company to promote the quality of the Company’s products and services and to enhance and develop the Company’s relationships with the entertainment industry and
technology developers. In return for these services, the Company paid Mr. Quartararo $10,000 for services rendered. Mr. Quartararo died on November 22, 2024, terminating
the consulting agreement.

On February 6, 2024, the Company entered into a master loan agreement with the Noah Morgan Private Family Trust. The master note agreement accrues interest at a rate of
4.68%. Also on February 6, 2024, the Company borrowed $200,000 pursuant to this loan agreement with this amount due and payable in a lump sum on February 6, 2025. This
note is not convertible. The $200,000 was used to fund the senior mezzanine loan to Barron’s Cove Movie, LLC as described below. Later in February, NMPFT loaned an
additional $50,000 to APHP.

In February 2024, the Company loaned $200,000 to Barron’s Cove Movie, LLC pursuant to a Senior Mezzanine Loan Agreement. $20,000 of the loan proceeds will be used to
pay executive producer fees, including $10,000 to Mr. MacGregor. The $200,00 loan, plus a premium of twenty percent (20%), is due and payable on that date which is the
earlier of either (a) twelve (12) months from the date of the loan, or (b) from allocable proceeds received by Barron’s Cove Movie, LLC related to the movie, whichever occurs
first.
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AMERICAN PICTURE HOUSE CORPORATION

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
Policy on Approval of Audit and Non-Audit Services of Independent Auditors

American Picture House Corporations’ Audit Committee is responsible for overseeing the work of its independent auditors. The Audit Committee’s policy is to
approve all audit and non-audit services provided by BF Borgers CPA PC. These services may include audit services, audit-related services, tax services and other services, as
further described below. Once services have been approved, BF Borgers and management then report to the Audit Committee on a periodic basis regarding the extent of
services actually provided in accordance with the applicable approval, and regarding the fees for the services performed. Such fees for 2023 and 2022 were approved by the
Audit Committee in accordance with these procedures.

Principal Accountant Fees and Services

American Picture House Corporation paid the following fees for professional services rendered by BF Borgers, for the years ended December 31, 2023 and 2022:

2023 2022
(US. 9)
Audit fees 101,000 20,000
Audit-related fees
Tax fees 7,000
All other fees
Total $ 108,000 $ 20,000

The audit fees for the year ended December 31, 2023 were for professional services rendered for the integrated audit of American Picture House Corporations’ annual
consolidated financial statements and its internal control over financial reporting as of December 31, 2023, 2022 and 2021 review of consolidated quarterly financial
statements, statutory audits of American Picture House Corporation and its subsidiaries, issuance of comfort letters, consents and assistance with review of documents filed
with the SEC, as well as the audit of carve out financial statements prepared in connection with certain divestment activities. The audit fees for the year ended December 31,
2022 were for professional services rendered for the integrated audit of American Picture House Corporations’ annual consolidated financial statements and its internal control
over financial reporting as of December 31, 2022 and 2021. The 2023 tax fees represent amounts billed for preparation of the 2022 and 2021 federal and state income tax
returns.

The Audit Committee believes that the provision of all non-audit services rendered is compatible with maintaining BF Borgers independence.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a)
The following financial statements are filed as part of this Annual Report on Form 10-K:
Report of Independent Registered Public Accounting Firm

Consolidated Balance Sheets as of December, 2023 and December 31, 2022

Consolidated Statements of Operations for the Years Ended December 31, 2023 and December 31, 2022

Consolidated Statement of Changes in Stockholders’ Deficit for the Years Ended December 31, 2023 and December 31, 2022

Consolidated Statement of Cash Flows for the Years Ended December 31, 2023 and December 31, 2022

Notes to the Condensed Financial Statements
American Picture House Corporation
(b) Exhibits

The information called for by this Item is incorporated herein by reference to the Exhibit Index in this Form 10-K.

3.1 Amended and Restated Articles of Incorporation

32 Bylaws

33 Devil’s Half-Acre Articles of Organization

3.4 Ask Christine Articles of Organization

10.1 Consulting Agreement with Bannor Michael MacGregor

10.1.1 Amended Consulting Agreement with Bannor Michael MacGregor

10.2 Economic Injury Disaster Loan (EIDL)

10.3 American Express Business Line of Credit Loan Agreement and Personal Guarantee
10.4 2023 Directors, Employees and Advisors Stock Incentive and Compensation Plan
10.5 Asset Purchase Agreement with Bold Crayon

10.6 Devil’s Half-Acre Agreement

10.6.1 Devil’s Half-Acre Addendum

10.7 Ask Christine Screenplay Options Purchase Agreement

10.8 Master Loan Agreement between APHP and Bannor MacGregor

14.1 Code of Ethics

14.2 Code of Ethics For Executive Officers

24.1 Power of Attorney (included on signature page to annual report)

31.1 Rule 13(a)-14(a)/15(d)-14(a)_Certification of principal executive officer

31.2 Rule 13(a)-14(a)/15(d)-14(a)_Certification of principal financial officer

32.1 Section 1350 Certification of principal executive officer

322 Section 1350 Certification of principal financial officer and principal accounting officer

101.INS* Inline XBRL Instance Document

101.SCH* Inline XBRL Taxonomy Extension Schema

101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase

101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase

101.LAB* Inline XBRL Taxonomy Extension Label Linkbase

101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase

104* Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

ITEM 16. FORM 10-K SUMMARY
None.
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https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex3-1.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex3-2.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex3-3.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex3-4.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-1.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-1_1.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-2.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-3.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-4.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-5.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-6.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-6_1.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-7.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex10-8.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex14-1.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex14-2.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex31-1.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex31-2.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex32-1.htm
https://content.equisolve.net/americanpicturehouse/sec/0001493152-24-011751/for_pdf/ex32-2.htm

AMERICAN PICTURE HOUSE CORPORATION
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

AMERICAN PICTURE HOUSE CORPORATION

By: /s/ Bannor Michael MacGregor
Name: Bannor Michael MacGregor

Title:  President and Chief Executive Officer
Dated: March 28, 2024

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENT, that each of the undersigned directors and/or officers of American Picture House Corporation, a corporation organized
under the laws of Israel, hereby constitutes and appoints Bannor Michael MacGregor, his or her true and lawful attorneys-in-fact and agents, with full power of substitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign, execute and deliver with the U.S. Securities and Exchange Commission any and all
amendments to this annual report on Form 10-K, with all exhibits thereto, and other documents in connection therewith, granting unto said attorneys-in-fact and agents, and
each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming that all said attorneys-in-fact and agents, or any of them or their or his or her substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this annual report has been signed below by the following persons on behalf of the registrant and in
the capacities and on the dates indicated.

Name Title Date

By: /s/ Bannor Michael MacGregor President and Chief Executive Officer and Director March 28, 2024
Bannor Michael MacGregor

By: /s/John Luessenhop, Jr. President March 28, 2024
John Luessenhop, Jr.

By: /s/ Donald Harris Secretary/Director March 28, 2024
Donald Harris

By: /s/ Michael Wilson Director March 28, 2024
Michael Wilson

By: /s/ Michael Blanchard Director March 28, 2024
Michael Blanchard

By: /s/ Tim Battles Director March 28, 2024
Tim Battles

By: [s/ Peter Conway Director March 28, 2024

Peter Conway

By: /s/ William J. MacDonald Director March 28, 2024
William J. MacDonald

By: /s/ Thomas Rauker Director March 28, 2024
Thomas Rauker
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
AMERICAN PICTURE HOUSE CORPORATION

ARTICLE I - NAME OF THE CORPORATION
The name of the corporation shall be: American Picture House Corporation (the “Corporation™),
ARTICLE 11 - 5TATE OF INCORPORATION
The Corporation was incorporated under the laws of the state of Wyoming.
ARTICLE L1 - DATE OF INCORPORATION
The Corporation was formed on September 21, 2005,
ARTICLE IV — PERIOD OF DURATION
The period of this Corporation”s duration is perpetual
ARTICLE ¥V - PRINCIPAL OFFICE ADDRESS AND MAILING ADDRESS

The principal office address and mailing address of the Corporation is 555 Madison Avenue, New York,
NY 10022,

ARTICLE VI = NAME AND ADDRESS OF REGISTERED AGENT

The address of the registered office of the Corporation in the State of Wyoming is 1910 Thomas Ave.,
Chevenne, Wyoming B2001, The name of the Corporation’s registered agent at the address is InCorp Services,
Inc. Either the registered oflice or the registered agent may be changed in the manner provided by law,

ARTICLE VII - PURFOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be
organized under the Wyoming Business Corporation Act other than the banking business, the trust Corporation
business or the practice of a profession permitted to be incorporated by the Wyoming Business Corporation Act

ARTICLE ¥1I1- AUTHORIZED CAPITAL

A. Authorized Capital. The ageregate number of shares of all classes of capital stock which this
Corporation shall have authority to issue is 1,100,000,000 shares, of which 1,000,000 shares shall be shares of
preferned stock, par value of 30001 per share as deseribed herein (“Preferred Stock™), and 1,000,000,000 shares
shall he shares of common stock, par value of 5.0001 per share (“Common Stock™).

(1) Preferred Stock. Notwithstanding the designation of the class of Series A Preferred Stock
designated in Article XVI, the designations, preferences, limitations, restrictions, and relative rights of any
additional classes of Preferred Stock, and variations in the relative rights and preferences as between dilTerent
series, shall be established in accordance with the Wyoming Business Corporation Act.

{2} Common Stock. The holders of Comimon Stock shall have and possess all rights as
shareholders of the Corporation, including such rights as may be granted elsewhere by these Articles of
Incorporation, except as such rights may be limited by the preferences, privileges and voting powers, and the
restrictions and limitations of the Preferred Stock.
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The Common Stock shall have voting rights such that each share of Common Stock duly
authorized, issued and cutstanding shall entitle its holder to one vote,

B. Dividends. Subject to preferential dividend rights, il any, of the holders of Preferred Stock, dividends
on the Common Stock may be declared by the Board of Directors and paid out of any funds legally available
therefor at such times and in such amounts as the Board of Directors shall determine,

C. No Assessment. The capital stock, after the amount of the subscription price has been paid in, shall
nat be subject to assessment o pay the debts of the Corporation.

0. ¥alue, Any stock of the Corporation may be issued for money, property, services rendered, labor
done, cash advances for the Corporation, or for any other assets of value in accordange with the action of the
Board of Dircctors, whose judgment as to value received in retum therefor shall be conelusive and said stock when
issued shall be fully paid and non-assessable.

E. Restrictions, The Board of Directors shall have the authority to impose restrictions upon the transfier
of the capital stock of the Corporation as it deems necessary in the best interests of the corporation or as requined
by law,

ARTICLE IX - CUMULATIVE VOTING
Cumulative voting for the election of directors shall not be permitted.
ARTICLE X - PREEMPTIVE RIGHTS

Mo holder of any stock of the Corporation shall be entitled, as a matter of right, 10 purchase, subscribe
for or otherwise acguire any new or additional shares of slock of the Corporation of any class, or any options or
wirrrants o purchase, subscribe for or atherwise acquire any such new or additional shares, or any shares, bonds,
notes, debentures or other securities convertible info or carrying options or warrants to purchase, subscribe for or
otherwise acquire any such new or additional shares unless specifically authorized by the governing board of the
Corporation,

ARTICLE X1 - GO¥ERNING BOARD

The governing board of this Corporation shall be known as directors, and the number of the directors
may from time to time be increased or decreazsed in such manner as shall be permitted by the bylaws of this
Corporation, There shall not be fewer than one member of the Board of Directors,

ARTICLE XI1- SHAREHOLDER VOTING ON CORFORATE ACTIONS

Motwithstanding the reguirements of Wyoming law, the affirmative vote or concurrence of the holders
of a majority of the oustanding shares of the Corporation entitled to vote thereon are required to make effective
all transactions that require sharcholder approval under applicable law,

ARTICLE X1 - INDEMNIFICATION OF DIRECTORS,
OFFICERS, EMPLOYEES, FIDUCIARIES AND AGENTS

A. Liability for Monetary Damages. The liability of the directors of the Corporation for monetary
damages shall be eliminated to the fullest extent permissible under Wyoming law provided, however, that the
ligbility of directors is not limited or eliminated (a) for acts or omissions that involve intentional misconduct or a
knowing and culpable violation of law, or (b) any of the acts set forth in Section 17-16-202 of the Wyoming
Business Corporations Act

The Corporation shall indemnify, to the fullest extent permitted by applicable law, any person,
and the estate and personal representative of any such person, against all liability and expense (including attorneys”
fees) incurred by reason of the fact that he is or was a divector or officer of the Corporation or, while serving at
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the request of the Corporation as a director, officer, partner, trustee, emplovee, fiduciary, or agent of, or in any
similar managerial or fiduciary position of, another domestic or fareign corporation or other individual or entity
or of an emplovee benefit plan, The Corporation also shall indemnify any person who is serving or has served the
Corporation as director, officer, emplovee, fiduciary, or agent, and that person’s estate and personal representative,
to the extent and in the manner provided in any bylaw, resolution of the shareholders or directors, contract, or
atherwise, g0 long as such provision is legally permissible,

B. Expenses. The Corporation may, at its discretion, advance expenses inadvance of the final disposition
of the case to or for the benefit of a director, officer, employee, fiduciary, or agent, who is party o a proceeding
such as deseribed in the preceding paragraph A fo the maximum extent permitted by applicable law.

C. Repeal or Modification, Any repeal or modification of the foregoing paragraph by the sharcholders
of the Carporation shall not adversely affect any right or protection of a director or officer of the Corporation or
other person entitled to indemnification existing at the time of such repeal or modification.

ARTICLE XIV - LIMITATIONS OF LIABILITY

A. Limitation of Liability, Notwithstanding Wyoming law, specifically Section 17-16-202 of the
Wyoming Business Corporations Act, or the provisions of these Articles of Incorporation, a director of the
Corporation shall not be personally liahle to the Corporation or its shareholders for monetary damages for breach
of fiduciary duty as a dircctor, except for lability (i) for any breach of the director’s duty of lovalty to the
Corporation or to its gharcholders, (i} for acts or omissions not in good faith or which involve intentional
misconduyet or 8 knowing violation of law, or (iii} for any transaction from which the director derived an improper
personal henefit. [T the Wyoming Business Corporations Act is amended after this Article is adopted (o authorize
corporate action further eliminating or limiting the personal liability of directors, then the Lability of a director of
the Corporation shall be eliminated or hmited o the fullest extent permitted by the Wyoming Business

Corporations Act, as so amended.

B. Repeal or Modification. Any repeal or modification of the foregoing paragraph by the shareholders
of the Corporation shall not adversely affect any right or protection of a director of the Corporation existing at the
time of such repeal or modification.

ARTICLE XY = ACTIONS OF SHAREHOLDERS

A, Meetings, Meetings of shareholders shall be held at such time and place as provided in the bvlaws of
the Corporation or by resclution of the board of directors.

B. Quorum. A quorum for the conduct of any meeting of stockholders, whether special or annual,
shall be one-third (1/3) of all votes entitled to be cast at such meeting; provided, that if any class or series of
securities of the Corporation is entitled to vole as a separate voting group, then a quorum of class or series shall
he one-third of such class or series but anly with respect to such matters and issues on which such class or series
is entitled to vole as a separate group.

C, Required Approval, Notwithstanding the provisions of these Articles, any action for which the
Wyoming Business Corporations Act requires the approval of two-thirds of the shares or any class or series or
voting group entitled to vote with respect thereto, unless otherwise provided in the Articles of Incorporation, shall
require for approval, the affirmative vote of & majority of the shares or any class or series or voting group
outstanding and entitled to vote thereon.

. Vote Procedure. Any vote of the sharcholders of the Corporation may be taken either:;
(1} at a meeting called for such purpose o,
(2} by the written consent of the sharcholders in liew of 8 meeting provided that sharcholders
holding shares having not less than the minimum number of vites that would be necessary to anthorize or take

such action at a meeting at which all shares entitled to vote thereon were present and voted consent to such action
in writing.

[}




ARTICLE XVI - DESIGNATION OF SERIES A CONVERTIBLE PREFERRED STOCK

A, Designation, The designation of said series of preferred swock shall be “Series A Convertible Preferred
Stock,” $0.0001 par value per share {the “Series A Freferned Stock™).

B. Number of Shares. The number of shares of Series A Preferred Stock authorized shall be one hundred
thousand {100,000, shares. Each share of Series A Preferred Stock shall have a par value equal to S0.0001 (as
may be adjusted for any stock dividends, combinations or splits with respect to such shares),

C. Dividends. Initially, there will be no dividends due or payable on the Series A Preferred Stock. Any
future terms with respect to dividends shall be determined by the Board consistent with the Corporation®s
Certificate of Incorporation. Any and all such future terms concerning dividends shall be reflected in an
amendment to this Certificate, which the Board shall promptly file or canse to be filed.

. Liquidation Preference. The Holders of shares of Series A Preferned Stock shall have a first position
lien against all of the Corporation”s agsets, ingluding but not limited to its intellectual property, I the Corparation
shall commence a voluntary case under the LS. Federal bankruptey laws or any other applicable bankruptey,
insolvency or similar law, or consent o the entry of an order for relief in an involuntary case under any law or to
the appointment of a receiver, liquidator, assignee, custodian, trustes, sequestrator {or other similar official) of the
Corporation or of any substantial part of its property, or make an assipnment for the benefit of its creditors, or
admit in writing its inability to pay its debts generally as they become due, or if a decree or order for relief in
respect of the Corporation shall be entered by a court having jurisdiction in the premises in an involuntary case
under the ULS. Federal bankruptey laws or any other applicable bankruptey, insolvency or similar law resulting in
the appointment of a receiver, liquidator, assignee, custodian, trustee, sequestrator {or other similar official) of the
Comporation or of any substantial part of it property, or ordering the winding up or liquidation of its afTars, and
any such decree or order shall be unstayed and in effect for a period of sixty (60) consecutive days and, on account
of any such event, the Corporation shall lguidate, dissolve or wind up, or if the Corporation shall otherwise
liquidate, dissolve or wind up, including, but not limited to, the sale or ransfer of all or substantially all of the
Corporation’s assels in one fransaction or in a series of related transactions (a “Liguidation Event™), no distribution
shall be made ta the holders of any shares of capital stock of the Corporation {other than Senior Securities and
Pari Passu Securities) upon liquidation, dissolution or winding up unless prior thereto the Hoelders of shares of
Series A Prefereed Stock shall have received the Liquidation Preference (as defined below) with respect to each
share. If, upon the ocourrence of a Liguidation Event, the assets and funds available for disiribution among the
Haolders of the Series A Preferred Stock and Halders of Pari Passu Securities shall be insufficient to permit the
payment to such holders of the preferential amounts payvable thereon, then the entire assets and funds of the
Corporation legally available for distribution to the Series A Preferred Stock and the Pari Passu Securities ghall
be distributed ratably among such shares in proportion to the ratio that the Liquidation Preference payable on each
sueh share hears to the agarepate Liquidation Preference payable an all such shares, The purchase or redemption
by the Corporation of stock of any class, in any manner permitted by Law, shall not, for the purposes hereof, be
regarded as a liquidation, dissalution or winding up of the Corporation. Meither the consolidation or merger of the
Corporation with or into any other entity nor the sale or transfer by the Corporation of substantially all of its assets
shall, for the purposes hercof, be deemed to be a liquidation, dissolution or winding up of the Corporation, The
“Liguidation Preference™ with respect to a share of Series A Preferred Stock means an amount equal to the ratio
of (a) the total amount of the Corporation’s assets and funds available for distribution to the Series A Prefered
Stock to (b) the number of shares of Series A Freferred Stock outstanding,

E. Conversion.

(1) Each putstanding share of Series A Preferred Stock shall be convertible into one hundred
thousand {100,000} shaves (“Conversion Ratio™) of the Corporation’s common stock {“Common Stock™), at the
option of the Holder in whole or in part, at any tme commencing after the Issuance Date: The Holder shall effect
conversions by sending a conversiom notice (the “Notice of Conversion™) in the manner set forth herein. Each
Motice of Conversion shall specily the number of shares of Series A Preferned Stock 1o be converted. The date on
which such conversion is to be effected (the “Conversion Date™) shall be on the date the Notice of Conversion is
delivered pursuant to this section. Except ag provided herein, each Notice of Conversion, cnce given, shall be




irrevocable. Upon the entire conversion of the Series A Preferred Stock, the certificates for such Series A Preferred
Stock shall be retumed to the Corporation for cancellation,

(2} Mar later than ten (10 Buginess Days after the Conversion Date, the Corporation will deliver
to the Holder {a) a certificate or certificates representing the number of shares of Common Stock being acquired
upon the conversion of the Series A Preferred Stock and (b) onee received from the Corporation, the Series A
Preferred Stock in principal amount equal to the principal amount of the Series A Preferred Stock not converted;
provided, however, that the Corporation shall not be obligated to issue certificates evidencing the shares of
Common Stock issuable upon conversion of any Sernes A Preferred Stock until the Series A Preferred Stock are
either delivered for conversion to the Corporation or any transfer agent for the Series A Preferred Stock or
Common Stock, or the Holder notifies the Corporation that such Series A Preferred Stock certificates have been
lost, stolen or destroyed and provides an agreement reasonably acceptable to the Corporation to indemnify the
Corporation from any loss incurred by it in connection therewith, Tn the case of a conversion pursuant to a Notice
of Conversion, iF such certificate or certificates are not delivered by the date required under this section, the Holder
shall be entitled, by providing written notice to the Corporation at any time on or before its receipt of such
certificate or certificates thereafter, w rescind such conversion, in which event the Corporation shall immediately
return the Series A Preferred Stock tendered for conversion.

(3) {a) If the Corporation, at any time while any Series A Preferred Stock are outstanding, (i)
shall pay a stock dividend or otherwise make a distribution or distributions on shares of its Tunior Secarities (as
defined below) payable in shares of its capital stock (whether payable in shares of its Common Stock or of capital
stock of any class), (1) subdivide outstanding shares of Common Stock into a larger number of shares, (i)
combine outstanding shares of Common Stock into a smaller number of shares, or (iv) issue by reclassification of
shares of Common Stock any shares of capital stock of the Corporation, the Conversion Ratio designated herein
shall be multiplied by a fraction of which the numerator shall be the number of shares of Commuon Stock of the
Company outstanding before such event and of which the denominator shall be the number of shares of Common
Stock outstanding after such event. Any adjustment made pursuant to this section shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or
distribution and shall become effective immediately after the effective date in the case of a subdivision,
combination or reclassification.

(b1 If the Corporation, at any time while Series A Preferved Stock are outstanding, shall
distribuie to all holders of Common Stock (and not (o0 Holders of Series A Preferred Siock) evidences of its
indebtedness or assets or rights or warrants to subscribe for or purchase any security, then in each such case the
Conversion Frice at which each Series A Preferred Stock shall thereafier be convertible shall be determined by
multiplying the Conversion Ratio in effect immediately prior o the record date fixed for determination of
stockholders entitled to receive such distribution by a fraction of which the denominator shall be the Per Share
Market Value of Common Stock determined as of the record date mentioned above, and of which the numerator
shall be such Per Share Market Value of the Common Stock on such record date less the then fair market value at
such record date of the portion of such assets or evidence of indebtedness so distributed applicable to one
outstanding share of Common Stock as determined by the Boand of Thirectors in good faith, Such adjustment shall
he made whenever any such distribution is made and shall hecome effective immediately after the record date
mentioned above.

{ch All caleulations under this Article X1V shall he made to the nearest 1/1,000th of a
cent or the nearest 1/1,000th of a share, as the case may be. Any caleulation resulting in a fraction shall be rounded
up to the next cent or share,

{d) Whenever the Conversion Ratio is adjusted pursuant to this section, the Corporation
shall within ten (10) days after the determination of the new Fixed Conversion Ratio mail and fax o the Holder
and to each other Holder of Series A Preferved Stock, a notice setting forth the Fixed Conversion Ratio after such
adjustment and setting forth a briel statement of the [acts requiring such adjustment.

(e} In case of any reclassification of the Common Stock, any consolidation or merger
of the Corporation with or into another person, the sale or transfer of all or substantially all of the assets of the
Corporation or any compulsory share exchange pursuant to which the Common Stock is converted into ather




securities, cash or property, then each holder of Series A Preferred Stock then outstanding shall have the right
thereafter to convert such Series A Preferred Stock anly into the shares of stock and other securities and property
receivable upon or deemed to be held by holders of Common Stock following such reclassification, consolidation,
merger, sale, ransfer or share exchange (except in the event the property is cash, then the Holder shall have the
right to convert the Series A Preferred Stock and receive cash in the same manner as other stockholders), and the
Halder shall be entitled upon such event to receive such amount of securities or property as the shares of the
Common Stock into which such Series A Preferred Stock could have been converted immediately prior to sech
reclassification, consolidation, merger, sale, transter or share exchange would have been entitled. The terms of
any such consolidation, merger, sale, transfer or share exchange shall include such terms so as to continue to give
tor the holder the right to receive the securities or property set forth in this section upon any conversion following
such consolidation, merger, sale, transfer or share exchange. This provision shall similarly apply to successive
reclassifications, consolidations, mergers, sales, transfers or share exchanges.

() If:

(i) the Corporation shall declare a dividend (or any other disiribution) on i
Common Stock; or

(i) the Corporation shall declare a special nonrecurring cash dividend on or
a redemption of its Common Stocks or

{iil) the Corporation shall authorize the granting to all holders of the Cominon
Stock rights or warrants to subscribe for or purchase any shares of capital stock of any class or of any rights; or

{iv} the approval of any stockholders of the Corporation shall be required in
connection with any reclassification of the Common Stock of the Corporation (other than a subdivision or
combination of the outstanding shares of Common Stock), any consolidation or merger to which the Corporation
is o party, any sale or ransfer of all or substantially all of the assets of the Corporation, or any compulsory share
exchange wherehy the Common Stock is converted into other secunties, cash or property; or

(v} the Corporation shall authorize the voluntary or involuntary dissolution,
liguidaton or winding up of the alfairs of the Corporation;

ihen the Corparation shall cause to be filed at each office or agency maintained for the
purpose of conversion of Series A Preferred Stock, and shall cause to be mailed and faxed to the Holders of Series
A Preferred Stock at their last addresses as it shall appear upon the Series A Preferred stock register, at least thirty
30} calendar days prior to the applicable record or effective date hereinafter specified, a notice stating (x) the date
on which a record is fo be taken for the purpose of such dividend, disiribution, redemption, rights or warrants, or
if' a record is not 1o be taken, the date az of which the holders of Common Stock of record 1o be entitled to such
dividend. distributions, redemption, rights or warrants are io be determined, or (¥) the date on which such
reclassification, consolidation, merger, sale, transfer, share exchange, dissolution, liquidation or winding-up is
expected to become effective, and the date as of which it is expecied that holders of Common Stock of record
shall he entitled o exchange their shares of Commaon Stock for securitics or other propenty deliverable upon such
reclassification, consolidation, merger, sale, wransfer, share exchange, dissolution, liquidation or winding-up;
provided, however, that the failure to mail such notice or any defect therein or in the mailing thereof shall not
affect the validity of the corporate action required to be specified in such notice,

(4} The Corporation covenants that all shares of Commaon Stock that shall be issuable hereunder
shall, upon issue, be duly and validly authorized, issued and fully paid and nonassessahle,

(5) No fractional shares of Common Stock shall be issuable upon a conversion hereunder and
the number of shares o he issued shall be rounded up to the nearest whole share. IF a fractional share interest
arises upon any conversion hereunder, the Corporation shall eliminate such fractional share interest by issuing the
Haolder an additional Tull share of Common Stock.

{6} The issuance of certificates for shares of Common Stock on conversion of Series A Preferred
Stock shall be made without charge o the Holder for any documentary stamp or similar taxes that may be payable




in respect of the issue or delivery of such certificate, provided that the Corporation shall not be required to pay
any tax that may be pavable in respect of any transfer involved in the issuance and delivery of any such centificate
upen cenversion in a name other than that of the Holder and the Corporation shall not be required (o issue or
deliver such certificates unless or until the persan or persons requesting the issuance thereof shall have paid to the
Corporation the amount of such tax or shall have established to the satisfaction of the Corporation that such tax
has been paid.

(7} Series A Preferred Stock converted into Common Stock shall be canceled upan conversion,

(&) Exch Maotice of Conversion shall be given by facsimile or email to the Corporation no later
than 4:00 pm EST. Any such notice shall be deemed given and effective upon the transmission of such facsimile
or email at the current facsimile telephone number of the Company. In the event that the Corporation receives the
Motice of Conversion after 4200 p.m, EST, the Conversion Date shall be deemed to be the next Business Day. In
the event that the Corporation receives the Notice of Conversion after the end of the Business Day, notice will he
deemed to have been given the next Business Day.

F. Rank. The Series A Preferred Stock shall, as to distribution of assets upon Lguidation, dissolution or
winding up of the Corporation, rank (i) prior to the Corporation’s Common Stock (i) prior to any class or series
of capital stock of the Corporation hereafter created that, by its terms, ranks junior to the Series A Preferred Stock
{“lunior Securities™ ) (iil} junior to any class or series of capital stock of the Corporation hereafier created which
by its terms ranks senior to the Series A Preferred Stock (“Senior Securities™): (iv) pari passu with any other series
of preferred stock of the Corporation hereafter created which by its terins ranks on a parity {“Pari Passu
Securities™) with the Series A Preferved Stock.

G, Voting Rights, Each one share of the Series A Preferred Stock shall have voting rights equal to one
millicd (1,000,000 votes of Commen Stock, With respect to all matters upon which stockhalders are entitled to
vate or (o which stockholders are entitled to give consent, the holders of the outstanding shares of Series A
Preferred Stock shall vote together with the holders of Comimon Stock without regard to class, except as to those
maiters on which separate class voling is required by applicable law or the Corperation™s Certificate of
Incorporation or by-laws,

H. Protection Provisions. 5o long as any shares of Series A Preferred Stock are outstanding, the
Corporation shall not, without first obtaining the unanimous written consent of the holders of Series A Preferred
Siock, alter or change the rights, preferences or privileges of the Series A Preferred =0 as to affect adversely the
holders of Series A Preferred Stock.

1. Miscellaneous.

(1) Status of Converted or Redeemed Stock. In case any shares of Series A Preferred Stock
shall be redeemed or ctherwise repurchased or reacquired, the shares so redeemed, repurchased, or reacquired
shall resume the stams of authorized but unissued shares of preferred stock and shall no longer be designared as
Series A Preferred Stock,

(2) Lost or Stolen Certificates. Upon receipt by the Corporation of (a) evidence of the loss,
theft, destruction or mutilation of any Preferred Stock Certificate(s) and (h) in the case of loss, theft or destruction,
indemmnity (with a bond or ather security) reasonably satisfactory to the Corporation, or in the case of mutilation,
the Preferred Stock Centificate(s) (surrendered for cancellation), the Corporation shall exeeute and deliver new
Preferred Stock Certificates. However, the Corporation shall not be obligated to reissue such lost, stolen, destroyed
or mutilated Preferred Stock Certificates iF the holder of Series A Preferred Stock contemporaneously requests the
Corporation to convert such holder's Series A Preferred.

(3} Waiver. Notwithstanding any provision in this Arnticle of Designation to the contrary, any
provision contained herein and any right of the holders of Series A Preferred granted hereunder may he waived as
to all shares of Series A Preferred Stock (and the holders thereof) upon the unanimous written consent of the

holders of the Series A Preferred Stock.




(4) Notices. Any notices required or permitted to be given under the terms hereof shall be sent
by cemified or registered mail {remrn receipt requested) or delivered personally, by nationally recognized
overnight carmer or by confirmed facsimile transmission, and shall be effective five (3) days afier being placed in
the mail, i mailed, or upon receipt or refusal of receipt, if delivered personally or by nationallv recognized
overnight carrier or confinmed facsimile transmission, in each case addressed o a party as set forth below, or such
other address and telephone and fax number as may be designated in writing hereafier in the same manner as set
forth in this section,

If to the Corporation: American Pieture House Corporation
335 Madizon Avenue, Fifth Floor
MNew Yark, NY 10022

Attention: Bannor Michacl MacGregor,
Chief Executive Officer
Telephone: 1-800-689-6885

Ifto the holders of Series A Preferred, to the address listed in the Corporation’s books
and recards,

ARTICLE XVII = CONFLICTING INTEREST TRANSACTIONS

Na contract or other transaction between the Corporation and one (1) or more of its directors or any other
Corporation, firm, association. or entity in which one {1} or more of its directors are directors or officers or are
financially interested shall be either void or voided solely because of such relationship or interest, or solely because
such divectors are present al the meeting of the board of direciors or a committee thereot which authorizes, approves,
of ratities such contract or transaction, of solely because their votes are counted for such purpose ift

A The fact of such a relationship or interest is disclosed or known to the Board of Directors or committes
that authorizes, approves. or ratifies the contract or transaction by a vote or consent sufficient for the purpose
without counting the votes or consents of such interested directors;

B, The fact of such relationship or interest iz diselosed or known to the shareholders entitled to vote and
they authorize, approve, or ratify such contract or transaction by vote or writien consent; or

(. The contract or fransaction is fair and reasonable to the Corporation. Common or interested directors
may be counted in determining the presence of a quorum, as herein previously defined, at a meeting of the Board
of Directors or a committee thereof that authorizes, approves, or ratifies such contract or transaction.




AMENDEDAND RESTATED BYLAWS OF:

AMERICAN PICTURE HOUSE CORPORATION

LE I. GENERAL

The provisions of this document constitute the Amended and Restated Bylaws (Bylaws) of
American Picture House Corporation, 2 Wyoming corporation, hereinafter referred to as the Corporation,
which Bylaws shall be utilized to govern the management and operation of the Carporation.

ARTICLE II. OFFICES AMD AGENCY

Section 1. Reaisterad Office and Registered Agent. The registered office of the
Corporation shall be lecated in the state of incorporation at such place as may be fixed from time to ime
by the Board of Directors of the Carporation, the members of which shall be hereinafter referrad to as
Directors, upaon filing of such notices as may be required by law, and the registered agent shall have a
business office identical with such registered office.

Section 2, Other Offices. The Corporation may have other affices within or outside the
state of incorporation at such place or places as the Board of Directors may from time to time determine.

ARTICLE I11. STOCKHOLDERS

Section 1. Closing Transfer Books. For the purpose of determining stockholders entitled
to notice of, or to vate at, any meeting of stockholders or any adjournment thereof, or entitled to receive
payment of any dividend, or in order to make a determination of stockholders for any other purpose, the
Board of Directors may, but is not required to, provide that the stock transfer bocks shall be closed for a
stated pericd not to exceed, In any case, sixty (80 days. If the stock transfer books shall be closed for
the purpose of determining stockholders entitled to notice of, or to vote at, a meeting of stockholders,
such books shall be closed for at least ten (10) days immediately preceding such meeting.

Section 2. Fixing Record Date. In lieu of closing the stock transfer books, the Board of
Directors may fix in advance a date as the record date for any deterrmination of stockholders, such date in
any case to be not more than sixty (60) days and, in case of a meeting of stockholders, not kess than ten
(10) days prior to the date on which the particular action reguiring such determination of stockholders is to
be taken,

Section 3. Other Determination of Stockhalders. If the stack transfer books are nat
closed and no record date s fixed for the determination of stockholders entitled to notice of or to vote at
a meeting of stockholders or stockholders entitled to receive payment of a dividend the date on which
notice of the mesting is mailed or the date on which the resolution of the Board of Directors declaring
such dividend is adopted, as the case may be, shall be the recard date for such determination of
stockholders.

Section 4. Adjourned Meetings. When a determination of steckholders entitled to vote at
any meeting of stockholders has been made as provided in this Article, such determination shall apply to
any adjournment thereof, unless the Board of Directors fixes a new recaord date for the adjoumed meeting.

Section 5. Record of Stockholders,
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{a) If the Carporation has six or mare stackholders of record, the officer or agent
hawving charge of the stock transfer books for shares of the Corporation shall make, at least ten (10} days
before each meeting of stockholders, a complete list of the stockheolders entitled to wote at such meeting or
any adjournment thereof, with the address of and the number and dass and series, if any, of shares held
by each. The list shall be kept on file at the registered office of the Corporation, at the principal place of
business of the Corporation or at the office of the transfer agent or registrar of the Corpaoration for a period
of ten (10} days prior to such meeting and shall be subject to inspection by any stockholder at any time
during usual business hours, The list shall also be produced and kept open at the time and place of the
meeting and shall be subject to the inspection of any stockholder at any time during the mesting.

{b) If the requirements of paragraph (2) above have not been substantially
camplied with, the meeting, on demand of any stockholder in person ar by proxy, shall be adjourmnead
until the requirements are complied with. If no such demand is made, fallure to comply with the
requirements of paragraph {a} shall not affect the validity of any action at such meeting.

ARTICLE IV. STOCKHOLDERS' MEETINGS

Section 1. Annual Meetings. The annual meeting of the stockholders for the election of
Directors and for the transaction of such other business as may properly come before the meeting, shall be
held each year within three months after the end of the fiscal year, or at such other time as the Board of
Directors or stockholders shall direct; provided, however, that the annual mesting for any year shall be
held at no later than thirteen (13) months after the last preceding annual meeting of stockholders.

Section 2, Special Meetings, Special meetings of the stockholders for any purpose may
be called at any time by the President of the Corporation, Board of Directors, or the consents in writing
of holders of not less than one third (1/3) of all shares entitled to vote at the meeting.

Section 3. Place of Meetings. All meetings of the stockhalders shall be at the principal
place of business of the Corporation or at such other place, either within or without the state of
incorporation, as the Board of Directors or the steckholders may from time to time designate.

Section 4. Notice. Written or printed notice stating the place, day and hour of any
meeting and, in case of a special meeting, the purpose or purposes for which the meeting is called, shall
be given to each stockholder of record entitled to vote at such mesting not less than ten (10) nor more
than sixty (60) days before the meeting, by or at the direction of the President, the Secretary or other
persons calling the meeting. Motice to stockholders shall be given by personal delivery, by first class U.S.
Mail or by telephone facsimile cr electronic mail with receipt confirmed; and, if mailed, such notice shall be
deemed to be delivered when depasited, the depasit thereof certified by the Secretary of the Corporation,
in the United States mail addressad to the stockholder at his address as it appears on the stock transfer
baoks of the Carporation, with postage thereon prepaid. The Corporation shall obtain a receipt of mailing
from the U.S. Postal Service, if notice is delivered by first dlass 1.5, Mail; or the Corporation’s officer
effecting delivery by telephone facsimile or by electronic mail shall certify in writing for the records of the
Corporation, the name of each stackholder, the facsimile number or electronic mail address, the date and
the time of initlation of such delivery.

Section 5. Adjourned Meetings. & majority of the stockholders present, whether or not a
quorum exists, may adjourn any meeting of the stockholders to another time and place. Motice of any
such adjourmned meeting, or of the business to be transacted thereat need not be given of any adjournad
meeting if the time and place of the adjournad meeting are announced at the tima of the adjournmeant,
unless the time of the adjourned meeting is more than thirty days after the meeting at which the
adjournment is taken.

Page 2 of 17 pages




Section 6. Waiver of Notice. A written waiver of notice signed by any stackholder, whether
befare or after any meeting, shall be equivalent to the giving of timely notice to said stockhaolder.
Attendance of a stockheolder at @ meeting shall constitute a waiver of notice of such meeting and a waiver
of any and all objections to the place of the mesting, the time of the meeting, or the manner in which it
has been called or convenad, except when a stockholder attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened. MNeither the business to be transacted at, nor the purpase of, any regular or
special meeting of the stockholders need be specified in any written waiver of notice,

Section 7. Quonim and Voting.

{a) Stockholders representing not less than one-third (1/3) of the shares entitled
to vote in attendance at any meeting of stockhelders, shall constitute a quarum for the transaction of
business at such meeting, unless otherwise specifically provided by these Bylaws ar applicable law. When
a specified item of business is required to be voted on by a class or series of stock, not less than one-third
of the shares of such class or series shall constitute a quorum for the consideraticn of such item of
business by that class or series, subject to paragraph (b) below, Attendance shall be either in person, by
proxy, or by telephonic, radio or electronic connection whereby the distant stockholder and those
stockholders present in person all hear and may speak to and be heard on the matters raised therain.

{b) Mobwithstanding, even if a quorum is present, only the affirmative vote of a
rmajority of the shares entitled to vote on the subject matter, in persan or by legally valid proxy, shall be
the act of the stockholders, unlass the vote of a greater number or voting by classes is required by the
Articles of Incorporation, these Bylaws or applicable law.

{c) After a quorum has been established at a stockholders' meeting, the
subsaquent withdrawal of stockholders, so as to reduce the number of stockholders entitled to vote at the
meeting below the number required for a quorum, shall not affect the validity of the meeting or any
adjournment thereof. Nonethealess, only the affirmative vote of 3 majority of the shares entitled to vote on
the subject matter shall be the act of the stockholders unless otherwise provided by the Articles of
Incorporation, these Bylaws or applicable law.

{d) A person entitled to vote shares at a meeting of the stockheolders shall be
deemed to have atbended such meseting in person if such person has attended by telephone, radic or
glectronic connection whereby the distant person and the other stockholders present at such meeting all
hear and may speak to and be heard on the matters raised therein.

Section 5. Wating of Shares.

{a) Each outstanding share of common stock shall be entitled to one vote, unless
otherwise provided in the Articles of Incorporation which authorize it; and each cutstanding share of
preferred stock shall be entitled to the number of votes provided in the Articles of Incerporation which
authorize it, in each case on each matter submitted to a vote at a mesting of stockholders,

{b) Treasury shares, shares of stock of the Corporation owned by another
corporation of which the majority of the voting stock 1 owned or controlled by the Corporation, and
shares of stock of the Corporation held by it in a fidudiary capacity shall not be voted, directly or
indirectly, at any meeting, and shall not be counted in determining the total number of outstanding
shares at any given time.
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(e} A stockholder may vote either in person or by proxy executed in
writing by the stockholder or his duly authorized attorney-in-fact.

{d} Shares standing in the name of another corporation, domestic or foreign, may
be voted by the officer, agent, or proxy designated by the bylaws of the corporate stockhelder; or, in the
absence of any applicable bylaw, by such person as the Board of Directors of the corporate steckholdar
may designate. Froof of such designation may be made by presentation of a certified copy of the bylaws or
other instrument. of the corporate stockholder, In the absence of any such designation, or in case of
conflicting designation by the corporate stockholder, the chaimman of the board, president, any vice
president, secretary and treasurer of the corporate stockholder shall be presumed to possess, in that
order, autharity to vote such shares.

{e) Shares held by an edministrator, executoer, guardian or conservator may
be voted by him, either in person ar by proxy, withaut a transfer of such shares into his name. Shares
standing in the name of a trustee may be vated by him, either in person or by proxy, but no trustee
shall be entitled to vote shares held by him in trust without a transfer of such shares into his name,

(f) Shares standing in the name of a receiver may be voted by such receiver,
and shares held by or under the control of & receiver may be vated by such receiver without the transfer
thereof into his name if authority to do so is contained in an appropriate order of the court by which such
receiver was appointed.

(g} A stockholder whose shares are pledged shall be entitled to wote such
chares untll the shares have been transferred into the name of the pledgee, and thereafter the pledgee
or his nominee shall be entitled to vote the shares so transferred.

{h} On and after the date on which written notice of redemption of redeemable
shares has been mailad to the holders thereof and a sum sufficient to redeem such shares has been
deposited with a bank or trust company with irrevacable instruction and authaority to pay the redemption
price to the holders thereof upon surrender of certificates therefor, such shares shall not be entitled to
viote on any matter and shall not be desmed to be cutstanding shares.

Section 9. Proxies.

(a) Ewvery stackholder entitled to vote at a meeting of stockholders, or to
express oansent or dissent without a meeting or a stockholder's duly authorized attorney-in-fact, may
authorize another person or persons to act for him by proxy.

(b} Every proxy must be signed by the stockholder or his attormey-in-fact. No
proxy shall be valid after the expiration of eleven (11) manths from the date thereaf unless otherwise
provided in the proxy. Every proxy shall be revocable at the pleasure of the stockholder executing it,
except as otherwise provided by law.

{c} The authority of the holder of a proxy to act shall not be revaked by the
incompetence or death of the stockholder who executed the proxy unless, before the authority is
exertisad, written notice of an adjudication of such incompetence or of such death is recaived by the
corporate officer responsible for maintaining the list of stockholders.

(d} Ifa proxy for the same shares confers authority upon twa or more persons

and does not otherwise provide, a majority of them prasent at the meeting, or if only one is present, then
that one, may exercise all the powers conferred by the prasey; but if the proxy holders present at the
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meeting are equally divided as to the right and manner of voting in any particular case, the
wvoting of such shares shall be prorated.

(e} If a proxy expressly provides, any proxy holder may appoint, in
writing, a substitute to act in his place.

Section 10, Voling Trusts, Any number of stockbolders of the Corporation may create a
voting trust for the purpase of canferring upon a trustee or trustees the right to vate or otherwise
represent their shares for a period not to excead ten (10) years, as provided by law. A counterpart of the
woting trust agreement and a copy of the recoerd of the helders of voting trust certificates shall be
deposited with the Corporation at its registered office as provided by law. Thess documents shall be
subject to the same right of examination by a stockholder of the Corporation, in person or by agent or
attorney, as are the books and records of the Corporation and shall also be subject to examination by
any holder of record of voting trust certificates, either in person or by agent or attorney, at any
reasonable time for any proper purpose,

Section 11, Stockholders' Agreements. Two or more stockholders of the Corporation
may enter a written agreement, signed by the parties thereto, providing for the exercise of voting rights
in the manner provided in the agreament or relating to any phase of the affairs of the Corporation as
provided by law. Nothing therein shall impair the right of the Corporation to treat the stockholders of
recard as entitled to vobe the shares standing in their names.

Section 12. Action by Stockhelders Without a Meeting.

(a) Any action required by law, these Bylaws, or the Articles of Incorparation of
the Corporation to be taken at any annual or special meeting of stockholders of the Corporation, or any
achon which may be taken at any annual or special meeting of such stockholders, may be taken without a
mesating, without prior notice and without a vote, if a consent in writing, setting forth the action so taken,
shall be signed by the holders of outstanding stack having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote
thereon were present and voted. If any dass of shares is entitled to vote thereon as a class, such written
consent shall be reguired of the holders of a majority of the shares of each dass of shares entitled to vote
as a class thereon and of the total shares entitled ta vote thereon,

(b} Within ten {10} days after cbtaining such authorizaticn by written consent,
notice shall be given to those stockholders who have not consented in writing. The notice shall faidy
summarize the material features of the authorized action and, if the action be a merger, consolidation or
sale or exchange of assets for which dissenters’ rights are provided under law, the notice shall contain a
clear staternent of the right of stockhalders dissenting therefrom to be paid the fair value of their shares
upaon compliance with further provisions of the law regarding the rights of dissenting stockholders.

Section 13. Mew Business, Any Stockholder of record may make a proposal of new
business to be acted upan at an annual or a spedal meeting of Stockhalders, anly if and provided written
notice of such proposed new business is filed with the Secretary of the Corporation nokt less than five
business days prior to the day of mesting, but no other proposal shall be acted upon at such meeting.

ARTICLE V. DIRECTORS
Section 1, Function. All corporate powers shall be exercised by or under the authority of,

and the business and affairs of the Corporation shall be managed under the direction of, the Board of
Directors, excapt as may otherwise be provided by the Articles of Incorporation, these Bylaws or
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applicable law, The Board of Directors shall make appropriate delegations of authority to the officers and,
to the extent permittad by law, by appropriate resolution, the Board of Directors may authorize one or
mare committees to ack on its behalf when it is not in session.

Section 2. Qualification. Directors need not be residents of the state of
incarporation or stockholders of the Corporation.

Section 3. Compensation. The Board of Directors shall have autherity to
fix the compensation of Directors,

Section 4. Duties of Directors.

{a) A Director shall be expected to attend mestings, whether annual, or special, of
the Board of Directors and of any comrmittes to which the Director has been appointed.

(b A Director shall perform his duties as a Director, including his duties as a
member of any committee of the Board of Directers upon which he may serve, in good faith, in a manner
he reasonably believes to be in the best interests of the Corporation, and with such care as an ordinarily
prudent person in a like position would use under similar circurnstances.

{c) In performing his duties, a Director shall be entitled to rely on informatian,
opinions, reports or staternents, induding financial staternents and other financial data, in each case
prepared or presented by:

{1) One or more officers or employess of the Conporation whorm the
Director reasonably believes to be reliable and competent In the matters presented;

(2) Counsel, public accountants, or other persons as to matters which the
Directar reasonably believes to be within such persons' professional or expert competence; or

(3) A committes of the Board of Directors upon which he doas not
serve, duly designated in accordance with a provision of the Articles of Incorporation or these
Bylaws, as to matters within its designated authority, which committee the Directer reasonably
believes to merit confidence,

{d)] A Director shall not be considered to be acting in good faith if he
has knowledge concerning the matter in guestion that would cause such reliance
described above to be unwarranted.

{e) A person who performs his duties in compliance with this section
shall have no liability by reason of being or having been a Director of the Corporation.

Section 5. Mumber. The number of Directors of the Corporation shall be a minimum of five
{5) and a maximum of sixteen (16), This number may be increased or decreased from time to time by
amendment to these Bylaws or by election of a number of persans as directors which exceeds ar is less
than the immedlately preceding incumbent number of directors, as the case may be, at any time such
number, but no decrease shall have the effect of shertening the term of any incumbent Director; provided,
that the resignation or removal of & number of directors director(s) which exceeds the number set forth
first in this Section shall reduce the authorized number of directors to the humber thereof remaining in
office, but not to a number less than the number set forth first in this Section. Unfilled vacancies on the
board of directors shall not prevent the board of directors from conducting business.
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Section 6. Election and Term,

(a) Each person narmed in the Articles of Incorparation as a member of the initial
Board of Directors shall hold office until the first annual meeting of stockholders and until his sucoessor
shall hawve been elected and gualified or until his earlier resignation, removal from office or death,

(b} Atthe first rmeeting of stockholders and at each annual meeting thereafter,
the stackholders shall elect Directors to hold office until the next succeeding annual meeting. Each
Director shall hold office for the term for which he is elected and until his successor shall have been
elected and qualified ar until his earlier resignation, remaoval from office or death.

Section 7. Election of Chair and VWice Chair. At the organizational meeting of the Board of
Directors and at each first Board of Directors” meeting following the election of directors at the annual
reeting of stockholders, the Board of Directars shall elect from among the then incumbent Directors a
person to serve as Chair of the Board. The Chair of the Board shall preside at all meetings of the Board of
Directors and of the stackholders. At any time, the hoard of directors may, but is nat required to, elect a
Vice Chair, who shall preside at such meetings in the absence of the Chair.

Section 8, Removal of Directors.

{a) At a meeting of stockhalders called expressly for that purpose, any
Director or the entire Board of Directors may be removed, with or without cause, by a vote of the
holders of a majarity of the shares then entitled to vote in an election of Directors,

{b) If less than the entire Board of Directors is to be remaved and If cumulative
woting is permitted by the Articles of Incorporation, no one of the Directors may be removed if the votes
cast against his remaoval would be sufficient to elect him if then cumulatively voted at an election of the
entire Board of Directors.

Section 9. Resignation of Director. A Director may resign from the Board of Directors by
providing written notification of such resignation to the President of the Corporation, and such resignation
shall become effective immediately upon receipt by the Prasident of said writtan notification or at such later
date as may be specified in the natification.

Section 10. Vacancles. Any vacancy accurring In the membership of the Board of Directors,
including any vacancy created by reascn of an increase in the number of Directors, may be filled by the
affirmative vote of a majority of the remaining Directors thaugh less than a quarum of the Board of
Directors. A Director so elected shall hold office until the next election of Directors by the stockholders.

ARTICLE VI. DIRECTORS' MEETINGS

Section 1. Reqular Meetinas. The Board of Directors shall hold, withaut natice, a regular
meeting iImmediately after the adjournment of the annual meeting of stockholders and such other
regular mestings as they may, by resolution, designate from time to time.

Section 2. Special Meetings. Special meetings of the Board of Directors may be
called at any time by the President of the Corporation or by any two Directors.

Section 3. Place of Meeting. All meetings of the Board of Directors shall be held at the

principal place of business of the Corporation or at such ather place, either within or without the siate of
incarporation, as the Directors may from time to time designate; provided, however, no such mesting shall
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be held outside the state of incorporation if at least two (2) Directars object in writing not less
than three (3) days before such meeting.

Section 4. Notice of Meeting. Written or printed notice stating the place, day and hour of
any special meeting of the Board of Directors must be given to each Director not less than five (5) nor
mare than thirty (30) days before the meeting, by or at the direction of the President or other persons
calling the meeting. Motice shall be given elther personally or by telephone facsimile or by electranic mail or
first-class U.S. mail; and if mailed, the notice shall be deemed to be given when deposited in the United
States mail addressed to the Director at his or her address, as it appears in the records of the Corporation,
with postage thereon prepaid. Except as otherwise specified in these Bylaws, the notice need not specify
the business to be transacted at, nor the purpose of, any meeting,

Section 5. Waiver of MNotice. A written waiver of notice signed by any Director, whether
before or after any meeting, shall be eguivalent to the giving of timely notice to said Director. Attendance
of a Director at a meeting shall constitute a waiver of notice of such meeting and waiver of any and all
objections to the place of the meeting, the time of the mesting, or the manner in which it has been called
or convened, except when a Director attends a meeting for the express purpose, as stated at the
beginning of the meeting, of objecting to the transaction of business because the meeting is not lawfully
called or convenad, Neither the business to be transacted at, nor the purpose of, any annual or a special
meeting of the Directors need be specified in any written waiver of notice,

Section 6. Presumption of Ascent. & Director of the Corporation who IS present at a
meeting of the Board of Directors at which action on any corporate matter is taken shall be presumed to
have assented to the action taken, unless he votes against such action or abstains from voting in respect
thereto because of an asserted conflict of interest,

Section 7. Adjourned Meeting. A majority of the Directors present, whether or not a
quorum exists, may adjourn any meeting of the Board of Directors to another time and place. Motice of
any such adjourned mesting shall be given to the Directors who were not present at the time of the
adjournment and, unless the time and place of the adjourmed mesting are announced at the time of the
adjournment, to the other Directors,

Section 8. Quarum, A majarity of the number of Directors fixed by these Bylaws shall
constitute a quarem for the transaction of business at any meeting of the Directors, unless otherwise
specifically provided by the Articles of Incorparation, these Bylaws or applicable law. Attendance shall be
gither in person or by telephonic, electronic ar radio connection whereby the distant Director and thass:
Directors present in person all hear and may speak to and be heard on the matters raised therein.

Section 9. Voting. Each Director wha is entitled to vote and wheo is present at any
meeting of the Board of Directors, including the Chair and, if any, the Vice Chair, shall be entitied to one
(1) vote on each matter submitted to a vote of the Directors. An affirmative vote, of a majority of the
Directors present at a meeting of Directors at which a quorum Is present, shall constitute the approval,
ratification and confirmation of the Board of Directors.

Section 10, Proxies Prehibited, Mo Director may authorize another person or
entity to act in said Director's stead by proxy or otherwise,

Section 11. Action by Dir Without a Meeting. Any action reguired or which may be

taken at a meeting of the Directors, or of a committee thereof, may be taken without a meeting if a
consent in writing, setting forth the action so to be taken, shall be signed or otherwise approved in writing
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by all of the Directors or all of the members of the committee, as the case may be. Such
consent shall have the same effect as a unanimous vote.

Section 12, Directors’ Conflicts of Interest.

{a) Mo contract or other transaction bebween the Corporation and one or more of
its Directors or any other corparation, firm, assodation or entity in which one or more of the Directors are
directors or officers or are financially interested shall be either void ar voidable because of such
relationship ar interest, or because such Director or Directors are present at the meeting of the Board of
Directors or a committee thereof which authorizes, approves or ratifies such contract or transaction, or
because his or their votes are counted for such purpose, if:

(1) The fact of such relationship or interest is disclosed or known ta the
Board of Directors or committes which authorizes, approves or ratifies the contract or transaction by a
wobe or consent sufficient for the purpose, even though less than a majority of the quorum, without
counting the votes or consents of such interested Directors; or

(2) The fact of such relationship ar interest is disdosed or known to the
stockholders entitled to vote, and they authorize, approve, or ratify such contract or transaction by vote
or written consent; or

(3) The contract or transaction is fair and reasonable as to the
Corporation at the time it is authorized by the Board of Directors, a committee, or the stockholders.

{b) Cormmeon or interested Directors may be countad in determining the presence
of a quorum at a meeting of the Board of Directors or a committee thereof which authorizes, approves or
ratifies such cantract or transactian.

{c] The position of director, officer or employee of a not-for-profit corporation
held by a Director of the Corporation shall not be deemed to create a conflict of interest for such Director,
with respect to approval of dealings between the Corporation and the not-for-profit corporation.

{d}) In the event all Directors of the Corporation are directors, officers or
employeeas of or have a financial interest in anather corporation, firm, association or entity, the vote or
consent of all Directors shall be counted for purposes of approving any contract or transaction between
the Corporation and such other corporation, firm, association or entity.

Saction 13. Procedure. The Board of Directars may adopt their own rules of procedure
which shall not be inconsistent with the Articles of Incorporation, these Bylaws or applicable law.

ARTICLE WII. EXECUTIVE AND OTHER COMMITTEES

Section 1. Designation. The Board of Directors, by resolution adopted by & majority of
the full Board of Directars may designate from amang its members an executive committes and one or
more other committees. The Board of Directars, by resolution adopted in accordance with this section,
may designate one or more Directors as altermate members of any such committee, who may actin the
place and stead of any absent member or members at any meeting of such committee,

Section 2. Powers. Any committee designated as provided above shall have and

may exercise all the autherity granted to it by the Board of Directors, except that no committee
shall have the authority to:
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(a) Approve or recommend to stockholders’ actions or propasals required
by law to be approved by stockholders;

(b) Designate candidates for the office of Director, for purposes of
praxy solicitation or otherwise;

{c} Fill vacancies on the Board of Directors or any committee therecf;
[d) Amend the Bylaws;

(&) Authorize or approve the reacquisition of shares unless pursuant to a
general formula or method specified by the Board of Directors; or

(F) Authorize or approve the issuance or sale of, or any contract to issue or sell,
common shares, except that the Board of Directors, having acted regarding general authorization for the
issuance or sale of common shares, or any contrack therefar, may, pursuant to a general formula or
method specified by the Board of Directors by resalution or by adoption of a stock option or other plan,
authorize a committee to fix the terms of any contract for the sale of the common shares and to fix the
terms upon which such shares may be issued or sold, subject to final approval of the Board of Directors.

ARTICLE VIII. OFFICERS

Section 1. Designation. The officers of the Corporation shall consist of ane president, one
or more vice presidents {if determined to be necessary by the Board of Directors), a corporation secretary
and a treasurer (if determinad to be nacessary by the Board of Directors). The Corporation shall alsa have
such other officers, assistant officers and agents as may be deemed necessary or appropriate by the
Board of Directors from time to time. Any two or more offices may be held by the same person. The
failure ta elect a president, vice president, secretary or treasurer shall not affect the existence of the
Corporation. The office of the president may, in the discretion of the Board of Directors, be divided into the
office of the chief executive officer and the office of the chief operating officer, provided, that the office of
the chief executive officer shall be the office of the president for purposes of state and federal laws
requiring such office or the signature of such officer.

Section 2. Duties. The officers of the Corparation shall have the fallowing duties.

(2] President. The President shall be the Chief Executive Officer of the
Corporation, shall have general and active management of the business and affairs of the Corporation
subject to the directions of the Board of Directors, and shall preside at all meetings of the stackholders
and Board of Directors, The Board of Directors, in its discretion from tirme to time, may separate from the
duties and responsibilities of the President, the duties and responsibilities of a Chief Operating Officer by
the elaction thereof,

(b} Vice President. In the absence of the President or in the event of his death,
inability or refusal to act, the Vice President {or in the event there is more than one vice president, the vice
presidents in the order designated at the time of their election, or in the absence of any designation, then in
the order of their election) shall perform the duties of the President and, when so acting, shall hawve all
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the powers of and be subject to all the restrictions upon the President. Ay \Vice President may sign, with
the attestation of the Secretary or an Assistant Secretary, certificates for shares of the Corporation, and
shall perform such other duties as from time to time may be assigned toe him by the President or by the
Board of Directors.

{c) Corporation Secretary. The Secretary shall have custody of, and maintain,
all of the corporate records except the finandal records; shall record the minutes of all mestings of the
stockhalders and Board of Directors; send out all notices of meetings; and perform such other duties as
may be prescribed by the Board of Directors or the President.

{d) Treasurer. The Treasurer shall have custody of all corporate furds and
financial records, shall keep full and accurate accounts of receipts and disbursements and render acoounts
theraof at the annual meetings of stockholders and whenever else required by the Board of Directors or the
President, and shall perform such ather duties as may be prescribed by the Board of Directors ar the
President. The Board of Directors may designate the title of the Treasurer as Chief Finandial Officer.

Section 3, Election. All officers shall be elected by the Board of Directors,

Saction 4. Tenure. Each officer shall take and hold office from the date of his election until
the next annual mesting of the Board of Directors and until his successor shall have been duly elected and
gualified or until his earlier resignation, remaval from office or death.

Section 5. Resignation of Officers. Any officer or agent elected or appointed by the
Board of Directors may resign such aoffice by providing wiritten notification of such resignation to the
President (or if the President is resigning, ta the Vice President) of the Corporation.

Section 5. Removal of Officers.

{a) Any officer or agent elected or appointed by the Board of Cirectors may be
removed by the Board of Directors whenever in its judgrment the best interests of the Corporation will be
served thereby.

{B) Any officer or agent elected by the stockholders may be remowved
only by vote of the stockholders unless the stockholders shall have autharized the Directors
to remove such officer or agent.

{c) Removal of any officer shall be without prejudicos to the contract rights, if any,
of the persen so remaved; however, election or appointment of an officer or agent shall not of itself create
cantract rights.

Section 7. Vacancies. Any vacancy, however occurring, in any office, may be
fillad by the Board of Directors,

ARTICLE IX. STOCK CERTIFICATES

Section 1. Issuance. Every holder of shares in the Corporation shall be entitled to have a
certificate, representing all shares to which he is entitled. Mo certificate shall be issued for ary share until
such share is fully paid.

Section 2, Form,
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{a) Certificates representing shares in this Corporation shall be signed by the
President or Vice President and the Secretary or an Assistant Secretary and may be sealed with the seal
of this Corporation or a facsimile thereof, The signatures of the President or Vice President and the
Secretary or Assistant Secretary may be facsimiles if the certificate is manually signad an behalf of a
transfer agent or a registrar, other than the Corporation itself or an employee of the Corparation. In case
any officer who signed or whose facsimile signature has been placed upan such certificate shall have
ceased to be such officer before such certificate is issued, it may be issued by the Corporation with the
same effect as if he were such officer at the date of its issuance.

{b} If there is more than one class of stock, every certificate representing shares
issued by the Corporation shall set forth or fairy summarize upon the face or back of the certificate, or
shall state that the Corporation will furnish to any stockholder upon request and without charge a full
staterment of: the designations, preferences, limitations and relative rights of the shares of each dass or
series authorized to be issued; the variations in the relative rights and preferences between the shares of
each series 5o far as the same have been fixed and determined; and the authority of the Board of Directors
to fix and determine the relative rights and preferences of subsequent series,

{e) Ewvery certificate representing shares which are restricted as to the sale,
disposition or cther transfer of such shares shall state that such shares are restricted as to transfer and
shall set forth or fairly summarize upon the cartificate or shall state that the Corparation will furnish to any
stockholder upon request and without charge a full statement of, such restrictions.

{d} Each certificate representing shares shall state upan the face thereof: the
name of the Corparation; that the Corporation is organized under the laws state of incorporation; the
narme of the person or persons to whorm issued; the number and dass, if any, of shares, and the
designation of the series, if any, which such certificate represents; and the par value of each share
represented by such certificate, or a statement that the shares are without par value.

Section 3. Transfers of Stock. Transfers of stock shall be made only upan the stock
transfer books of the Corporation, kept at the registered office of the Corporation or at its principal place
of business, or at the office of its transfer agent or registrar; and before a new certificate is issued, the old
certificate shall be surrendered for cancellation and shall be properly endorsed by the haolder of record or
by his duly authorized attomey. The Board of Directors may, by resclution, open a share register in any
state of the United States and may employ an agent or agents to keep such register and to record
transfers of shares thergin.

Section 4. Registered Owner. Registered stackholders only shall be entitled to be treated
by the Corporation as the helders in fact of the stock standing in their respective names, and the
Corporation shall not be bound to recognize any equitable or other daim to or interest in any share on the
part of any other person, whether or not it shall hawe express or other notice thereof, except as expressly
provided by the laws of the state of incorporation.

Section 5. Lest, Stolen or Destroyved Certificates. The Corporation shall issue a new stock
cartificate in the place of any certificate previously issued if the holder of record of the cartificate:

{a) Makes proof in affidavit form that it has been lost, destroyed or
wrongfully taken;

{b) Requests the issuance of a new certificate before the Corporation has
notice that the certificate has been acquired by a purchaser for value in good faith and without

notice of any adverse claim;
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{c) Gives bond or other security in such form as the Corporation may direct to
indemnify the Corparation, the transfer agent and registrar against any claim that may be made on
account of the alleged loss, destruction or theft of a certificate; and

{d) Satisfies any cther reascnable reguirements imposed by the Corporation,
Section 6. Fractional Shares or Scrip. The Corporation shall not lssue fractional shares. In

the event a recapitalization, share combination or share division would result in fractional shares, each
fractional share shall be rounded to one whole share,

Saction 7. Shares of Another Corparation. Shares owned by the Corparation in another
corporation, domestic or foreign, may be voted by such officer, agent or proxy as the Board of Directors
may determine ar, in the absence of such determination, by the President of the Corparation.

ARTICLE X. DIVIDENDS

Section 1. Declaration. The Board may from time to time declare, and the Corporation
may pay, dividends on its shares in cash, property orits own shares, excapt when the Corporation is
Insolvent, when the payment thereof would render the Corporation insolvent, or when the declaration or
payment thereof wauld be contrany to any restrictions contained in the Articles of Incorporation, subject
to the following provisions:

{a) Unless otherwise provided by Wyoming law, dividends in cash or property
may be dedared and paid, except as otherwise provided in this section, only out of the unreserved and
unrestricted earned surplus of the Corporation or out of capital surplus, howseever arising, but each
dividend paid out of capital surplus shall be identified as a distribution of capital surplus, and the amount
per share paid fram such surplus shall be disclosed to the stockhaolders receiving the same concurrently
with the distribution.

(b Dividends may be declared and paid in the Corporation's own treasury shares,

{c) Dividends may be declared and paid in the Corporation's own authorized but
unissued shares out of any unreserved and unrestricted surplus of the Corporation upen the following
conditions:

(1) If a dividend is payable in shares having a par value, such shares
shall be issued at not less than the par value thereof, and there shall be transferred to stated capital, at
the time such dividend is paid, an amount of surplus equal to the agaregate par value of the shares to be
issued as a dividend.

(2) 1f a dividend is payable in shares withaut par value, such shares shall
be issued at such stated value as shall be fixed by the Board of Directors by resolution adopted at the time
such dividend is declared, and there shall be transferred to stated capital, at the ime such dividend is
paid, an amaunt of surplus equal to the aggregate stated value so fixed in respect of such shares; and the
armount per share so transferred to stated capital shall be disclosed to the stockhalders recelving such
dividend concurrently with the payment thereof,

{d) Me dividend payable in shares of any class shall be paid to the holders of
shares of any other class unless the Artides of Incorporation so provide or such payment is authorized by
the affirmative wate or the written consent of the holders of at least a majority of the outstanding shares
of the class in which the payment is to be made.
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(2} A split-up or division of the issued shares of any class into a greater
nurmber of shares of the same class withaut increasing the stated capital of the Corporation shall not
be construed to be a share dividend within the meaning of this section.

(f) Shares of one class or series {including comman shares) of capital
stock may be issued as a share dividend in respect of shares of another class or series
{including common shares) of capital stock,

Section 2, Holders of Record. The holders of record shall be determined as provided
in Article III of these Bylaws.

ARTICLE XI. INDEMMIFICATION OF
OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS
Section 1. Indemnification for Actions, Suits or Proceedings.

{2} The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, swit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of the
Corporation) by reason of the fack that he s or was a Director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a directer, officer, employes or agent
of anather corporation, partnership, joint wentura, trust ar other enterprise, against expenses (including
attarmneays’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him
in connection with such action, suit or proceeding, including any appeal thereof, if he acted in good faith
and in 8 manner he reasonably believed to be in or not opposed to the best interests of the Corporation,
and with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful. The adverse termination of any action, suit or proceeding by judgment, order, settlement,
canviction, or a plea of nolo contendere or its eguivalent, shall not of itself create a presumption that the
parson did not actin goad faith and in a manner in which he reasonably believed to bein or not opposed o
the best interests of the Corporation, and with respect to any criminal action or proceading, had reasonable
cause to believe that his conduct was unlawful,

(b The Corparation shall indemnify any persan who was or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the Corporation
to procure a judgment in its favor by reason of the fact that he is or was a Director, officer, employes or
agent af the Corporation, or is or was serving at the request of the Corporation as a directar, officer,
employee or agent aof ancther corporation, partnership, joint venture, trust or other enterprise against
expenses (including attornays' fees) actually and reasonably incurred by him in connection with the
defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably
believed to ba in or not opposed to the best interasts of the Corparation; provided, however, that na
indemnification shall be made In respect to any claim, Issue or matter as to which such person shall have
been adjudged to be liable for negligence or misconduct in the performance of his duty to the
Corporation unless and only to the extent that the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all circumstances of
the case, such person Is firmly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.
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(£} To the extent that a Director, officer, employes, or agent of the Corporation
has been successful on the merits or otherwise in defense of any action, suit or proceeding referred toin
subsections {a) and (b}, or in defense of any claim, issue or matter therein, he shall be indemnified against
axpenses (including attorneys' fees) actually and reasonably incurred by him in connaction therewith.

(d}y Any indemnification under subsections (a) ar {b) {unless arderad by a court)
shall be made by the Corporaticn anly as authorized in the specific case upon a determination that
indemnification of the director, officer, employee or agent is proper in the droumstances because he hasg
met the applicable standard of conduct set forth in subsactions {a) or (b). Such determination shall be
made:

{1) By the Board of Directors by a majority vote of a quorum
consisting of Directors who were not parties to such action, suit or proceading, or

{2) If such a quorum is not obtainable, or even if obtainable, a quarum
of disinterested Directors so directs, by independent legal counsel in a writken opinion, or

(3] By the stockholders by a majority vote of a guorum consisting
of stockholders who were not parties to such action, suit or proceeding.

(2) Expenses (including attorneys’ fees) incurred in defending a civil ar criminal
action, suit or proceeding may be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding as authorized in the manner provided in subsection {d) upon receipt of an
undertaking by ar on behalf of the Director, officer, employee or agent to repay such amount, unless it
shall ultimately be determined that he is entitled to be indemnified by the Corporation as authorized in
this section.

Section 2. Other Indemnification. The indemnification provided by these Articles shall not
be deemed exdusive of any other rights to which those indemnified may be entitled under any Bylaw,
agreement, vote of stockholders or disinterested Directors, under Wyoming law or otherwise, both as to
actions in his official capacity and as to actions in another capacity while holding such position and shall
continue as to a person who has ceased to be a Director, officer, employee or agent and shall inure to the
benefit of the heirs, executors and administrators of such a person.

Section 3. Uability Insurance. The Corporation may purchasze and maintain insurance on
behalf of any person who is or was a Director, officer, employes or agent of the Corporation, or is or was
serving at the reguest of the Corporation as a director, officer, employee or agent of another
corparation, partnership, joint venture, trust or other enterprise agalnst any liabllity asserted against him
and incurred by him in any such capacity, or arising out of his status as such, whether or not the
Carporation shall have indamnified him against such liability under the provisions of this Article XI,

ARTICLE XII, BOOKS AND RECORDS
Section 1. Books and Records,
{a) This Corporation shall keep correct and complete books and records of

account and shall keep minutes of the proceedings of its stockholders, Board of Directors, and
committees of Directors.
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(b} This Corporation shall keep at its registered office or principal place of
business, or at the office of its transfer agent or registrar, a record of its stockholders, giving the names
and addresses of all stockholders and the number, class and series, if any, of the shares held by each,

(€} Any baoks, records and minutes may be in written form or in any
other farm capable of being converted Into written form within a reasanable time.

Section 2. Stockholders’ Inspection Rights. Any persen who shall have been a holder of
record of shares or of voting trust certificates therefor at least six (6) months immediately preceding his
demand or shall be the holder of record of, or the halder of record of voting trust certificates for, at least
five percent [5%) of the outstanding shares of any class or series of the Corporation, upon written
demand stating the purpose thareof, shall hawve the right to examine, in person ar by agent or attormey,
at any reasonable time or times, for any proper purpose, its relevant books and records of accounts,
minutes and records of stockholders and to make extracts therefrom,

(&) Mot later than four (4) months after the close of each fiscal year, the
Carporation shall prepare a balance sheet showlng in reasanable detall the financial condition of the
Corpaoration as of the close of its fiscal year, and a profit and loss statement showing the results of the
operations of the Corporation during its fiscal year.

(b} Upon the written request of any stockholder or holder of voting trust
certificates for shares of the Corporation, the Corporation shall mail to such steckhalder or holder of
woting trust certificates a copy of the most recent such balance sheet and profit and loss statement.

[c) The balance sheets and profit and loss statements shall be maintained in the
principal place of business of the Corparation, shall be kept for at least five (5) vears, and shall be subject to
inspection during business hours by any stockholder or holder of voting trust certificates; in person or by
agent, as provided by Wyoming state law.

ARTICLE XII1. CORPORATE SEAL

The Board of Directors shall provide a corporate seal or stamp which shall be circular or
rectangular in form and shall have inscribed thereon the name of the Corporation, the state of
incorporation and the year of incorporation. The use of a seal or stamp by a Corporation on any
corporate record is not necessary. The Corporation may use a seal or stamp, if it desires, but such use or
nonuse must not in any way affect the legality of the record,

ARTICLE XIV, AMENDMENT TO BYLAWS
Section 1. By Stackhalders, The stockholders, by the affirmative vote of a majority of the
wioting stock, shall have the power to alter, amend, and repeal the Bylaws of this Corporation or to adopt

additional Bylaws and any Bylaw so adopted may specifically provide that such Bylaw can only be altered,
amended or repealed by the stockhalders.
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Section 2. By Directors. The Board of Directors, by affirmative vote of a majority of the
Board of Directars, shall have the power to adopt additional Bylaws or to alter, amend, and repeal the
Bylaws of this Corporation, except when any Bylaw adopted by the steckholders specifically provides that
such Bylaw can only be altered, amended, or repealed by the steckholders.

SECRETARY'S CERTIFICATION
1, the undersigned Secretary of this Carporation, hereby certify that the foregoing Bylaws were duly

adopted by its Board of Directors on the date above indicated and that the foregoing text of the Bylaws are
currently in full force and effect and have not been revoked, suspended, or amended since adoption thereof,

7/20/2023
Donald Harris, Secretary date




s

Secretary of State

Wyoming Secretary of State Faor Office Usa Only
Herschler Bldg East, Ste.100 & 101 WY Secretary of State
FILED: Jul 10 2022 8:17PM

Cheyenne, WY B2002-0020 Original ID: 2022-001135682
Ph. 307-777-7311

Limited Liability Company
Articles of Organization

I The name of the limited liability company is:
Devil's Half-Acre, LLC

ll.  The name and physical address of the registered agent of the limited liability company is:

Registered Agents Inc
30 N Gould St Ste R
Sheridan, WY 82801

lll.  The mailing address of the limited liability company is:

PO Box 2038

Amagansalt, NY 11830

V. The principal office address of the limited llability company Is:

30 N Gould St

Ste R

Shariden, WY 82801

V. The organizer of the limited liability company is:
Alfred John Lugssenhop Jr
PO Box 2038, Amagansatt, NY 11930

Signature:
Print Name:
Title:

Email:

Daytime Phone #:

Alfred John Luessenhop Jr Date: 0710/2022

Alfred John Luessenhop Jr
Authorized Representative
jluessenhop@gmail.com

(310} B04-4566
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. Wyoming Secretary of State

Herschler Bldg East, Ste.100 & 101

) Cheyenne, WY £2002-0020

Secretary of State Ph. 307-777-7311

| am the person whose signature appears on the filing; that | am authorized ta file these documeants on behalf of the
business entity to which they pertain; and that the information | am submitting is true and corract to the bast of my
knowledge,

[#] 1am filing in accordance with the provisions of the Wyoming Limited Liability Company Act, (W.S. 17-29-101 through
17-29-1105) and Registered Offices and Agents Act (W.S. 17-28-101 through 17-28-111).

[] | understand that the information submitted electronically by me will be used to generate Articles of Organization that
will be filed with the Wyoming Secretary of State.

lintend and agree that the slectronic submission of the information set forth herein constitutes my signature for this
filing.
I have conducted the approprigte name searches o ensure compliance with W.S, 17-16-401,

I consant on behalf of the business entity to accept elactronic service of process at the email address provided with
Article IV, Principal Office Address, under the circumstances specified in W.S. 17-28-104(e).

Motice Regarding False Filings: Filing a false document could result in criminal penalty and
prosecution pursuant to W.S. 6-5-308.

W.S. 6-5-308. Penalty for filing false document.

{a) A person commits a felony punishable by imprisonment for not more than two (2) years, a fine
of not more than two thousand dollars (52,000,000, or both, if he files with the secretary of state
and willfully or knowingly:

(i) Falsifies, conceals or covers up by any trick, scheme or device a material fact;

(ii) Makes any materially false, fictitious or fraudulent staternent or representation; or

(iii) Makes or uses any false writing or document knowing the same to contain any materially
false, fictitious or frandulent statement or entry.

| acknowledge having read W.S. 6-5-308.

Filer is: An Individual [C] An Organization

Filer Information:

By submitting this form | agree and accept this electronic filing as legal submission of my Articles of
Organization.

Slgnature: Alfred John LUESSEHﬁOp Jr Date: 07/M0/2022
Print Name: Alfred John Luessenhop Jr

Titla: Authorized Representative

Email: Jluessenhop@gmall.com

Daytime Phone % (310) 804-4566
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g Wyoming Secretary of State
W Herschler Bldg East, Ste.100 & 101
| Cheyenne, WY 82002-0020

Secretary of State Ph, 307-777-7311

Consent to Appointment by Registered Agent

Registered Agents Inc, whose registered office is located at 30 N Gould St Ste R,
Sheridan, WY 82801, voluntarily consented to serve as the registered agent for Devil's Half-Acre,
LLC and has certified they are in compliance with the requirements of W.S. 17-28-101 through W.S.
17-28-111.

| have obtained a signed and dated statement by the registered agent in which they
voluntarily consent to appointment for this entity.

Signature: Alfred John Luessenfiop Jr Date: 07/10/2022
Print Name: Alfred John Luessenhop Jr

Title: Authorized Reprasentative

Email: jluessenhop@gmail.com

Daytime Phore #  (310) 804-4566

Page 3of 4




STATE OF WYOMING
Office of the Secretary of State

|, EDWARD A. BUCHAMNAN, Secretary of State of the State of Wyoming, do hereby certify
that the filing requirements for the issuance of this certificate have been fulfilled.

CERTIFICATE OF ORGANIZATION
Devil's Half-Acre, LLC

| have affixed hereto the Great Seal of the State of Wyoming and duly executed this official
certificate at Cheyenne, Wyoming on this 10th day of July, 2022 at 8:17 PM.

~__ 7~

Remainder intentionally left blank.

Secretary j State

Filzd Cnline By:
Alfred John Luessenhop Ir
on 07112022

Filed Date: 071002022
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s

Secratary of State

Wyoming Secretary of State Ear Office Usa Only

Herschler Bldg East, $12.100 & 101 WY Secretary of State
FILED: Aug 16 2023 3:01PM
Cheyenne, WY B2002-0020 Original ID: 2023-001315888
Ph. 307-777-7311

Limited Liability Company
Articles of Organization

I.  The name of the limited liability company is:
Ask Christing Productions LLC

. The name and physical address of the registered agent of the limited liability company is:
InCorp Saervices, Inc.
1910 Thomes fve
Cheyenne, WY 52001

lll. The mailing address of the limited liability company is:
1910 Thomas Ave

Chayenna

Cheyanne, WYOMING 82001

V.  The principal office address of the limited liability company is:
1810 Thomes Ave
13304 BOYCE MILL RD
Cheyenne, WYOMING 82001

V. The organizer of the limited liability company is:
Bannor Michael MacGregor
13304 BOYCE MILL RD, DURHAM, NC 27703

Signature;
Print Name:
Title:

Ermail:

Daytirme Phone #:

Bannor Michael MacGregor Date: 08/16/2023

Bannor Michael MacGregor
Managing Manager
bannormacqregor@gmail.com

(919) 624-2328
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» Wyoming Secretary of State

Herschler Bldg East, Ste.100 & 101

) Cheyenne, WY £2002-0020

Secretary of State Ph. 307-777-7311

I am the person whose signature appears on the filing; that | am authorized to file these documants on behall of the
business entity to which they pertain; and that the infermation | am submitting is true and corract to the best of my
knowledge,

| am filing in accordance with the provisicns of the Wyoming Limited Liability Company Act, (W.S. 17-29-101 through
17-29-1105) and Registered Offices and Agenis Act (W.S. 17-28-101 through 17-28-111).

[ 1 understand that the information submitted electronically by me will be used to generate Articles of Organization that
will be filed with the Wyoming Secretary of State.

lirtend and agree that the slectronic submission of the information set forth herein constitutes my signature for this
filing.
I have conducted the approprigte name searches o ensure compliance with W.S, 17-16-401,

I consent on behalf of the business entity to accapt electronic service of process at the email address provided with
Article IV, Principal Office Address, under the circumstances specified in W.S. 17-28-104(e}).

Motice Regarding False Filings: Filing a false document could result in criminal penalty and
prosecution pursuant to W.S. 6-5-308.

W.S. 6-5-308. Penalty for filing false decument.

{2) A person commits a felony punishable by imprisonment for not more than two (2) years, a fine
of not more than two thousand dollars ($2,000.00), or both, if he files with the secretary of state
and willfully or knowingly:

(i) Falsifies, conceals or covers up by any trick, scheme or device a material fact;

(1i) Makes any materially false, fictitious or fraudulent statement or representation; or

{iii) Makes or uses any false writing or document knowing the same to contain any materially
false, fictitious or frandulent statcment or entry.

| acknowledge having read W.5. 6-5-308.

Fileris:  [/] An Individual ["] An Organization

Filer Information:

By submitting this form | agree and accept this electronic filing as legal submission of my Articles of
Organization.

Signature: Bannor Michael MacGregor Date: 08/16/2023
Print Mame: Bannor Michael MacGregor

Title: Managing Manager

Email: bannormacgregor@gmaill.com

Daytime Phone #.  {919) 624-2328
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* Wyoming Secretary of State
ﬁw/ Herschler Bidg East, Ste.100 & 101
) Cheyenne, WY 82002-0020

Secretary of State Ph. 307-T77-7311

Consent to Appointment by Registered Agent

InCorp Services, Inc., whose registered office is located at 1910 Thomes Ave, Cheyenne,
WY 82001, voluntarily consented to serve as the registered agent for Ask Christine Productions
LLC and has certified they are in compliance with the requirements of W.S. 17-28-101 through W.S.
17-28-111,

| have obtained a signed and dated statement by the registered agent in which they
voluntarily consent to appointment for this entity.

Signature: Bannor Michael MacGregor Date: 08/16/2023
Print Name: Bannor Michael MacGregor

Title: Managing Manager

Email: bannormacgregori@gmail.com

Daytime Phone #  (919) 624-2328
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STATE OF WYOMING
Office of the Secretary of State

|, CHUCK GRAY, Secretary of State of the State of Wyoming, do hereby certify that the filing
requirements for the issuance of this certificate have been fulfilled.

CERTIFICATE OF ORGANIZATION

Ask Christine Productions LLC

I have affixed hereto the Great Seal of the State of Wyoming and duly executed this official
certificate at Cheyenne, Wyoming on this 16th day of August, 2023 at 3:01 PM.

S rd

Remaindar intentionally laft blank.

(et ) Foos

Secrelary of Stale

Filzd Cnline By:

Bannor Michael MacGregor

Filed Date: 08162023

on 0816/2023
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American Picture House Corporation
A Consulling Mgreeman
Wisrsice 1,01

At-Will Initial Consulting Agreement

This At-Will Initial Consulling Agreement (herainafter referred o as, “Agresment”) made as of January 1,
2022 by and batwean the parties Bannar Michaal MacGragor (hareinafter refarred to as, the "*Consultant™)
and Picture House Corporation (hereinafter referred to as, the, "Company™) a Wyoming limited liability

company (hareinafter respaciively refered in the singular as, “Party” and collectively in the plural as, *Parties™).

Witnesseth

Whereas, the Company desires to the secure the services of the Consultant and the Consultant desires to
provide such servicas to the Company; and

Now, therefore, in consideration of the foregoing and the mutual covenants herein contained, the Parties
herato hereby agrea as follows:

Article I: Engagement

Tha Company haraby engages the Consultant, effective as of the above-mantionad data util such time as
either party terminates this Agreement.

Article Il: Duties

1. The Cansultant will oversee the operations of the Company.
2. The Consultant shall devete such time and efforts as Consultant deems appropriate.

a,  Promote the quality of the Company’s praducts and services with attention 1o the
maintenance of the standards and procedures the Company will establish; and

b, Seekto enhance and devalop the Company's ralationships with the antartainment
industry and technology developers.

3 The Consultant shall act as the Company's acling CEQ/Presideant,

4. The Consuftant represents and warrants to the Company that, to the best of hisfher knowledge,
hefshe is under no professional obligation or commitment, whether contractual or otherwise, that
I8 Inconsistant with hisfhar obligations under this Agreement. The Consultant reprasents and
warrants that heshe will not knowingly use or disclose any trade secrets or other proprietary
information or intellectual property in which the Company or any other person has any right, fitle
or interest, To the best of histher knowledge, the Consullant's servicas to be deliverad to the
Company as conterplated by this Agreement will not infringe or violate the rights of any other
person, The Consultant represents and warrants o the Company thal hedshe has relurned all
property and confidential information belenging to his/her most recent prior employer.
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American Picture House Corporation
A Consulling Mgreeman
Wisrsice 1,01

Article lll: Compensation

Company shall pay to the Consultant for all services to be rendered pursuant to the terms of this
Agreement until its termination the “Consultant Compensation™ as oullined and payatle as per "Exhibit A7

The Company shall pay bonus compensation as mutually agraad and to be datermined at the sola
discretion of the Company to the Censultant for the additional services which are considered
outside the scope this Agreemeant.

Article IV: Working Conditions and Benefits

The Consultant shall work from wherever the customarily work {e.g, front home or other) and will
ot be requirad to work from the Company's offices.

If the Consultant iravels on the Company’s behalf 1o the extent reasonably necessary Consultant
shall be reimbursed for such fravel, provide such travel was pre-authorizad by the Company.

Article V: Term “At-Will"

The Agreement shall remain in effect, from the commencement date set forth in Adicle | until the date
when the Agreement terminates pursuant to Aricle VI

1.

Article VI: Termination

The Consultant may voluntarnily teminate this Agreement at any time upon written notice to the Company.

2. The Comgany may terminate this Agreement, in its sole discretion, at any time.

Article VII: Confidentiality

The Consultant heretry agrees as follows;

1.

All Company trade secrets, proprietary information, software, software codes, advertising, sales,
marketing and other materials oF aticles of information, including custamer and supplier lists,
data, reports, customer salas analysas, involces, price lists or information, samples, or any othar
malerials or data of any Kind furmished 1o the Consultant by the Company shall remain the sole
and confidential property of the Company; if the Company requests the return of such materials at
any time the Consultant shall immediately deliver the same to the Company.

During the term of this Agreement and at all timas thereafter, the Consultant shall not knowingly
usa for hisfhar parsonal benefil, or disclose, communicate or divulge ta, or use for the direct or
indirect benefit of any person, firm, association or entity other than the Company, any material
referred 1o in subsection (1) above or any information regarding the business methads, business
policies, procedures, techniques, research or development projects or results, trade secrets, or
other knowledge or processes used or developed by the Company or any nameas and addresses of
customers or clients or any other confidential information relating 1o or dealing with the business
operations or activities of the Company, first made known to the Cansultant or first leamed or
acquired by the Consuitant from the Company.
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American Picture House Corporation
A Consulling Mgreeman
Wisrsice 1,01

3. The foregoing provisions of this Article shall not:

a,  Pravent Consultant from owning five percent (5%) or less of the outstanding stock of any
pubdicly traded enlity,

b, Apply to information of any type thatis publicly disclosed, or is or becomes publicly available,
in each instance without a viclation by Consultant of the provisions of this Article, and

c. Be construed to prevent disclosure by Consultant pursuant to legal process, provided in this
avent Consultant shall endeaver to give reasonable advance notice to the Company of any
such legal process invalving hisfhar that may result in otherwise prohibited disclosure.

4. Itis recognized that damages in the event of breach by the Consultant of this Article would be
difficult, If not impossible, to ascertaln. It is, therefare, agread that the Company shall have the
right to an injunction or other equitable relief in any court of competent jurisdiction, enjoining any
breach, and the Consultant hareby waives any and all defenses specifically related to the ground
of lack of jurisdiction or competence of the court to grant such injunction or other equitable relief.
The existence of this right shall not preclude any other rights and remedies at law or in equity
which the Company may have,

5. The Consultantalso agrees to sign additional Mutual Non-Disclosure Agreements as may be
required by the Company.

Article VIlI: Construction, Enforceabllity and Sewverability

1. The descriptive headings of Articles, or of or inany exhibit, are inserted for convenience only and
are not a part of this Agreement. Unless otherwise qualified, references in this Agreement 1o
“Adicle” ara o provisions of this Agreement and a reference therelo includes any subparls. As
uzad herain, the singular includas the plural, the plural includes the singular, and words in ong
gender include the other, the terms *Farly” and "Farties™ are references to the Company and/or
the Consultant as permitted or required by the contaxt, “herain®, “heraundear”, “hereof” and similar
references refer to the whole of this Agreement. “include”, “including” and similar terms are not
words of limitation, and any examples are not limiting. The failure of an incorporated Party to affix
ils corporale seal lo this Agreement shall not impair the validity of the signature of that Parly but
shall, instead, ba the adoption by that Party of the phrase "Corporate Seal” as the corporate seal of
that Party for the purposes of this Agreement. In the event any date specified herein or determined
hereunder shall be an a Saturday, Sunday or nationally declared holiday, then that date so specified
ar detarmined shall be deamad to be the next business day following such date and complianca by
or on that day shall be deemed to be compliance with the terms of this Agreament.

2. Ifany provision or portion of this Agraement shall be held invalid or unenforceable, the remainder
of this Agreement shall remain in full force and effect. If any provision or portion of this
Agresment is held invalid or unenforceable with respeact to circumstancas, it shall remain in full
force and effect in all other circumstances.

3. The Company represents and warrants to the Consultant that, to the best of its knowledge, it has
bean duly authorzed to execute, deliver and performthis Agreement and each related agreement,
and that execution, delivery and performance herecf and therecf is not and will not be a breach or
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American Picture House Corporation
A Consulling Mgreeman
Wisrsice 1,01

violation of any obligation or commitment, whether contractual or otherwise, to which the
Company is subject or by which it is bound.

Article IX: Arbitration

Any controversy or claim arising out of or relating to this Agreement or the breach thereaof, or Ine
Consultant's engagement or the lermination thereaf, shall be sellied by arbitration in North Caraling in
accordance with rules cutlined by the American Arbitration Association. The decision of the arbitrator
shall be final and binding on the Parties, and judgment on the award rendered by the arbitrator may be
enterad in any cour having jurisdiction thereof. The arbitrator shall be empowered to enter an equitable
decree mandating specific enforcamant of the terms of this Agreement. The Company and the Consultant
shall share equally all fees and expenses of the arbitrator; provided, however, that the Company or the
Consultant, as the case may be, shall bear all fees and expenses of the arbitrator and all of the legal fees
and out-of-poecket expenses of the other Party if the arbitrater determines that the claim or position of the
Company or the Consultant, as the case may be, was without reasonable foundation. The Consultant and
the Company each haraby consent 1o personal jurisdiction of the state and federal cours located within
the territorial limits of the above venue for any action or proceading arising from or relating to this
Agreement or relating to any arbitration in which the parties are participants, and waive all venue
objections with respect to such arbitration, actions or proceedings.

Article X: Notice

Any notice, request, demand or other communication required to be given under the terms of this
Agreement shall be inwriting and shall be deemed to have been duly given if deliverad to the addresses in
person of mailed by certified mail, return recelpt requested, to the Consultant at the last rasident address
hesshefhey has(have) provided to the Company, or in the case of the Company, at its principal offices.

Article XI: Benefit

This Agreement shall inure 16 and shall be binding upon the Parties, the successors and assigns of the
Company, and the heirs and personal representatives of the Consultant.

Article X1I: Walver

The waiver by either Party of any breach or violation of any provision of this Agreement shall not operate
of ba construad as a walver of any subsequant breach.

Article XllI: Governing Law

The law of tha Stata of Morth Caralina shall govern the construction, enforcament and validity of this
Agreement as such laws shall apply to agreements negoliated, formed and executed within such state.

Article XIV: Entire Agreement

This Agreement constitutes or refers to the entire understanding of the Consultant and the Company with respect
I the subject matter hereof and supersedas any and all prior understandings written or oral. This Agraemeant may
not ba changed, modified, or discharged arally, but anly by an instrament inwriting signed by the Parties,
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Article XV: Counterparts and Facsimile Signatures

This Agreement may be executed simultaneously in fwo or more counterparts, each of which shall be
deemed an ariginal, but all of which taken together shall constitute one and the same instrument.
Exacution and delivary of this Agreameant by exchange of facsimile copias bearing the facsimile signature
of a Party shall canstitute a valid and binding execution and delivery of this Agreement by such Party.
Such facsimile coples shall constilute enforceable ariginal documents,

Signatures Page
In'Witness Whereof, the Parties have executed this Agreement and affixed their hands and seal the day
ard year first written above
Bannor Michael MacGregor (the, "Consultant™)

g S 01/01/2022

Bannor Michael MacGregor, Individualy date

American Picture House Corparation (ihe, "Company”)

x ST 01/01/2022

Bannor Michael MacGregor, CECFresiden! date
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{Exhibit A)

Consultant Compensation Detalls:

Compensation: Consultant will receive compensation (af the sole discration of the Company] for exemplary
performance and for significantly adding value to the Company. The Company makes no warrantees
andior represantations of guarantead compensation to Consultant,

However, if this Agreement his replaced with a full-time, employment agreement the Company shall pay
Cansultant a minimum of,

= Five thousand dollars per month ($5,000.00 USD); and

= An amount of cwnarship in the Company to be mutually agreed to and to be further vestad with
terms acceptable to both padies (e.g., over a two-year perod, efc.).
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Amended Consulting Agreement

This Amended Consulting Agreement (hereinafter referred to as, "Agreement’) made as of September 19,
2023 {the "Effective Date"), by and between Bannor Michael MacGregor (the “Consultant"), citizen and
resident of the State of Morth Carolina, and American Picture House Corporation {the "Company'), a
corporation formed and existing under the laws of the State of Wyoming. Consultant and Company may
be referred to hereln individuzally 2s 3 *Party” and collectively as "Partles’.

Witnesseth

Whereas, the Company desires to the secure the services of the Consultant a2s defined herein and the
Consultant desires to provide such services to the Company; and

Maow, therefore, in consideration of the foregoing and the mutual covenants herein contained, the Parties
agree as follows:

Article I: Engagement

The Company hereby engages the Consultant effective as of the Effective Date ta provide the services
and perform the duties enumerated in Article 1. This Agreement shall continue until such time as either
party terminates this Agreement pursuant to Article V.

Article ll: Duties
1. The Consultant will oversee the operations of the Company for the purposes of;

a.  Promoting the quality of the Company's products and services with attention to
the maintenance of the standards and procedures the Company will establish:
and

b, Seeking to enhance and develop the Company's relationships with the
entertainment Industry and technology developers,

2. The Consultant shall devote such time and efforts zs Consultant and Company deem
appropriate.

3 The Consultant shall act as the Company's CEQ. The Consultant represents and warrants to the
Company that, to the best of his/her knowledge, he/she is under no professional obligation or
commitrnent, whether contractual or otherwise, that is inconsistent with his/her obligations under
this Agreement. The Consultant represents and warrants that hefshe will not knowingly use or
disclose any trade secrets or other proprietary information or intellectual property in which the
Company or its affillates or any other third person doing business with the Company has any right,
title ar interest. To the best of his/her knowledge, the Consultant's services to be delivered to the
Company as contemplated by this Agreement will not infringe or violate the rights of any other
person. The Consultant represents and warrants to the Company that he/she has returned all
property and confidential information belonging to his/her most recent prior employer and that
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hesshe will nat use any such property or confidential infarmation in providing servicas and/or
performing the duties contermplated hergin,
Article lll: Gompensation

Company shall pay to the Consultant for all services to be rendered pursuant to the terms of
this Agreement until its termination, the "Consultant Compensation” as outlined and payable as
per "Exhibit A",

The Company shall pay to the Consultant, bonus compensation as mutually agreed upon and to
he determined at the sole discretion of the Company for any additional services provided to the
Company by the Consultant, which are considered outside the scope this Agreement.

Article IV: Working Conditions and Benefits

The Consultant shall work from wherever the Consultant customarily works (e.g, from Rome or
ather) and will not be required to work from the Company's offices.

If the Consultant travels at the request of and on behazlf of the Company, Company shall
relmburse Consultant for all reasonably incurred and necessany travel expenses, provided such
travel expenses were pre-authorized by the Company.

Article V: Term

The Agreement shall remain in effect, from the Effective Date set forth abowe, until such time as the
Apgreement is terminated in accordance with Article VI

&)

Article VI: Termination

The Consultant may voluntarily terminate this Agreement with or without cause upon 30-day
written notice to the Company,

The Company may terminate this Agreement with or without cause, in its sole discretion, at any
time and without notice,

Article ViI: Confidentiality

The Consultant hereby agrees as follows:

1.

All Company trade secrets, proprietary infermation, software, software codes, advertising, sales,
marketing and other materials or articles of information, including customer and supplier lists,
data, reports, customer sales analyses, invoices, price lists or information, samples, or any other
materlals or data of any kind furnished to the Consultznt by the Company shall remain the sole
and confldential property of the Companiy; if the Company requests the return of such materlals
at any time the Consultant shall immediately deliver the same to the Company.

During the term of this Agreement and at all times thereafter, the Consultant shall not knowinglhy
use for his/her persenal benefit, or disclose, communicate or divulge to, or use for the direct or
indirect benefit of any person, firm, association or entity other than the Company, any material
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referred Lo in subsection (1) above or any information regarding the business methods, business
policies, procedures, technigues, ressarch or development projects or results, trade secrets, or
other knowledge or processes used or developed by the Company or any names 2nd addresses
of custorners or clients or any other confidential information relating to or dealing with the
business operations or activities of the Company, first made known to the Consultant or first
learned or acquired by the Consultant from the Company.

The foregolng provisions of this Article shall not:

a.  Apply to information of any type that is publicly disclosed, or is or hecomes publicly
available, in each instance without 2 violation by Consultant of the provisions of this
Article, and

b, Be construed to prevent disclosure by Consultant pursuant to legal process, provided in
this event Consultant shall endeavor to give reasonable advance notice to the Company
of any such legal process involving hisfher that may result in otherwize prohibited
disclosure.

It is recognized that damages in the event of breach by the Consultant of this Article would be
difficult, if not impossible, to ascertain. It is, therefore, agreed that the Company shall have the
right to an injunction or other equitable relief inany court of competent jurisdiction, enjoining
any breach, and the Consultant hereby waives any and all defenses specifically related to the
pround of lack of jurisdiction or competence of the court to grant such injunction or other
equitable relief. The existence of this right shall not preclude any other rights and remedies at law
or in equity which the Company may have,

The Consultant also agrees to sign additional Mutual Non-Disclosure Agreements as may
be required by the Company.,

Article VIII: Construction, Enforceability and Severability

The descriptive headings of Articles, or of or in any exhibit, are inserted for convenience only and
ara not a part of this Agresment, Unless otherwise qualified, referances in this Agresment to
"Article” are to provisions of this Agreement and a reference thereto includes any subparts, As
used herein, the singular includes the plural, the plural includes the singular, and words in one
pender include the other, the terms "Party” and "Parties” are references to the Company and/or
the Consultant as permitted or required by the context, "herein®, "hereunder”, “hereof® and similar
references refer to the whole of this Agreement, "include”, *including” and similar terms are not
waords of limitation, and any examples are not limiting. The failure of an incorporated Party to affix
its corperate seal to this Agreement shall not impair the validity of the signature of that Party but
shall, Instead, be the adoption by that Party of the phrase “Corporate Sezl” s the corporate seal of
that Party for the purposes of this Agreement. In the event any date specified herein or
determined hereunder shall be on a Saturday, Sunday or nationally declared holiday, then that
date so spacified or determinad shall be deemed to be the next business day fellowing such date
andl compliznce by or on that day shall be deermed to be compliance with the terms of this
Agreement.
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2 Ifany provision or portion of this Agreement shall be held invalid or unenforceabls, the
remainder of this Agreament shall remain in full force and effect, If any provision or portion of
this Agreement is held invalid or unenfarceable with respect to circumstances, it shall remain in
full force and effect in all other circumstances.

3. The Company represents and warrants to the Consultant that, to the best of its knowledge, it has
been duly authorized to execute, deliver and perform this Agreement and each related
agreement, and that execution, delivery and performance hereof and thereof is not and will not
be a breach arviolation of any abligation or commiiment, whether cantractual or athenwise, ta
which the Company is subject or by which it is bound.

Article 1X: Arbitration

Any controversy or claim arising out of or relating to this Agreement or the breach thereof, or the
Consultant's engagemant or the termination thereof, shall be settled by arbitration in North Carolina in
accordance with rules outlined by the American Arbitration Association, The decision of the arbitrator
shall be final and hinding on the Parties, and judgment on the award rendered by the arbitrator may be
entered in any court having jurisdiction thereof. The arbitrator shall be empowered to enter an eguitable
decree mandating specific enforcement of the terms of this Agreement. The Company and the Consultant
shall share equally all fees and expenses of the arbitrator; provided, however, that the Company or the
Consultant, as the case may be, shall bear 2ll fees and expenses of the arbitrator and all of the legal fees
and out-of-pocket expenses of the other Party if the arbitrator determines that the claim or position of
the Company or the Consultant, as the case may be, was without reasenable foundation. The Consultant
and the Company each hareby consent to personal jurisdiction of the state and federal courts located
within the territorial limits of the z2bove venue for any action or proceeding arising from or relating to this
Agreement or relating to any arbitration in which the parties are participants, and waive all venue
objections with respect to such arbitration, actions or proceedings.

Article X: Notice

Any notice, request, demand or other communication required to be given under the terms of this
Agreement shall be in writing and shall be deemed to have been duly given if delivered to the addressee in
person or mailed by certified mail, return receipt requested, to the Consultant at the last resident address
he/shelthey hasthave) provided to the Company, or in the case of the Company, at its principal offices,

Article XI: Benefit

This Agreement shzll Inure to and shall be binding upon the Parties, the successaors and assigns of the
Company, and the helrs and personal representatives of the Consultant.

Article XIl: Waiver

The walver by elther Party of any breach or violation of any provision of this Agreement shall not operate
or be construed 2s a waiver of any subsequent breach.

Article XIll: Governing Law

The law of the State of Morth Carolina shall govern the construction, enforcement and validity of this
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Agreament as such laws shall apply to agreements negotiated, formed and executed within such state,

Article XIV: Entire Agreament

This Agreement constitutes or refers to the entire understanding of the Consultant and the Company with
respect to the subject matter hereof and supersedes any and all prior understandings written or aral. This
Agreement may not be changed, modified, or discharged arally, but only by an instrument in writing signed
by the Parties,

Article XV: Counterparts and Facsimile Signatures

This Agreement may be executed simultaneously in bwo or more counterparts, each of which shall be
deemed an original, but all of which taken together shall constitute one and the same instrument.
Execution and delivery of this Agreement by exchange of facsimile copies bearing the facsimile siznature
of a Party shall constitute a valid and binding execution and delivery of this Agreement by such Party,
Such facsimile coples shall constitute enforceable origingl documents.

Slgnatures Page

In Witness Whereof, the Parties have executed this Agreement and affixed their hands and seal the day
and year first written abowve.

Bannor Michael MacGregor (the, “Consultant™

By: E-Signature on file 919723
Bannor Michael MacGregor, Individualty date

American Picture House Corparation (the, "Company”}

By: E-signature on file 9719723
A, John Luessenhop date
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(Exhibit A)

Consultant Compensation Details:

Compensation: Consultant will receive compensation {at the sole discretion of the Company) For exemplary
performance and for sgnificantly adding value to the Company. The Company makes no warrantees
and/or representations of guaranteed compensation to Consultant.

However, if this Agreement his replaced with a full-time, employment agreement the Company shall pay
Consultant a minimum of;

+  Five thousand dollars per month {$5,000.00 USD); and

+«  Anamount of ownership in the Company to be mutually agreed to and to be further vested
with terms acceptable to both parties je.g., over a two-year peniod, alfc.)
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LOAN AUTHORIZATION AND AGREEMENT (LA&A)

A PROPERLY SIGNED DOCUMENT IS
REQUIRED PRIOR TO ANY
DISBURSEMENT

CAREFULLY READ THE LA&A:
This document describes the terms and conditions of your loan. It is vour responsibility to comply with
ALL the terms and conditions of your loan.

SIGNING THE LA&A:
All borrowers must sign the LA&A.
¢ Sign your name exactly as it appears on the LA&A . I typed incorrectly, vou should sign
with the correct spelling.
+  If vour middle initial appears on the signature line, sign with your middle mitial.
s II'asuflix appears on the signature line, such as Sr. or Jr., sign with your suflix,
+  Corporate Signatories: Authorized representatives should sign the signature page.

Your signature represents vour ggreement to comply
il the termis and condiiions of the loan,

Ref 5030

Do # L-01-015541553-01
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U.5. Small Business Administration

Econamic Injury Cisaster Loan

LOAN AUTHORIZATION AND AGREEMENT
Drate: 02,26, 2021 (Effective Date)
Cm the above date, this Administration (3BA) authorized {under Section Wh) of the Small Busmess Act, az amended) a Loan
{SBA Lean #4909478503) to American Picture House Corporation (Borrower) of | Marina Pack Dr Ste 1410 Boston
Massachusetts 02210 in the amount of one hundred and fifty thousand and G010 Dollars (31 50,000,000, upon the following
conditions:

PAYMENT

¢ Installment payments, including principal and interest, of $731 00 Monthly, will begin Twelve (12} months
from the date of the promissory Wote. The balance of principal and interest will be payable Thiny {30 vears
from the date of the promissory Mote

v Interest will acerue at the rate of 3.75% per annum and will acerue only on linds actually advanced from the
dates) of cach advance,

PAYMENT TERMS

¢ Each payment will be applied first to interest agcrued to the date of receipt of each payvment, and the balance, 1f
any, will be applied to principal.

v Each payment will be made when due even if at that time the full amount of the Loan has not yet heen advanced
ar the authorized amount of the Loan has been reduced.

COLLATERAL

v For loan amounts of greater than 525,000, Borrower hereby grants to 3BA, the secured party hereunder, a
continuimg security interest in and to any and all “Collatersl” as deseribed herein to secure pavment and
performance of all debts, liabilities and ohligations of Borrower to SEA hereunder without himitation, including
bt not limited to all interest, other fees and expenses (all hereinatter ealled “Cbligations™), The Collateral
includes the following property that Borrower now owns or shall aequire or ereate immediately upon the
acquisibion or ereation thereof: all tangible and intangible personal property, including, but not limited to: (3]
tnventory, (b equipment, (c) instruments, inclading promissary notes (<) chattel paper, including tangible
chatte] paper and electronie chattel paper, (¢} documents, {£) letter of credit rights, (g} accounts, incleding
health-care insurance receivables amd eredit card recervables, (h) deposit accounts, (1) commergial tort clmms, ()
general intangbles, including payment intangibles amd software and (k) as-extracted collateral as such terms
may trom time to time be defined i the Uniform Commercial Code. The security interest Barrawer granis
includes all secessions, atlachments, accessories, parts, supplies and replacements for the Collateral, all
procucts, proceeds and collections thereol and all records and data relating thereto.

+  For loan amounts of 325,000 or less, SBA i= not taking a security interest in any collateral.
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REQUIREMENTS RELATIVE TO COLLATERAL

Eorrower will not sell or transfer any collateral {except normal inventory turnover in the ordinary course of

husiness) described i the "Collateral” paragraph hereof without the prier written consent of SBA,

USE OF LOAN PROCEEDS

Borrower will use all the proceeds of this Loan solely as working capital 1o alleviate econom injury caused by
disaster ceournng i the month of January 31, 2020 and continuing thereafter and to pay Uniform Cammercial
Code (UCC) lien filing fees and a third-party UCC handling charge of 5100 which will be deducted from the
[L.oan amount stated ahove

REQUIREMENTS FOR USE OF LOAN PROCERDS AND RECETFTS

Borrower will ohtain and item ize receipts {paid receipts, paid inveices or cancelled checks) and contracts for all
Loan fumds spent and retain these receipts for 3 years from the date of the final dishursement. Prior Lo each
subsequent dsbursement (if any) and whenever requested by SBA, Borrower will submit to SBA such
itemization together with copies of the receipts.

Borrower will not use, directly or indirectly, any portion of the pmcwdb ol this Lean to relocate without the
prior written permission of SBA. The Law prohuhnts the wse of any portion of the proceeds of this Lean for
voluritary relocation from the business area in which the disaster ocourred. To reguest SBA's prior written
penmission o relocate, Borrower will present to SEA the reasons therefore and a description or address of the
relocation site. Determinations of(l) whether a relecation is voluntary or otherwise, and (2 thether any site
other than the disaster-aifected loeation is within the business area in which the disaster oceurred, will be made
solely by SBA.

Borrower will, to the extent feasible, purchase only Amencan-made equipment and products with the proceeds
of this Lean.

Borrower will make any request [or a loan increase for addiional disaster-related damages as soon as possible
afler the need for a loan increase 15 discovered. The SBA will not consider a request for a loan increase recemved
mare than twe (2) years from the date of lean approval unless, in the sele discretion of the SBA, there are
exiraordinary and unforeseeable eireumstances beyond the eontrol of the bormower

FOR RET AN CLOSIN

1] ]

Borrower will sign and return the loan closing decuments to SBA within 2 months of the date of this Loan
Authorization and Agreement. By notifving the Barrower i wrifing, SBA may cancel this Loan if the

Bomrower fails to meet this requirement. The Earrewer may submjt and the SBA may, in its sole discretion,
accept decuments after 2 months of the date of this Loan Authorization and Agreement.

Eligibility for this disaster Loan is limited to disaster losses that are not compensated by other spurces.
Cither sources include but are not limited to; (17 proceeds of policies of nsurance ar ather indemnifications,

(23 grants or cther reimbursement (ineluding loans) from government agencies or private arganizations, (3)
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claims for civil hability against other individusls, arganizations or governmental entities, and (4) salvage

(including any sale or re-use) of ttems of damaged property.

s Borrower will promptly nolily SBA of the existence and status of any ¢laim or application [or such other
compensation, and of the receipt of any such compensation, and Borrower will promptly submat the proceeds
of same (not exceeding the outstanding balance of this Loan] to SBA.

v Borrower hereby gssigns io SBA the proceeds of any such compensation from other sources and suthonzes the
payor of same 1o deliver said proceeds to SBA at such time and place as SBA shall designate.

v 5BA will mits sole discretion detenmine whether any such compensation from other sources is a duplication
of benefits. SBEA will use the proceeds of any such duplication to redece the outstanding balance of this Loan,
and Borrawer agrees that such proceeds will mat be applied in liew of scheduled payments.

CUTY TO MAINTATN HAZART INSUTRAMNCE

v Within 12 months from the date of this Loan Authorization and Agreement the Borrower will provide proof of
an active and in effect hazard insurance policy including fire, lighining, and extended coverage on all items used
to secure this loan to at least 8084 of the insurable value. Borrower will not cancel such coverage and will
maintain such coversge throughout the entire term of this Loan. BORROWER MAY NOT BE ELIGIBLE
FOR EITHER ANY FUTURE DISASTER ASSISTANCE OR SBA FINANCIAL ASSISTANCE IF TIIS
INSURANCE IS NOT MAINTAINED AS STIPULATED HEREIN THROUGHOUT THE ENTIRE
TERM OF THIS LOAN. Please submit proof of insurance to: U5, Small Business Admmistration, Office of
Disaster Assistance, 14923 Kingsport Rd, Fort Worth, TX. 76155,

OO R0

s Borrower will maintain current and proper backs of account in a manner satisfactory to SEA far the most recent
5 wears until 3 vears atter the date of maturity, including extensions, of the date this Lean is paid in full,
whichever oceurs first. Such beoks will include Borrower's financial and operating statements, insurance
policies, tax retums and related flings, records of earnings distributed amd dividends paid and recerds of
compensation 1o officers, directors, helders of 1094 or more of Borrower's capital stock, members, partners and
TOPTICars,

v Borrower authorizes SBA to make or cause to be made, at Bormower's expense and in such a manner and at such
times as SBA may reqguire: (1) inspections and audits of any books, records and paper in the custody or control
of Berrower or others relating to Borrower's financial or business conditions, including the making of copies
thereot and extracts therefrom. and (2) inspections and appraisals of any of Borrower's assets.

¢ Borrower will fumish to SBA, nat later than 3 months follewing the expiration of Borrower's fiscal vear and i
such form as SBA may require, Borrower's financial statements,

v Upenwritten request of SBA, Borrewer will accompany such statemeants with an ' Accountant’s Review Repart’
prepared by an independent public accountant al Borrower's expense.

s Borower authorizes all Federal, State and municipal sutherities to [urnish reports of examination, records and
other information relating to the conditions and aftairs of Berrawer angd any desired infermation from such
reports, returns, files, and records of such authenties upon reguest of SBA
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+  DBorrower will not, without the prior written consent of SEA, make any distnibution of Borrower’s assels, or give
any preferential treatment, make any advance, directly or mndirectly, by way of loan, gift, bomus, or otherwise, to

any owner or partner or any of its emplovees, or to any company directly or mdirectly contrelling or affiliated
with or controlled by Borrower, or any other company

EQUAL OPPORTUNITY REQUIREWMENT

+ I Borrower has or mtends to have employees, Borrower will post SBA Form 722, Equal Opportunity Poster
(copy attached), in Borrower's place of business where it will be elearly visible to employees, applicants for
employment, and the general public,

CTIVITIES

+  Borrower agrees to the attached Centification Regarding Lobbying Activities

BORROWER™S CERTIFICATIGNS

Baorrower certifies that:

+  There has been no substantial adverse change in Berrower's Onancial condition (and croantzation, incase of a
business boerower) since the date of the application for this Loan. (Adverse chanpes include, but are not limited
to: judgment liens, tax liens, mechanic's liens, bankruptey, financial reverses, arrest or conviction of felony, ete.)

+  HNofees have been paid, directly or indirectly, to anv representative (allomey, accountant, efc s [or services
provided or to be pravided in connection with applving for or elosing this Lean, other than those reported on
SBA Form 5 Business Disaster Loan Application’, SBA Farm 3501 COVID-19 Ecenamic Injury Disaster Loan
Application; or SBA Farm 159, 'Compensation Agreement’, All fees not approved by SBA are prohibited

+ Al representations in the Borrower's Loan application {including all supplementary submissions) are e,
correct and complete and are offered to induce SBA (o make this Loan,

+ Mo claim or application for any other compensation for disaster losses has been submitted to or requested of
any source, and no such other compensation has been received, other than that which Barrower has fully
disclosed to SBA

+  Neither the Borrower noe, 16 the Bomrower 15 a business, any principal who owns at least 50% of the Borrower,
15 delinguent more than 60 days under the terms of any: (a) admimstrative order, (b) court order. ar ()
repayment agreement that requires pavment of child suppaort.

v Borrower certifies that ne fees have been paid, directly or indirectly, to any representative (attormey,
aceountant, ete,} for serviees provided or o be provided in connection with applying for or closing 1h1s
Loan, cther than those reparted an the Loan Applicstion. All fees not approved by SBA are [xm.hi ited
Ifan A]JP]IE.EID'[ chooses to employ an Agent, the compensation an Agent c.h.su'gﬂs to and that is paid b\
the Applicant must bear a necessary and reasonable relationship to the services actually performed and must
be comparable fo those eharged by other Agents in the geographical area. Ciom pensation cannat be
contingent on loan approval, [n ﬂd{hho‘n compensation must not include any expenses which are deemed
by SBA to be unreascnable for services acttmll:.- perfarmed or expenses actually incurred. Compensation
must not include
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charges prohibites) tn 13 CFR 103 or SOP 50-30, Appendix 1. I the compensation exceeds 3500 for a
disaster home loan or 32,500 for a disaster business loan, Borrower must fill out the Compensation
Agreement Form 139D which will be provided for Borrewer upon reguest or can be found on the

SBA website,

v Bomrower certifies, to the best of its, his or her knowledpe and belief, that the certifications and representations
in the attached Certification Regarding Lobbying are true, comect and complete and are offered to induce SBA
o make this Loan.

CIVIL AWND CRINMINAL FENALTIES

o Whoever wrongfully misapplies the proceeds of an SBA disaster loan shall be civilly liable to the Administrator
in an amount equal to one-and-one half times the original principal amount of the loan under 15 15,0, 636},
Inaddition, any false statement or mizrepresentation to SEA meay result in criminal, civil or administrative
sanctions inchuding, but net limited tor 1) fines, iprisonment or both, under 15 U5, 645, 18 US.C, 1001, 18
TLE.C 1014, I3 US.C 1040y, 18 1180, 3571, and any other applicable laws, 2} treble damages and civil
peraliies under the False Clames Act, 31 U.5.C. 3729, 3} double damages and civil penalties under the Program
Fraud Civil Remedies Act, 31 ULS.C. 3802 amd 4) suspension and/or debarment from all Federal procurement
and non-procurement transactions. Statutory fines may merease il amended by the Federal Civil Penalties
[nflation Adjustment Act Improvements Act of 20135,

RESULT OF VIOLATION OF THIS LOAMN AUTHORIZATION AND AGREEMENT

v [ Borrower violates any of the terms or conditions of this Loan Authorization and Agreement, the Loan will be
in default amd SBA may declare all or any part of the indebledness immediately due and payable. SBA's [ailure
to exercise its rights under this paragraph will not constitute & waiver

o A detault {or any violation of any of the ternms and cenditions) of any SBA Loan(s) to Borrower and/or i
affiliates will be considered a default of all such Loan(s).

DISBEURSEMENT OF THE LOAN

v Disbursements will be made by and at the discretion of SBA Counsel, i secordance with this Loan
Authorization and Agreement and the general requirements of SEA.

v Disbursements mey be made in mcrements as needed,
o Other conditions may be imposed by SEA pursuant to general requirements of SEAL

s [isbursement may he withheld if, in 5BA's sobe discretion, there has been &n adverse change in Bomrower's
finangial condition or in any ather material fact represented in the Lean application, or if Borrewer fals (o
meet any of the terms or cenditions of this Loan Awthenzation and Agreement,

v NODISBURSEMENT WILL BE MADE LATER THAN 6 MONTHS FROM THE DATE OF THIS
LOAN AUTHORIZATION AND AGREEMENT UNLESS SBA, IN ITS SOLE DISCRETION,
EXTENDS THIS DISBURSEMENT PERIOD.

Fage 6 of 11
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PARTIES AFFECTED
s This Loan Authorization and Agreement will he hinding upon Borrower and Bormower's successors and

assigns and will tnure to the benefit of SBA and its successors and assigns,

RESOLUTION OF BOARD OF DIRECTORS

v Borrower shall, within 180 days of receiving any dishursement of this Loan, submit the appropriate SBA
Certificate and‘or Resolution to the 113, Small Business Administration, Office of Disaster Assistance, 14925
Kingsport Rd, Fort Worth, TX. 76135

EMFORCEABRILITY

s This Loan Authorization and Agreement is legally binding, enfarceable and approved upon Bomower's
signature, the SEA’s approval and the Loan Proceeds being izsued to Borrower by a government issued check or
by electromie debit of the Loan Proceeds to Borrower” banking sccount provided by Borrower in application for
this Loan.

gamz.,am

James E. Rivera
Associate Admimistrator
1.5, Small Business Administration

The undersigned agree(s) to be bound by the tenns and conditions herein during the term of this Loan, and further aprees)
that no provision stated herein will be waived without prior written consent of 3BA. Under penalty of perjury of the
United States of America, [ hereby certily that I am authoriced to apply for and obtain a disaster loan on behalf of
Borrower, in connection with the effects of the COVID-19 emergency.

American Picture House Corporation
Docudigned by

Bansr MacErupr
A2 DORCIa 4.

Date: 02262021

BEannor MacGregor, Owner/Oflicer

Mote: Corporate Borrowers must execute Loan Authorization and Agreement in corporate name, by & duly authorized
officer. Parinership Barrowers must execute in firm name, together with signature of a general partner. Limited Liability
entifies must execnte in the entity name by the signature of the authorized managing persen.

Fage Tof 11
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CERTIFICATION REGARDING LOBBYING

For loans over $150,000, Congress requires recipicnts to agree to
the following:

1. Appropriated lunds may NOT be used for lobbying.

2. Pavment of non-federal funds for lobbving must be reported on Form
SF-LLL.

3. Language of this certification must be incorporated into all
contracts and subcontracts exceeding $100,000.

4. All contractors and subcontractors with contracts exceeding
$100,000 are required to certifv and disclose accordingly.

Fage 8 of 11
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CERTIFICATION REGARDING
LOBBYING

Centification for Contracts, Granls, Loans, and Cooperative
Agreements

Borrewer and all Guaranters (if any) certily, to the best of sts, his or her knowledge and belief, that;

(1) Mo Federal appropriated funds have been pasd or will be paid, by or on behalf of the undersigned, to
any person for milueneing or attempting to influence an oftficer or emplayee of any agency, 2 Member of
Congress, an officer or emploves of Congress, or an employee of o Member of Congress in connection
with awarding of any Federal coniract, the making of any Federal grani, the making of any Federal loan,
the entering inte of any cooperative agreement, and the extension, continuation, renewal, or modification of
any Federal contract, grant, loan, or cooperative agreement.

(2 If any funds other than Federal appropriated funds have been paid or will be paid to any person for
intluencing or attempting to influence an officer or employes of any agency, a Member of Congress, an
officer or employee of Congress, or an emplovee of a Member of Congress in connection with this Federal
loan, the undersigned shall complete and submit Standard Form LLL, "Disclosure Form to Report
Lobhying," inaccordance with its instructions,

(3} The undersigned shall require that the language of this cemification be ncluded in the award
documents for all sub-awards at all ters {including subeontracts, sub-grants, and contracts under prants,
loans, and co-operative agreements) and that all sub-recipients shall certify and disclose accordingly.

This certifieation is a material representation of faet upon which reliance was placed when this transaction
was made or entered into. Submission of this certification is a prerequisite for making or entering into this
trarsaction imposed by Section 1352, Title 31, U3, Code, Any person who fals to file the required
certitication shall be sulyect to 2 civil penalty of not less than $10,000.00 and net meee than $100,000.00
for each such failure,

Fage % of 11
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This Statement of Palicy is Posted

In Accordance with Regulations of the

i)

K Small Business Administration

This QOrganization Practices

Equal Employment Opportunity

We do not discriminate on the ground of race, color, religion, sex, age, disability
or national origin in the hiring, retention, or promotion of employees; nor in
determining their rank, or the compensation or fringe benefits paid them.

This Organization Practices

Equal Treatment of Clients

We do not discriminate on the basis of race, color, religion, sex, marital status,
disability, age or national origin in services or accommodations offered or
provided to our employees, clients or guests.

These policies and this notice comply with regulations of the
United States Governmant.

Please repart violations of this policy to:

Administrator
Small Business Administration
Washington, D.C. 20416

In order for the public and your employeses 1o know ther righls under 13 C.F.R Pars 112, 113, and 117, Small
Business Administration Asgulations, and to conform with the directions of the Administrator of SBA, this poster
rmust ba digalayed where it is clearly visible to employees, applizants for employment, and he public,

Failure to display the poster as required in accordance with SBA Regulations may be considered evidence of
rancampliance and subjsct you to the penakiss cortainad in thase Regulations.

Page 10of 11
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Esta Declaracion De Principios Se Publica

De Acuerdo Con Los Reglamentos De La
EOW T
Mrsre

'
Agencia Federal Para el Desarrollo de la Pequefia Empresa
Esta Organizacion Practica

Igual Oportunidad De Empleo

No discriminamos por razén de raza, color, religién, sexo, edad, discapacidad o
nacionalidad en el empleo, retencion o ascenso de personal ni en la determinacion
de sus posiciones, salarios o beneficios marginales.

Esta Organizacion Practica

Igualdad En El Trato A Su Clientela

MNo discriminamos por razén de raza, color, religion, sexo, estado civil,
edad, discapacidad o nacionalidad en los servicios o facilidades provistos para
nuestros empleados, clientes o visitantes.

Estos principios y este aviso cumplen con los reglamentos del Gobierno
de los Estados Unidos de América.

Favor de informar violaciones a lo aqui indicado a:

Administrador
Agencia Federal Para el Desarrollo de la
Pequefia Empresa

Washington, D.C. 20416

A fin de que el pablico y sus eampleados conozcan sus derechos segin o expresado en las Secciones 112,
113 y 117 del Codigo de Regulaciaones Federales No. 13, de los Reglamentos de |a Agencja Federal Para
&l Desarrolle de |a Pequefia Empresa y de acuardo con las instrucciones del Administrador de dicha
agencia,
esta notificacion debe fijarse an un lugar claramente visible para los empleados, solicitantes de emplao y
pablico en general. No fijar esta notificacion segan lo requerido por los reglamentos de la Agencia Federal
Para el Desarrollo de la Pequefia Empresa, puede ser interpretade como evidencia de falta de cumplimiento
de los mismos y conllevara la ejecucion de los cestigos impuestos en estos reglamentos.
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NOTE

A PROPERLY SIGNED NOTE IS
REQUIRED PRIOR TO ANY
DISBURSEMENT

CAREFULLY READ THE NOTE: [t is your promise to repay the loan.

e The Note is pre-dated. IO NOT CHANGE THE DATE OF THE NOTE.

e LOAN PAYMENTS will be due as stated in the Note,

o ANY CORRECTIONS OR UNAUTHORIZED MARKS MAY VOID THIS
DOCUMENT.

SIGNING THE NOTE: All borrowers must sign the Note,
e Sign your name gxact{y as il appears on the Note. I typed incorrectly, you should sign
with the correct spelling,
s IFyour middle initial appears on the signature ling, sign with your middle initial,
+ Il asulfix appears on the signature ling, such as St. or Jr., sign with vour sulTix.
¢« Corporate Signatories: Anthorized representatives should sign the signature page,
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L3, Small Business Administration | pages 02262021

NO‘[‘E Lown Amount: S150,00(4
(SECURED DISASTER LOANS) A Tt Rt
SBA Loan # 4900478503 Application #3315916159

1. PROMISE TO PAY: Inretumn for a loan, Borower promises to pay o the order of SBA the amount of one
hundred and fifty thousand and 007100 Diollars (S150.,000.00). interest on the unpaid principal balance, and all
other amounts required by this Mote.

ra

DEFINITIONS: A} “Collateral” means any property taken as secunty for payment of this Mate or any guarantee of
this Mate, B) “Guarantor™ means each persan or entity that signs a guarantee of payment of this Mote. ©) “Loan
Decuments™ means the documents related to this lean signed by Bomrewer, any Guarantor, or anyone who pledges
collateral.

3 PAYMENT TERMS: Borrower must make all payments at the place SEA designates. Borrower may prepay this
Wote in part or in full at any time, without notice or penalty. Borrower must pav principal and interest payments of
£731.00 every month beginning Twelve (13} months from the date of the Note. SBA will apply each mstallment
payment first to pay interest acerued to the day SBA receives the payment and will then apply any remaining balance
to reduce principal. All remaining principal and accrued interest is due and payable Thirty (30) vears from the date
of the Mote

4. DEFAULT: Berrower is in default under this Nete if Bereower does not make a pavment when due under this Nate,
or if Bormower: A) Fails o comply with any provision of this Note, the Lean Authariztion and Agreement, or other
Loan Documents, B) Defoults on any other SBA lean, C) Sells or stherwise transfers, or does not preserve ar
account to SBA's satisfaction for, any of the Collateral or its proceeds; I Does not disclose, or anyone acting on
their behalf does not disclose, any material fact to SBA; E) Makes, or anyone acting on their behalf makes, a
materially false ar misleading representation to SEA; F) Defaults on any loan or agreement with another creditor, if
3BA believes the default may materially affect Borrower's ability to pay this Mote; G) Fails to pay any taxes when
due; H) Becomes the subject of a proceeding under any bankruptey or insolvency law: I} Has a receiver or liquidator
appointed for any part of their business ar property; J) Makes an assignment for the benefit of ereditors; K) Has any
adverse change n financial condition or business operation that SBA believes may materially affect Bormower's
ability to pay this Mote; L) Dies; M) Reorganizes, merges, consolidates, or otherwise changes ownership or business
stneture without SBA s prior written consent; or, N} Becomes the subject of a civil or eniminal action that SBA
believes may matenially affect Borrower™s ability to pay this Mote,

5 SBA'S RIGHTSIF THERE IS A DEFAULT: Without notice or demand and without giving up any of its rights,
SBEA may: A) Require immediate payment of all amounts owing under this Mote;, B) Have recourse to collect all
amounts owing from any Borrower or Guarantar (if any’), C) File suit and obtain judgment; 1) Take possession of
any Collateral; or By Sell, lease, or otherwise dispose of any Collateral at public or private sale, with ar without
atlvertisement

6. SBA'S GENERAL POWERS: Without notice and without Borrower's consent, SEA may: A) Bid on or buy the
Collateral at its sale or the sale of another lienholder, at any price it chooses; B) Collect amounts due under this Note,
enforce the terms of this Nete or any other Loan Document, and preserve ar dispose of the Collateral. Among other
things, the expenses may inelude payments for property taxes, prior liens, insurance, appraisals, environmental
remediation costs, and reasonable attorney ‘s fees and costs. If SBA incurs such expenses, it may demand immediate
retmbursement from Borrower or add the expenses to the principal kalance; C) Release anyone obligated to pay this
Tote, D) Compromise, release, renew, extend or substitute any of the Collateral, and E) Take any action necessary to
protest the Collateral or collect amounts owing on this Note

SHA FORM 147 B (5~
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7. FEDERAL LAW APPLIES: When SBA 15 the helder, this Note will be interpreted and enforced under lederal law,
including SBA regulations. SBEA may use state or local procedures for filing papers, recording documents, giving
natice, foreclosing liens, and other purposes, By using such procedures, SBA does not waive any federal immunity
from state or local control, penalty, tax, or lishility. As to this Note, Borrower may not claim or assert against SBA
any local ar state Jaw to deny any obligation, defeat any claim of SBA, or preempt federal law,

£ GENERAL PROVISIONS: A) All individoals and entities signing this Mote are joinily and severally liable. 1)
Borrower waives all suretyship defenses. C) Borrower must sign all documents required at any time to comply with
the Lean Documents and to enable SBA to acguire, perfect, or maintain SBEA’S liens on Collateral. ID) SBA may
exercise any of its nights separately or together, as many times and in any crder it cheoses. SEA may delay or forge
enforcing any of 1t rights without giving up any of them. E) Borrower may nof use an oral statement of SBA 1o
contradict or alter the written terms of this Mote. F) I any part of this Note is unenforceable, all other parts remzin in
effect. ) To the extent allowed by law, Borrower waives all demands and notices in connection with this Mote,
including presentment, demand, protest, and notice of dishonor. Borrower also waives any defenzes hased upon any
clam that SEA did not abtain any guarantee; did not ohtain, perfect, or maintain 2 lien upon Callateral; impaired
Collateral; or did not obtain the fair market value of Collateral at a sale. H) SBA may sell or otherwise transfer this
Note,

9. MISUSE OF LOAN FUNDS: Anyone who wrongfully misapplies any procesds of the loan will be civilly lishle to
SBA for one and one- half times the procesds dishursed, in addition to other remedies allowed by law.

10 BORROWERS NAME(S) AND SIGNATURE(S): By signing below, each indiwidual or entity acknowledges and
accepts personal obligation and full liability under the Note as Borrower.

American Picture House Corporation
DocuFigned by

Pt

AEPENDORCASE0E

Bannor MacGregor, Owner/Cflicer

Page 3cf 3
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SECURITY AGREEMENT

Read this document carefully. i grants the SBA a securily interest (lien) in all
the property described in paragraph 4.

This document is predated. DO NOT CHANGE THE DATE ON THIS
DOCUMENT.
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11.5. Small Business Administration

SECURITY AGREEMENT

SEA Loan & 405478503

Barrower: American Picture House Corparation

Secured Party: The Small Business Administration, an Agency of the U8, Government
Drate: 02262021

TMote Amount: 515000000

L DEFINITIONS.

Unless etherwise specified, all terms used in this Agreement will have the meanings ascribed to them under the
Official Text of the Uniform Commercial Code, as it may be amended from time to time, {“UICCT), “5BA”
megns the Small Busmess Administration, &n Ageney of the U5, Govemment,

I GRANT OF SECURITY INTEREST.

Far value recewved, the Borrower grants 1o the Secured Parly a securily interest in the property described belaw
in paragraph 4 (the “Collateral™).

3 OBLIGATIONS SECURED

This Agreement secures the payment and performance of! (a) all abligations under a Wote dated 02.26. 2021,
made by American Ficture House Corporation , made payable to Secured Lender, in the amount of 15000000
(“Mote™), including all costs and expenses (including reasonable attormey’s fees), incurred by Secured Party in
the dishursement, administration amd collection of the loan evidenced by the MNote; (b all costs and expenses.
(including reasonable sttomey’s fees), incurred by Secured Party in the protection, maintenance and
enforcement of the scourity interest hereby granted; (c) all ohligations of the Borrower in any other agreement
relating to the Mote; and (d) any modifications, renewals, refinancings, or extensions of the foregoing
abligations.

4. COLLATERAL DESCRIPTION.

The Collateral in which this security interest 1= granted includes the following property that Borower now owns
ar shall acguire or create immediately upon the sequisition or creation thereol: 2l tangible

SEA Formn 1059 (0919 Previcus Editiens are obenlete,
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and intangihle perscnal property, including, but not limited to: (&) inventory, (h) equipment, (c) instruments,
including promissary notes (d) chatte] paper, including tangihle chatel paper and electranie chatel paper, (e}
documents, () letter of eredit rights, {p) accounts, including health-care insuranee receivables and credit card
receivables, (h) deposit aceounts, (1) commercial tart elaims, () general intangibles, including payment intangibles
and saftware and (k) as-extracted collateral as such terms may from time to time be defined in the Urniform
Commercial Code. The security interest Borrower prants includes all accessions, attachmenls, sccessories,

parts, supplies and replacements for the Collateral, all products, proceeds and collections thereol and all recands
and data relating thereto,

5 RESTRICTIONS ON COLLATERAL TRANSIER.

Beerower will not sell, lease, heense or otherwise ransler (including by granting securily interests, liens, ar
ather encumbrances in) all or any part of the Collateral or Borrower s interest in the Collateral without Secured
Party’s wniten or electronically communicated approval, except that Borrower may sell imventory in the
ardinary course of buziness on customary terms, Borrower may collect and use amounts due on accounts and
ather rights to payment ansing or ereated in the ordinary course of business, until notified otherwise by Secured
Party in writing or by electronic communication.

[} MAINTENANCE AND LOCATION OF COLLATERAL; INSPECTION; INSURANCE.

Borrower must promptly notify Secured Party by written or electronic communication of any change in location
af the Collateral, specilying the new location. Borrower hereby grants to Secured Party the right 1o inspect the
Collateral at all reasonable times and upon reasonable notice. Borrower must: (&) maintain the Collateral in
gond condition; (h) pay promptly all taxes, judgments, or charges of any kind levied or assessed thereon; (o)
keep current all rent or mortgage payments due, if any, on premises where the Collateral 15 located; and (d)
maintain hazard insurance on the Collateral, with &n insurance company and in an amount approved by Secured
Party {but in no event less than the replacement cost of that Collateral), and including such terms as Secured
Party may require imcluding a Lender's Loss Pavable Clause in faver of Secured Party, Borrower herehy assigns
to Becured Party any proceeds of such policies and all uneamed premiums thereon and suthorizes and empowers
Securad Party to collect such sums and to execute and endorse in Borrower’s name all proafs of loss, drafts,
checks and any other documents necessary for Secured Party to ablain such payments.

T CHANGES TO BORROWER'S LEGAL STRUCTURE, PLACE OF BUSINESS, JURISDICTION
OF ORGANIZATION, OR NAME,

Beerower must notify Secured Party by written or electronic communicatien net less than 30 days before taking
any of the followmg actions: (&) changing or rearganizng the type of arganization or form uder which it does
busmess; (b moving, changing its place of business ar adding a place of business, (¢) changing its jurisdiction
af arganization, o () changing s name, Borrower will pay [or the preparation and Oling of all documents
Secured Party deems necessary to maintain, perfect and continue the perfection of Secured Party's security
inferest in the event of any such change.

-3 PERFECTION OF SECURITY INTEREST.

Borrower consents, without further notice, 10 Secured Party”s filing or recording of any documents necessany to
perfect. contimue, amend o terminate its security interest. Upon request of Secured Party, Borrower miust sign or
otherwise authenticate all documents that Secured Farty deems necessary al any time 10 allow Secured Party 1o
acquire, perfect, continue or amend its security interest in the Collateral. Barmower will pay the filing and recording
costs of any decuments relating (o Secured Party's securily interest. Borrower ratilies all previous Glings and
recordings, including firancing statements and
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netations oo certificates of title. Borrower will cooperate with Secured Party tnobtaining a Control Agreement
satisfactory to Secured Party with respect to any Deposit Accounts or Investment Property, or in otherwise obiaining
contrel or possessian of that ar any ether Collateral.

9. DEFAULT.

Borrower is in default under this Agreement if: (&) Borrower fails to pay, perform or otherwize comply with any
provision of this Agreement, (h) Bomawer makes any materially false representation, warranty or certification
im, of in cennection with, this Agreement, the Note, ar any other agreement related to the Note or this
AMgreement; (¢) another secured party ar judgment creditor exercises its rights against the Collateral, ar (d) an
event defined az a “default” under the Obligations ocours, In the event of default and if Secured Party requests,
Barrower must assemble and make available all Cellateral at o place and time designated by Secured Party.
Upon default and at any time thereafter, Secured Party may declare all Oblizations secured hereby immediately
due and payable, and, in its sole discretion, may proceed to enforce payment of same and exercise any of the
rights and remedies available to a secured party by law including those available to it under Article 9 of the
I that is in effect in the junisdiction where Borrower or the Collateral is located. Unless otherwise required
under applicable law, Secured Party has no obligation to clean or otherwise prepare the Collateral for sale or
other disposition and Berrewer waives any right it may have to require Secured Party to enforce the security
interest or payvment or performance of the Obligations against any other person,

10, FEDERAL RIGHTS.

When 3BA 15 the halder of the Note, this Agreement will be canstrued and enforced under federal law,
including SBA regulations, Secured Party or SBA may use state or local procedures for filing papers, recording
doguments, giving notiee, enforcing securty interests or liens, and for any other purposes, By using such
procedures, SBA does not waive any federal immunity from state or loeal control, penalty, tax or liability. Asto
this Agreement, Borrewer may not claim or assert any local or state law against SBA to deny any obligation,
defeat any claim of SBA, or preempt federal law,

1. GOVERNING LAW.

Unless SBA is the holder of the Nate, in which case federal law will govemn, Borrower and Secured Party agree
that this Agreement will be govermned by the laws of the jurisdiction where the Borrower is located, including the
UCC as in effect in such jurisdiction and without reference to its conflicts of laws principles,

12. SECURED PARTY RIGHTS.

Allrights canferred in this Agreement an Secured Farty are in addition to those granted to it by law, and all
rights are cumulative and may be exercised simultanecusly. Failure of Secured Party to enforce any rights or
remedics will not constitute an estoppel ar waiver of Secured Party s ability to exercise such nghts or remedies,
Unless otherwise required under applicable law, Secured Party is not liable for any loss or damage to Collateral
in its possession or under its control, nor will such loss ar damage reduce or discharge the Obligations that are
due, even if Secured Party’s 2etions or inacticns caused ar in any way contributed to such loss or damage

13, SEVERABILITY.

1F &y provigion of this Agreement is unenforceable, all ather provisions remain in effaet,
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SEA Loan #9094 78503 Application #33 15916159

14. BORROWER CERTIFICATIONS.

Barrower certifies that: (a) its Name (or Names) as stated above 15 carrect;, (h) all Collateral is owned or titled in
the Barrower's name and not in the name of any other organization or individual; {c) Borrower has the legal
authority to grant the sscunty interest in the Collateral; {d) Barmower's ownership in or title to the Collateral is
free of all adverse claims, liens, or security interests (unless expressly permitted by Secured Party); (e) none of
the Obligations are or will be primarily for personal, family or household purposes; (£) none of the Collateral 1=
or will be used, or has been or will be bought pnmanly for persenal, family or houschold purposes; (2)
Baorrower has read and understands the meaning and effect of all terms of this Agreement.

15 BORROWER NAME(S) AND SIGNATURE(S).

By signing or otherwise authenticating below, each individual and each organization becomes jointly and
severally obligated as a Borrower under this Agreement.

American Pleture House Corporation

Doculignad xy:

M MJ-!’.QL?F" 02262021

ARFIDDOCIES0E . Date:

Bannor MacGregor, OwnerOfTicer
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American Express® Business Line of Credit Loan Agreement and Personal Guarantee

Lender:
Account Number: 360311 American Express
Borrower: AMERICAN PICTURE HOUSE CORPCRA National Bank
Borrower Address: 555 Madison Ave # 5FL, New York, Fees
NY 10022 Late Fee: Up to $100 per month
Business Representative/Guarantor: BANNOR
MACGREGOR

Marketplaces: AmexCreditCard, Bank of America
*8280, Bank of America #2818

Financial Transaction Channels: ACH Account: Bank of
America *B230, ACH Account: Bank of America *2818

This tool is provided to help you understand and assess the cost of your
small business financing.

1
SMJ:ARTBOX'

The calculations below involve certain key assumptions about this Loan, including that the
Capital Comparison Tool Loan is paid off in its entirety according to the agreed payment schedule and that no
repayments are missed,

Disbursement Term

Loan Amount Amount Repayment Amount
{repaid manthly)

{minus fees withheld)?

$115,000.00 %$120,175.00
$115,000.00 6 Months

METRIC METRIC CALCULATION METRIC EXPLANATION
This is the tatal amount
that you will pay in interest

Interest Expense: $0.00 or Loan Fees and other fees
Total Cost of Capital Loan Fee: $5,175.00 | for the Loan.
Origination Fee: £0.00
$5,175.00 Other Fees: $0.00 | The amount does not
S Total Cost of Capital: $5,175.00 | include fees and other

charges you can avoid,
such as late payment fees,?

This is the cost of the Loan
- including total interest or
Loan Fees and other fees -
expressed as a yearly rate.
APR takes into account the
amount and timing of
Annual Percentage Your Loan will have monthly See Specific | 351 you recelve, fees

Monthly e

3 payments of: you pay, and the periodic

Rate (APR) Schedule below | ouments you make.
13.34% APR: 13.34%

While APR can be used for
comparison purposes, it is
not an interest rate and is
nok used to calculate your
interest expense or Loan
Fee.

Exhibit 10.3




Repayment Amount: $120,175.00
Term (in months}: +& Months
Averagi :,?-:::lg $20,029.17 | This is the average monthly
repayment amount of the
Average Monthly Specific Monthly Schedule Loan, which does not
Payment tif available): include fees and other
Manth 1: $20,604.17 :harges YOu can avoid,
$20,029.17 Manth 2 $20,604.17 such as late payment fees,?
Month 3¢ £19,741.67 This is an estimate for
Manth 4: $19,741.67 | comparison purposes only.
Maonth 5 $19,741.67
Month 6 $19,741.65
Interast Expense or Loan
. $5,175.00
Cents on the Dollar Fee: ’ This is the kotal amount of
{excluding fees) Loan Amount: +$115,000.00 | nterest or Loan Fee paid
Conis the Goll per dollar barrowed, This
4.50 FIESICHY TN i 1 amount |s exclusive of fees,
¢ fexcluding fees): S0y
Does prepayment of this Loan result in any new fees ar No
7
changes/ {see Section 7}
Prepayment
Does prepayment of this Loan decrease the total interest ¥
or Loan Fees owed? es

IThe Disbursement Amount is the amount of capital that a business receives and may be different from the Loan
Amount. The Disbursement Amount 15 net of fees withheld from the Loan Amount. A portion of the Disbursement
Amount may be used to pay off any amounts owed from a prior loan or an amount owed ta a third party,

2¥gur business may incur other fees that are nokt a condition of borrowing, such as late payment fees, returned
payment fees, or monthly maintenance fees. Those fees are not reflected here, See the agreement for details on these
fees (see Section 12},

3APR should be considered in canjunction with the Total Cost of Capital. APR may be mast useful when camparing
financing solutions of similar expected duration. APR is calculated here according to the principles of 12 C.F.R. § 1026
{Regulation Z), using bwelve {12) payment pericds per year.

@ 2016 Innovative Lending Platform Association, all rights reserved. Innovative Lending Platform Association is nok
respansible for any misuse of the SMART Box™ or any inaccuracies in the calculations or information included therein.




This American Express Business Line of Credit Loan Agreement and Personal Guarantee ("Loan Agreement”] is made in
connection with your loan, issued by American Express Mational Bank, *We", "us®, "our®, and "American Express® mean
American Express National Bank, "You® or "your® mean the business (the "Borrower") to which we issue the loan and,
"Business Representative” means the individual person who submitted the loan application on behalf of the Borrower and
provides a Personal Guarantee.
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1. Your American Express Business Line of Credit Loan

This American Express Business Line of Credit Loan (the "Loan”) is an individual installment loan. The loan in the amount
you requested in your loan application {*Loan Disbursement") will reduce your available line of credit by the Loan
Disbursement, at a minimum. Every time you draw from your line of credit a separate installment loan is issued by us to you
and @ separate loan agreement will apply. This Loan and any outstanding loans at the time of execution of this Loan
Agreement are together referred to as "Loans”,

The American Express Business Line of Credit is the total amount of funding available to the Bormrower upon qualification.
This Is also the maximum amount you can barrow at any ane time. The line of credit is subject to periodic review and
change and may also be subject to elimination.

We rely solely on the accuracy, authenticity and completeness of any account or other information you and the Business
Representative provide to us to make a Loan Disbursement. You and the Business Representative represent and warrant
that all account infarmation or other related Information provided by you, and in accordance with which we make a Loan
Disbursement, is true, accurate and correct and shall remain true, accurate and correct for the duration of this Loan
Agreement. You and the Business Representative agree to hold us harmless ta the extent a Loan Disbursement is made in
reliance upon information you and the Business Representative provide to us.

You authorize us to send a disbursemeant in the amount of your Loan Disbursement (ar, if necessary, to electronically debit
your bank account to correct errors} via automated clearing house in one-to-three business days to a Bank Account, as
defined herein, designated on your established American Express Business Line of Credit Loan onling account, You and the
Business Representative represent and warrant that {1} the Bank Account that receives the Loan Disbursement is used for
business purposes and (2] you and the Business Representative are authorized to make deposits inta such account,

An American Express Business Line of Credit loan is not a card product, and so, unlike American Express Credit and Charge
Cards, you and the Business Representative will not receive any card benefits, rewards programs or insurance with your
Loan.

2. Loan Purpose.

YOU AND THE BUSINESS REPRESENTATIVE REPRESENT AND WARRANT THAT THE LOAN WILL BE USED SOLELY FOR
BUSINESS PURPOSES {AND AS INDICATED IN YOUR APPLICATION, IF APPLICABLE) AND NOT FOR CONSUMER, PERSOMAL,
FAMILY OR HOUSEHOLD PURPOSES, YOU AND THE BUSINESS REPRESENTATIVE REFRESENT AND WARRANT THAT ¥OU WILL
NOT USE THE LOAN TO FUND DIVIDENDS OR DISTRIBUTIONS TO YOUR SHAREHDLDERS, PARTMERS, MEMEBERS DR OTHER
OWNERS OF AN EQUITY INTEREST IN YOUR BUSINESS, THIS LOAN 15 NOT A "CONSUMER TRANSACTION" AS DEFINED IN THE
UNIFCRM COMMERCIAL CCDE. This loan may not be used to satisfy any outstanding debt or obligation to us or any of our
affiliates. You agree not to repay us from any consumer account and understand that certain important duties imposed upon
transactions and communications for consurner purposes, and certain important rights conferred upon consumers, pursuant
to federal or state law, will not apply to any aspect of this loan,




Barrower and Business Representative also understand, acknowledge, and agree that we may be unable to confirm
whether, for example, any particular use of any amount loaned or any particular payment conforms to this section, Borrower
and Business Representative understand, acknowledge, and agree that a breach by Barrower of the provisions of this
section will not affect our right to (i} enforce this Loan Agreement, regardless of the purpase for which any amount loaned is
In fact used, ar {ii} use any remedy legally available to us in a commercial transaction, even if that remedy would not have
been available had any amount loaned been disbursed for consumer purposes or payment delivered from a consumer
account,

3. Business Representative's Guarantee of Borrower's Contractual Covenants and Payment
Obligations

You, as the Business Reprasentative, understand and agree that you are entering into this Loan Agreement on behall of the
Borrower and you are executing a Personal Guarantee {the "Personal Guarantee”), in your individual capacity. Business
Representative personally and unconditionally guarantees the performance of all of the covenants of Borrower in this Loan
Agreement including, but not limited to, the Borrower Contractual Covenants herein and Borrower's payment obligations
herein. Specifically, Business Representative guarantees payment of all amounts owed by Borrower and that such payments
will be made strictly in accerdance with the terms of any and all Loans of Borrower. Business Representative's guarantee of
payment hereunder is independent of the Borrower's ohligation of payment and a separate claim may he brought against
the Business Representative to enforce this Loan Agresment, whether or not any claim is made against Borrower, The
liability of Business Representative hereunder is primary, direct, irrevocable, continuing, absolute and unconditional. The
Business Representative waives any right to require us to proceed first against the Borrower before recovering damages
from the Business Representative. The Business Representative hereby expressly waives and surrenders any defenses to
Business Representative's liability hereunder, it baing the purpose and intent of the parties hereto that the obligations of the
Business Representative hereunder are absolute and unconditional and withaut right of set off or deduction.

If one or more of the terms of this Persanal Guarantee or its application shall be held to be invalid, illegal, or unenforceable,
such terms shall nevertheless remain valid, legal, and enforceable in all such other respects and shall not affect any ather
provision hereof, but instead, this Personal Guarantee shall be construed as if such invalid, illegal, or unenforceable term
had never been contained herein.

4. Conditions and Acceptance of Loan Agreement

The American Express Business Line of Credit is a digital product. To agree Lo this Loan Agreement the Borrower and
Business Representative must each provide their electranic signature below. The Business Representative represents and
warrants that the Business Representative is 18 years or older,

The Business Representative represents and warrants that Business Representative is a resident of the United States or the
United States territories, as applicable, and has provided and will maintain both a physical business and physical residential
address in the United States or the United States territories, as applicable, Business Representative also represents and
warrants that all beneficial owners of the Borrower are also residents of the United States or United State territories, as
applicable, and have provided and will maintain a physical residential address in the United States or the United States
territories, as applicable.

This Loan Agresment in its entirety, and all obligations on the part of American Express contained harein, are subject to and
conditioned upon your and the Business Representative’s representations, warranties and covenants being true, accurate,
and correct in all material respects as of the date of this Loan Agreement and for the duration of this Loan Agreement, Yol
authorize American Express and its affiliates to conduct such due diligence, inguiries, or investigations as we deem
necessary to verify the accuracy of your representations, warranties and covenants, including those concermning your
identity, bank accounts, and/or financial information. We will not make any Loan Disbursements under this Loan Agreement
until we have verified, to aur satisfaction, the accuracy of this information, In the event that we are unable to verify the
accuracy of your representations and warranties, to our sole and complete satisfaction, we shall notify you that a condition
of this Loan Agreement has not been satisfied. If any condition of this Loan Agreement is not satisfied prior to us
making any Loan Disbursements under this Loan Agreement, then this Loan Agreement, in its entirety, shall
be deemed vold, unenforceable, and of no effect, as If there was no agreeament. If a condition of this Loan
Agreement is not satisfied after we have made a Loan Disbursement under this Loan Agreement, then our
obligations shall terminate, but your obligations under this Loan Agreement will continue in full farce and
effect, with respect to the Loan Disbursement that we made to you under this Loan Agreement.

5. Your Promise to Pay

You promise to pay the Disbursement Amaunt shown above, plus Costs (as defined below), plus all other amounts that may
become due under this Loan Agreement. The Total Minimum Monthly Payment and Payment Due Date {as such terms are
defined below) are shown on each monthly statement that we send you. You must pay each Total Minimum Monthly
Payment by the Payment Due Date even if you do not receive a monthly staterment. You may not apply any credits you have
on any American Express account or an any account you have with any American Express affiliate to your lnan balance.

You waive, to the extent permitted by applicable law: {a) protest, demand and presentment: (b) notice of dishonor, protest
or suit; () all ather notices or requirements necessary to hold you liable under this Loan Agreement; and {d) all rights of
exemption under the constitution or laws of any state as to real or personal property. YOU AGREE THAT YOUR OBLIGATIONS




UNDER THIS LOAN AGREEMENT ARE ABSOLUTE AND UNCONDITIONAL, AND WILL CONTINUE IN FULL FORCE AND EFFECT
REGARDLESS OF ANY CIRCUMSTANCE, AND THAT SUCH OBLIGATIONS SHALL NOT BE AFFECTED BY ANY COUNTERCLAIM,
SET-OFF, RECOUPMENT, OFFSET, DEFENSE OR OTHER ALLEGED RIGHT AGAINST US.

6. Term

The term of this laan is the term shown in the SMART Box on page 1 of this Loan Agreement {the "Term®}.

7. Cast and Prepayment

We will impase a fee {*Cast"} on each Anniversary Date (defined below) that any partion of Loan procesds remains
outstanding until maturity. The portion of Loan proceeds deemed to be outstanding is the total amount of Loan
Disbursements made to you that have not yet been repaid.

If the outstanding balance of your loan is paid on or before the Anniversary Date, then, you will not be required to pay Costs
for subseguent months on such loan. The Anniversary Date is the date of the month on which you take the loan and occurs
monthly thereafter on the same date. However, if your Anniversary Date occurs on a date which does not repeat every
month {e.g., the 31st), your Anniversary Date for that month will be the last day of that month. You may repay your loan in
full without penalty. However, if you have multiple Loans, Loans must be repaid in the order of the aldest loan first, then the
second oldest lnan, and so on.

Second Monthly Anniversary Date $1.437.50
Third Monthly Anniversary Date $2.875.00
Fourth Monthly Anniversary Date $3,450.00
Fifth Manthly Anniversary Date %4,025.00
Sixth Monthly Anniversary Date %4,600,00

8. Minimum Maonthly Payments

You agree to make minimum monthly payments {gach a "Minimum Monthly Payment") in the amounts specified below on
each scheduled monthly payment due date ("Payment Due Date*} as shown on your monthly statement(s). The Minimuom
Manthly Payment for this loan will be:

Scheduled Minimum Monthly

Payment Due Date

Monthly Cost %

Payment:
First Payment Due Date 520,604.17* 1.25%
Second Payment Due Date $20,604.17* 1.25%
Third Payment Due Date $19,741.67* 0.50%
Fourth Payment Due Date $19.741 67+ 0.50%
Fifth Payment Due Date 519,741.67* 0.50%
Sixth Payment Due Date 519,741.65* 0.50%

#0r all amounts due under this Loan Agreement if less than the amount shown

Baszed on your cycle date, your first Payment Due Date may be as short as 21 days from disbursement or as long as 51 days
from disbursement. See your American Express Business Line of Credit Loan online account or your monthly statement for
your exact Payment Due Dates. You may at any time pay more than the Minimum Monthly Payment without penalty. Any
amounts paid above the Minimum Manthly Payment will be applied as detailed in Section 11 How e dpoly Yows Payments,
Any amounts due under this Loan Agreement and remaining unpaid on the final scheduled Payment Due Date are due on
that date,

9, Total Minimum Monthly Payments

At least 10 calendar days in advance of each Payment Due Date, we will send you a monthly statement which, in addition to
the Minimum Monthly Payment due for this Loan, will include the amounts due for all other unpaid Loan{s) between you and
us ("Total Minimum Monthly Payment"). The Total Minimum Monthly Payment due is calculated by adding: {i) the total of the
current Minimum Monthly Paymentis} due for each Loan{s), plus (ii) any previous Minimum Monthly Payment{s) remaining
unpaid, in whole or in part, for each Loanis), plus {iii} any billed but unpaid Fees. You may receive more than one monthly
statement from us, You are responsible for paying the Total Minimum Manthly Payment on each monthly statement when
due.

10. Payments

i. Automatic Payment Authorization. You authorize us to initiate, on each Payment Due Date, an automatic electronic
debit from your business account, the details of which you have provided to us (your "Business Payment Account™) in
the amount of the Total Minimum Monthly Payment; provided, however, that if a Payment Due Date falls on a Saturday,
Sunday or holiday, then the debit may be initiated on the next business day. If our attempt to debit the Business
Payment Account in respect of a Total Minimum Monthly Payment is tetally or partially unsuccessful, you authorize us
to initiabe, on or after the relevant Payment Dug Date, one or more automatic electronic debits from your Business
Payment Account and one or more additional designated business accounts, the details of which you have provided to
us {each such additional account, a "Bank Account”), in an aggregate amount not to exceed the Total Minimum Monthly
Payment. Such additional debits may be made against the Business Payment Account and individual Bank Accounts in




any order and amounk {but not to exceed in aggregate the amount of the Total Minimurn Monthly Payment then due},
with no ahiligation on aur part to minimize the number of debits initiated or accounts debited. Any separate payments
that you make on or before a Payment Due Date will not affect this authorization, We will not be liable for any fees that
you may incur if we are unable to debit your Tatal Minimum Manthly Payment under this autharization. We also are not
responsible for any fees imposed on you by the provider of any Business Payment Account or Bank Account as the
result of any authorized debits or any payments made directly by you under this Loan Agreement. You agree that
Automated Clearing House transactions must comply with the provisions of U.5. law, and you agree to be bound by the
Mational Automated Clearing House Association Operating Rules, as in effect from time to time and to the extent
applicable, in connection with all such transactions.

i, Account Malntenance. You agree to maintain in your Business Payment Account sufficient funds to meet each Total

Minimum Monthly Payment obligation. We may initiate a debit at any time on or after a Payment Due Date, including

prior to the time that we open for business on any business day. Conseguently, you understand that funds must be

available by the end of the business day prior to the applicable Payment Due Date and maintained in your Business

Payment Account until the debit is processed.

Changing Debit Authorization, If you need to make a change related to your automatic electronic debit

autharization, you may make a request to do so by calling Customer Service at 1-888-986-8263. If you want to request

a change that is relative to an upcoming payment, you should call Customer Service at the number above at least five

{5} business days prior to the relevant Payment Due Date. We may modify or terminate automatic debiting for any

reason by notifying you in writing in accordance with Section 21 Sending Notices, Disclosures and Communications,

Following the date of any termination of automatic debits, you will be responsible for making all further payments

directly and in a timely manner.

iv. Alternative Payment. If for any reason we are unable to initiate an electronic debit, you agree that we may prepare
and depaosit a remotely created check in the same amount,

v. Check Payments. When you pay us by check, you authorize us to electronically deduct the amount from your bank or
ather asset account, We may process the check electronically by transmitting to your financial institution: the amount,
the routing number, the account number, and the check serial number. If we da this, your payment may be deducted
fram your bank or ather asset account on the same day we recelve your check. Also, you will not receive that cancelled
check with your bank or asset account billing statement. If we cannot collect the funds electronically, we may issue a
draft against your bank or other asset account for the amount of the check.

vi, Other Payments. You may make additional or alternative payments at any time. Payments made by check should be
sent by postal mall, postage paid, to the following address: American Express Business Line of Credit Payment
Remittance, P.O. Box 570622, Atlanta, GA 30357 You may also call Customer Service to arrange payments by

avernight delivery, telephone, or other acceptable method. Payments made to any other address than as specified by

us may result in a delay in processing andfor crediting for which we will not be responsible. All payments must be made
in good funds from an account at an U.5. institution in L.5. dollars. You are solely responsible for any costs assoclated
with & payment, Payments received after 5:00 p.m. {ET) on any day will be credited on the next business day. Credit to
your account may be delayed and you may also incur a Late Fee if a payment {a} contains more than one payment for
one or more Loans, or (b} includes staples, paper clips, tape, a folded check, or correspondence of any type. We will not

accept a payment made in a foreign currency or payment drawn on an account at a bank located cutside of the U.5.

Acceptance of Late and Partial Payments, Disputed Amounts, We may accept late or partial payments without

losing any of our rights under this Loan Agreement. You agree not to send us partial payments marked “paid in full

*without recourse,” of similar language. If you send such a payment, we may accept it as an accommadation to you

without losing or waiving any of our rights under this Loan Agreement. All written communications concerning

disputed amounts, including any check or other instrument that indicates that the payment constitutes

"payment in full" of your payment or fee obligations or that is tendered with other conditions or

limitations ar as full satisfaction of a disputed amount, must be mailed or delivered to American Express
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11. How We Apply Your Payments

With regard to all Loans listed on your menthly statement, payments received will be applied first to Fees to the extent
included in your Total Minimum Monthly Payment due, then to Loans listed on your monthly statement, in order of the oldest
loan first, then the second oldest loan, and so on; provided, however, that if one or more of your Loans is delinquent, we
may apply payments first to delinguent Loans at our sole discretion, With respect to any particular loan, payment will be
applied as described in the Loan Agreement associated with that loan. When repaying Loans in full, Loans must be repaid in
the order of the oldest loan first, then the second oldest loan, and so on.

With respect to this Loan, payment will be applied first to any Fees associated with this Loan, then to Costs, and finally to
principal, ta the extent included in your Total Minimum Monthly Payment due, Payments will be applied based on Fees and
Costs posted as of the day of payment application which may be different from the Fees and Costs listed on your monthly
statement, Any amount received in excess of your Total Minimum Monthly Payment due will be applied in the same order as
your Total Minimum Monthly Payment. Any payment in excess of the Total Minimum Monthly Payment due does not relieve
you of your obligation to make your next scheduled Total Minimurm Monthly Payment,

We will apply your payments as described above even if you provide an instruction or notation with your payment.

12. Fees
You may incur one or more Late Fee(s) (together, "Fees").




If we do not receive the Total Minimum Monthly Payment by the Payment Due Date, we may assess a Late Fee of:

13.

. §10 if the aggregate outstanding balance of the Loans listed on the monthly statement {including any Fees) is equal to

ar greater than $35 but less than or equal to $500;

. %35 If the aggregate outstanding balance of the Loans listed on the monthly statement (including any Fees) is greater

than 5500 but less than or equal to 55,000;
$100 if the aggregate outstanding balance of the Loans listed on the monthly statement {including any Fees) is greater
than 35,000.

Linked Accounts

To be eligible for the American Express Business Line of Credit, you have linked a Business Payments Account, certain Bank
Accounts, marketplaces where yoll do business, service providers andfor other accounts on your American Express Business
Line of Credit Loan online account. To the extent you de-link any such accounts, marketplaces or service providers this may
impact your available line of credit. To avoid any impact to your available line of credit, you should promptly notify us if (i)
the details of your account with any such marketplace or other service provider change, (i} you open a new account with
any such marketplace or other service provider ar {1il) you close your account with any such marketplace or other service
provider.

14, Events of Default, Remedies

Each of the following will constitute an "Event of Default" under this Loan Agreement:

i
ii.
iii.,
i
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xviii,

xix,
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you or the Business Representative violate a provision of this Loan Agreement,

you or the Business Representative give us false or misleading information either now or at the time made or furnished,
you or the Business Representative commit fraud,

you or the Business Representative misrepresent your identity or your ownership of any account,

yol or the Business Representative default under anather agreement you have with us ar an affiliate,

if you are a sole proprietorship, the Business Representative becomes incapacitated or dies; if you are a trust, a trustar
becomes incapacitated or dies; if you are a partnership, any general or managing partner becomes incapacitated or
dies; if you are a corporation, any principal officer or ten percent {10.00%) or greater shareholder becomes
incapacitated or dies; if you are a limited liability company, any managing member becomes incapacitated or dies; if
you are any other form of business entity, any personis) directly or indirectly controlling ten percent {10.00%) or more
of the ownership interests of such entity becomes incapacitated or dies;

you (a) legally dissolve, close, are adjudicated insolvent or cease to pay your debts as they mature, (b) make a general
assignment for the benefit of or enter into an arrangement with creditors, (c) apply for or consent to the appointment of
a receiver, trustee or liquidator of all or & substantial part of your property, {d) become subject to, voluntarily or
involuntarily, a petition In bankruptcy or under any similar law, (2) liquidate, or (f} take any step to effectuate any of the
foregoing (a)-(e),

the Business Representative becomes subject to, voluntarily or involuntarily, a petition in bankruptcy or under any
similar law,

i, you enter into any consolidation merger, partnership, joint venture, or other cambination without our prior written

consent,

. any guarantee given to us ceases to be in full force and effect or is declared to be null and void; or the validity or

enforceability thereof is contested in a judicial proceeding; or Business Representative denies that Business
Representative, has any further liability under such guarantee; or Business Representative defaults in any provision of
any guarantee, or any financial information provided by Business Representative is false or misleading,

vou sell any assets except in the ordinary course of your business as now conducted, or sell, lease, assign, or transfer
any substantial part of your business or fixed assets or any property or other assets necessary for the continuance af
your business as now conducted, including, without limitation, the selling of any property or other assets accompanied
by the leasing back of the same,

any creditor tries ko take, by foreclosure, seizure, repossession, receivership, or otherwise, any of your property on or in
which we have a lien or security interest,

a judgment is entered against you or Business Representative that is not satisfied within thirty {30) days or stayed
pending appeal,

your credit rating is downgraded or a risk alert is generated, in either case, by any third party or any third party credit
reporting service {2.g., D&B or Equifax) or by us,

you or the Business Representative fail to provide such information as we may request from time to time {including but
not limited ta, Information about beneficlal owners of the Business),

you terminate your automatic scheduled debit authorization, stop payment on any authorized debit hereunder or claim
that a debit transaction is unautharized,

you or the Business Representative are in default under any loan, security agreement, or any other agreement, in favor
of any ather party to whom you owe a debt,

you make a material change in your ownership or organizational structure {acknowledging that any change in
awnership will be deemed material when ownership is closely held),

we do not receive the full amount of your Minimum Monthly Payment Due on your Payment Due Date, or

we believe you or the Business Representative is unable or unwilling to pay your debts when due.

Upan the occurrence of an Event of Default, we may, to the extent permitted by applicable law:

require you to immediately pay more than the Minimum Maonthly Payment Due,




ii. require you ko immediately repay your Loan in full,

iii, declare all your Loans in default,

. suspend your ability to obtain further Loans,

v, initiate a claim against Borrower and Business Representative, or

vi. initiate one or more debits to your Business Payment Account or Bank Account, at any time and from time to time, for
all amounts due us.

To the extent not prohibited by applicable law, Borrower or Business Representative shall pay us, on demand, any and all
expenses, including, but not limited to, arbitration filing and other fees, collection costs, attorneys' fees, and all other
expenses of a like or unlike nature, which may be expended by us to obtain or enforce payment obligations of Borrower or
guarantee obligations of Business Representative. Borrower and Business Representative hereby waive any and all defenses
to liabkility under this Agreement other than payment in full.

Upon the occurrence of an Event of Default under Section 14 (vii} (excluding subclause (f)), all outstanding amounts will be
immediately due and payable. Upon the occurrence of any ather Event of Default, we will have the right, but not the
obligation, to declare all cutstanding amounts to be immediately due and payable. In addition, we will have and may
exercise any and all other rights and remedies available to us. Except as may be prohibited by applicable law, all of cur
rights and remedies, whether evidenced by this Loan Agreement or by any other record, will be cumulative and may be
exercised singularly or concurrently. Election by us to pursue any remedy will not constitute a walver of our rights to pursue
other remedies, No forbearance or delay by us will be deemead to waive any of our rights or remedies or create s course of
dealing between the parties. Any election by us to make expenditures or to take action to perform one or maore of your
obligations under this Loan Agreement, after your failure to perform, will not affect our right to declare an Event of Default
and exercise our remedies.

Notice of Borrower or Business Representative Default

You and the Business Aepresentative agree to furnish to us, immediately upon becoming aware of the existence of any
condition or event which with the lapse of lime or failure to give notice would constitute an event of default under this Loan
Agreement, written natice specifying the nature and period of the existence of such condition or event and any action which
you and/or the Business Representative are taking or propose to take with respect thereto,

Authorization to Withdraw from Deposit Accounts for Past Due Amounts and/or upon Event of Default

You hereby irrevocably authorize us {such authorization being coupled with an interest) to debit or otherwise withdraw {via
the ACH system, electronic checks, wires or otherwise) any funds we are entitled to receive under this Loan Agreement for
past due amounts and/or upon the occurrence of an Event of Default from any deposit accounts owned or contrelled by you,
including without limitation, any Business Payment Account or Bank Account as applicable. You represent, warrant, and
agree that, as of the date of and during the term of this Loan Agreement, each such Business Payment Account or Bank
Account was established for business purpases and continues to be used for business purpases. The specific Business
Payment Account or Bank Accountis) set up for automatic debit will no longer apply. This authorization may not be revoked
until we hawve received the amounts past due, or, upon an Event of Default, the total outstanding balance of all Loan(s}. You
acknowledge and agree that we may issue pre-notifications to your bank(s) with respect to such dehits, withdrawals and
other transactions. Further, yau agree that you will provide such information and execute such documents to enable us to
mmake such debits as may be reasonably requested by the financial institution(s) at which such deposit accounts are held,
Within two {2) business days of any reguest by us, you will provide, or cause the applicable financial institutions to provide,
us with records and/or other information regarding the Business Payment Account, Bank Accounts and any other deposit
accounts owned or controlled by you. You hereby authorize and direct the applicable financial institutions to provide us with
all such information at your expense,

Right of set-off.

In addition to any rights and remedies provided to us by law, if your loan is in default, you agree that we and any of our
affiliates may recoup from, set-off against, and apply any and all deposits at any time held by, funds in the possession of,
and other indebtedness or obligations at any time owing by, us or any of our affiliates to or for the credit or account of the
Business andfor the Business Representative against any and all obligations owing to us under this Loan Agreement, to the
extent permitted by applicable law. We may use this right of set-off without prior natice to you {any such notice being
waived by you) and without first making a demand under this Loan Agreement and although such obligations may be
contingent or unmatured or denominated in a currency different fram that of the applicable deposit, funds or indebtedness.,

15, Representations, Warranties and Covenants

Each of the Borrower and Business Representative represents, warrants and covenants the following as of the date hereof
and at all times during the term of this Loan Agreement:

i, that the Business is in good standing and is and will remain duly organized, licensed, validly existing and in good
standing under the laws of its state of formation, and is and will remain duly gqualified, licensed, and in good standing in
each and every other state in which the failure to do so could have a material adverse effect on its financial condition,
business or operations;

ii. that{1) any information provided to us regarding your loan, including the bank, financial, or other account information
provided in your loan application, is true and accurate and will remain true and accurate for the duration of this Loan
Agresment; (2) you have not misrepresented the identity of the Business or of the Business Representative, or
described, presented or portrayed yourself as a person other than yourself; {3} you are solvent and are not
cantemplating any insalvency or bankruptcy proceeding, nor have you initiated ar been a party in any insalvency,




iii.
. not to use any amount loaned for personal, family or household purposes and not to repay us from any consumer
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bankruptcy, receivership, or assignment for the benefit of your creditors and no such action or proceeding has been
filed or is pending against you during the four months preceding the date of this Loan agreement; (4) the Business
Representative has full power and authority to act as the Business Representative and enter into this Loan Agreement
an hehalf of the Business; (3] you have no present intention to close or cease operating your business, in whaole ar in
part, temporarily or permanently: and (&) no eviction or foreclosure is pending or threatened against Borrower.

ta furnish us information that we may request from time to time;

account;

. your exact legal name set forth herein is true and correct, and you do not and will not conduct your Business under any

ather name other than the d/b/a provided to us;

you will not change your place of business, your legal name, entity type, or state of formation without our prior signed
consent;

you are authorized and permitted, by law, your organizational documents, any contracts to which you are a party and
atherwise, to execute, deliver, and perform this Loan Agreement and all related documents;

you are subject to no charter, corporate or other legal restriction, of any judgment, award, decree, order, governmental
rule or regulation or contractual restriction that could have a material adverse effect on your financial condition,
business or prospects;

. not to materially change the nature of the business that you conduct from the type of business ariginally disclosed ko

us in connection with this Loan Agreement and, unless we are adeguately notified in advance, to conduct your business
substantially in accordance with past practices;

. you will take all steps necessary to provide us with access, and you will not reduce or remove, ar cause anyone to

reduce or remove, our access once granted, ko your Business Payment Account(s) or Bank Account(s) linked to your
american Express Business Line of Credit Profile as of the date of execution of this Loan Agreement and used for Loan
Disbursement or Repayment;

i, with regard to information about any marketplace or other service provider that you provided to us to determine the

amount of your loan, to notify us promptly if the details of your account with such marketplace or other service provider
changes, you open a new account or you close your account;

to use your Business Payment Account in a volume consistent with the level of transactions you processed through
such accountis) when you received your loan, or atherwise ensure that funds sufficient to satisfy your obligations under
this Loan Agreement are deposited into your Business Payment Account or Bank Account;

o maintain a minimum balance in your Business Payment Account or Bank Account, as appropriate;

is in compliance with any and all federal, state, and local laws and regulations and all rules and regulations relating to
the aperation of Borrower's business and Borrower possesses and is in compliance with all permits, licenses, approvals,
cansents, registrations and other authorizations necessary to own, operate and lease its properties and to conduct the
business in which it is presently engaged;

to collect on your sales promptly, in compliance with all applicable federal, state and local laws, rules and regulations
and consistent with your past collection practices;

o make payments to us {in U5, dollars) en the applicable "Payment Due Date";

not to take any action to discourage the use of your Business Payment Account and nok to permit any event to occur
that could have an adverse effect on the use, acceptance or authorization of your Business Payment Account for the
purchase of services andfor products by your customers;

nat to apen a new account ather than the Business Payment Account of Bank Account (collectively, the "Accounts") into
which your sales will be deposited and not to take any action to cause future sales to be settled or paid to any account
aother than the Accounts;

not to sell, dispose, convey or otherwise transfer your business or assets without our express prior written consent and
the prior payment or assumption of all of your obligations under this Loan Agreement pursuant to documentation
reasonably satisfactory to us;

not to take any intentional action that would substantially impair or reduce your generation or collection of accounts
receivable adequate to satisfy your obligations under this Loan Agreement without our prior written permission:

not to terminate your authorization of scheduled debits, stop payment on any debit authorized, claim that a debit
transaction is unauthorized, or seek a refund, retumn, chargeback or dispute of a credit card transaction related to a
payment;

ko maintain insurance in such amounts and against such risks are consistent with past practice and shall show proof of
such insurance upan our request;

Borrower shall not enter into any arrangement, agreement or commitment that relates to or involves Borrower's
accounts receivable, whether in the farm of a purchase of, a loan against, or the sale or purchase of credits against,
Borrower's accounts receivable or future credit card or online sales with any party other than us;

Borrower has good, complete and marketable title to all of its accounts recelvable, free and clear of any and all
liabilities, liens, claims, charges, restrictions, conditions, options, rights, mortgages, security interests, equities, pledges
and encumbrances of any kind or nature whatsoewver or any other rights or interests that may be inconsistent with the
transactions contemplated with, or adverse to the interests of, us;

to notify us promptly If, with regard to any Business Payment Account or Bank Account, the details of your account
change, you open a new account or you close your account; and

that: {(a} There is no action, suit, proceeding or investigation pending or, to your knowledge, threatened against or
affecting you or any of your assets before or by any court or other governmental suthority which, if determined
adwersely to you, would have a material adverse effect on your financial condition, business or prospects; (b} neither
you nor any of your direct or indirect owners of at least 25% are listed on the U.S, Department of Treasury, Office of
Foreign Assets Control, Specially Designated Nationals and Blocked Persons List; and {c} you will provide the name{s)
and other personal information that we request regarding any subseguent heneficial owners who own 23% or more of




the Borrower within thirty (30) days of any such change.

Collectively, the preceding items {i) through {xxvi) are your "Borrower Contractual Covenants",

16. Security Interest, Financing Statements

Borrower grants to us, to secure Borrower's performance under this Loan Agreement, a continuing security interest in any
and all assets of Borrower, wherever found, that Borrower now owns or shall acquire, including, but not limited to: {a} all
tangible and intangible personal property of Barrower, including, but nok limited to, all cash or cash equivalents, accounts,
deposit accounts, chattel paper, documents, equipment, general intangibles, instruments, inventory, investment property
{including certificated and uncertificated securities, securities accounts, securities entitlements, commaodity contracts and
commadity accounts), letter of credit rights, commercial tort claims and as-extracted collateral {as those terms are defined
in Article 9 of the Uniform Commercial Code ("UCC") in effect from time to time in the State of Utah); (b) all patents, patent
applications, trademarks, trade names, service marks, logos, copyrights, and other sources of business identifiers, and all
registrations, recordings and applications with the L5, Patent and Trademark Office ("USPTO") and U.S, Copyright Office and
all renewals, reissues and extensions thereof (collectively “IPY), together with any written agreement granting any right to
use any IP; and (c} all accessions, attachments, accessories, parts, supplies and replacements, products, proceeds and
collections with respect to the items described in (a) and {b} above, as those terms are defined in Article 9 of the UCC and all
records and data relating thereto,

Borrower understands and agrees that we may at any time file one or more (i) UCC-1 financing statements, lien entry form
or other document to perfect, amend, or continue any interest granted herein and {ii} assignments with USPTO andfor US.
Copyright Office to perfect any security interest in IP described above. Borrower agrees o cooperate with us as may be
necessary to accomplish said filing and authorizes us to sign Borrower's name to affect the filing or continuation of any such
filings.

Borrower hereby acknowleddges and agrees that we may use "doing business as" or "d/b/a" names or agents in connection
with wvarious matters relating to the transaction between us and Barrower, including the filing of UCC-1 financing statements
and other notices or filings.

17. Credit Reports and Reporting to Credit Reporting Agencies

You and the Business Aepresentative authorize us to verify your and hisfher information and cbtain reports from
commercial and consumer reporting agencies or other third parties, and from our affiliates, as applicable, from time to time
as permitted by applicable law. You and Business Representative agree that we may investigate your and his/her ability to
pay and obtain information about you and Business Representative from other sources, You and Business Representative
authorize us and our affiliates to share information we have about you and Business Representative at any time for
marketing and administrative purposes as permitted by law and you and Business Representative agree that we will use
such information for any purposes, subject to applicable law and pursuant to our privacy practices as described in Section
19 Privacy, PATRIOT ACT. Upon request, we will tell you and Business Representative if we have received a consumer report
and the name and address of the agency that provided it.

You and Business Representative agree that we may provide information about your loan to credit repotting agencies. For
example, we may tell a credit reporting agency if you fail to make a payment or fail to comply with any other term of this
Loan Agresment, or otherwise default on your laan. This may have a negative impact on your credit reports.

If you believe information we provided to a credit reparting agency is incorrect, write to us at: American Express Credit
Bureau Unit, P,0. Box 981537, El Paso, TX 79998-1537. When you write to us, tell us the specific information you believe is
incorrect.

You and Business Representative waive to the maximum extent permitted by law any claim for damages against us or any
of our affiliates relating to any (a) investigation undertaken by or on your behalf as permitted by this Loan Agreement or (b)
disclosure of information as permitted by this Loan Agreement, You and Business Representative also agree that we may
release information if we believe it is reguired to comply with any governmental or legal process, whether or not such
release is actually required, or when it is necessary or desirable in connection with a transaction or investigating a loss or
potential loss.

18. Usury Savings Clause

It is the intention of parties hereto to comply strictly with applicable laws and accordingly,. in no event and upon no
contingency will we ever be entitled to receive, collect, or apply payments as interest in excess of the maximum rate of
interest which we may lawfully charge under applicable law {"Maximum Rate"). In the event that we ever receive, collect, or
apply payments as interest in excess of the Maximum Rate, such amount which, but for this provision, would be excessive
interest, will be applied to the reduction of the principal balance owed hereunder; and i said principal balance, and all lawful
interest thereon, is paid in full, any remaining excess will forthwith be paid to you, or another party lawfully entitled thereto.
In determining whether or not the interest ar fees paid or payable, under any specific contingency, exceeds the highest rate
which we may lawfully charge under applicable law from time to time in effect, the parties will, to the maxirum extent
permitted under applicable law, characterize any non-principal payment as a reasonable loan charge, rather than as
interest. Any provision hereof ar of any other agreement between the parties, that operates to bind, obligate, or compel you
to pay interest in excess of such Maximum Rate will be canstrued to require the payment of the Maximum Rate anly. The




prowvisions of this section will be given precedence over any other provision contained herein or in any other agreement
hetween the parties that is in conflict with the provisions of this section,

19. Privacy, PATRIOT ACT

Your privacy is very important to us. For information about how we collect, stare, use, share and protect your infarmation,
please read our Privacy Statement at H ine-
disclosures/#privacy-statement, as it is updated from time to time. We may also send you commumcatmns from tlme o
time regarding privacy choices which you may make.

TO HELP PREVENT THE FUNDING OF TERRORISM AND MONEY LAUNDERING ACTIVITIES, FEDERAL LAW REQUIRES ALL
FINANCIAL INSTITUTIONS SUCH AS US TO CETAIN, VERIFY, AND RECORD INFORMATION ABOUT PERSONS AND
ORGANIZATIONS WHICH OPEN AN ACCOUNT OR ESTABLISH A RELATIONSHIP WITH US OR TO WHICH WE SEMD MONEY.

20. Electronic Signatures

You and the Business Representative consent to the use of electronic records and signatures in the execution and
performance of this Loan Agreement. The Loan Agreement, and any other document you and the Business Representative
sign electronically, will be legally valid and enforceable in accordance with its terms to the same extent as if you and the
Business Representative had executed it on paper using a handwritten signature.

21. Sending Notices, Disclosures and Communications

Electronic Communications

Ve may provide any notice, disclosure, statement or other communication related ta this Loan Agreement to you or
Business Representative by any lawfully permitted electronic means, including by (i) sending it to your email address, (i)
posting it on the American Express website, or (i} making it available to you on the American Express website through a link
provided on an email or communication. Communications sent to you electronically will be effective the earlier of when (i)
we send it to you or (i) we send ar otherwise provide you with notice that the communication has been posted on the
American Express website, You and Business Representative agree thak we may use any email address you provide to us.
Yol may set your electronic cammunications preferences in your American Express Business Line of Credit Loan online
account. Regardless of these preferences, we may continue to send you certain communications, including servicing
messages, electronically.

A copy of your executed Loan Agreement, as well as your monthly statements and other communications and disclosures
provided in connection with your Loan, are available in your American Express Business Line of Credit Loan online account.

Postal Mail Communications
We may mail you and Business Representative notices through the U.5. mail, postage prepaid, using the latest billing
address on our records. Any notice that we send this way is deemed to be given when deposited in the L5, mail.

Changes to Your Contact Information

You and Business Representative must notify us immediately of any changes to any email address, phone number or mailing
address to which we send or make any communications. You may do so by accessing your American Express Business Line
of Credit Loan online account or by calling Customer Service at 1-888-986-8263.

Servicing and Collections Calls/Text Messages

If we need to contact you or Business Representative to service your Loan or to collect amounts you owe, you and Business
Representative authorize us (and our affiliates, agents, and contractors) to contact you at any number you provide, fram
which you call us, or at which we believe we can reach you. We may contact you using an automated dialer or prerecorded
messages. We may contact you on a mobile, wireless or similar device, even iIf you are charged for it. To the extent you
previously provided consent to receive solicitation of marketing calls or texts at a phone number you provided, this term
does not affect your prior consent.

Call Monitoring
We may moniter and record any calls and/or web sessions between you and us,

22. No Warranties

EXCEPT AS EXPRESSLY PROVIDED IN THIS LOAN AGREEMENT OR APPLICABLE LAW, WE MAKE NC REPRESEMNTATIONS OR
WARRANTIES. WE HEREBY EXPRESSLY DISCLAIM ALL WARRANTIES, EXPRESS, IMPLIED OR OTHERWISE RELATING TG OR
ARISING QUT OF THIS LOAN AGREEMENT, INCLUDING ANY [MPLIED WARRANTIES OF MERCHANTAEBILITY OR FITNESS FOR A
PARTICULAR PURPOSE. WE MAKE NO REPRESENTATION OR WARRANTY TO ¥OU REGARDING THE EFFECT THAT THIS LOAN
AGREEMENT MAY HAVE UPON YOUR TAX LIABILITIES IN ANY JURISDICTION.

23, Indemnification, Limitation of Liability

Yol and the Business Representative will indemnify and hold American Express, its direct or indirect subsidiaries, controlled
affiliates, agents, employees or representatives (collectively referred to as the *Indemnified Parties") harmless from and
against all losses, damages, claims, liakilities, obligations, penalties, suits, actions, controversies, or proceedings of any




kind, imposed upon, incurred by, or asserted against any of the Indemnified Parties, in any way arising from, in connection
with, relating to, or incident to your or the Business Representative’s breach of this Loan Agreement, including the payment
of all costs and expenses of every kind for the enforcement of our rights and remedies hereunder. Such amounts will bear
interest at the rate for prejudgment interest prevailing in your jurisdiction until paid.

NOTWITHSTANDING ANY OTHER PROVISION IN THIS AGREEMENT, IN NO EVENT WILL AMERICAN EXPRESS, ITS DIRECT OR
INDIRECT SUBSIDIARIES, CONTROLLED AFFILIATES, AGENTS, EMPLOYEES OR REPRESENTATIVES BE LIABELE FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, CONSEQUENTIAL CR PUNITIVE DAMAGES OF ANY KIND, NOR FOR ANY LOST
PROFITS IN CONNECTION WITH OR ARISING QUT OF THIS LOAN AGREEMENT.

The foregaing indemnities are continuing indemnities and will survive expiration or termination of this Loan Agreement for
any reason,

24, Severability

If any part of this Loan Agreement is found by a court or governmental authority to be invalid or unenforceable, that part will
be deemed omitted from this Loan Agreement. The remainder of this Loan Agresment will remain in full force and effect,
and will be madified only as necessary to give such force and effect to the remaining provisions.

25. Assignment

We may sell, transfer or assign this Loan Agreement or your Loan. We may do so at any time without notifying you. You may
not sell, assign or transfer your Loan or any of your or the Business Representative’s obligations under this Loan Agreement.
Any such sale, assionment or transfer by you or the Business Representative will be null and void.

You acknowledge that American Express, acting solely for this purpase as your non-fiduciary agent, shall maintain a register
for the recordation of the name and address of the holder of the Loans {including any assignee, participant or transferee, if
any, who becomes the holder of the Loans pursuant to an assignment, participation, sale or transfer), and principal amounts
{and stated interest) of the Loans owing to, such holder from time to time (the "Register"). The entries in the Register shall
he conclusive absent manifest error, and you, American Express, Business Representative and holder of the Loans {including
any assignee, participant or transferee, if any, who becomes the holder of the Loans pursuant to an assigniment,
participation, sale or transfer} shall treat the person whose name is recorded in the Register as a holder of the Loans
hereunder for all purposes of this Loan Agreement. Recordation in the Register is the sole means of assignment or transfer
of the holder's interest in the Loans, and any assignment or transfer in contravention thereof is not effective and is hereby
rendered null and void,

26. No Waiver

We may choose to delay enforcing or to not exercise rights under this Loan Agreement. [f we do this, we do not waive our
rights to exercise or enforce them or any other rights under this Loan Agreement on any other occasion.

27. Governing Law

Utah law and federal law govern this Loan Agreement and your Loan. They gaovern without regard to internal principles of
conflicks of law. You and the Business Representative agree that this Loan Agreement is made and performed in the State of
Utah. You and the Business Representative agree that: (i} we are located in Utah; {ii) we make all credit decisions from our
home office in Utah; and {iii} the Loan hereunder is made in Utah (that is, no binding contract will be farmed until we receive
and accept your signed Loan Agreement in Utah). This Loan Agreement will only he valid when signed by you and the
Business Representative and accepted by us at our home office in Utah.

28, Claims Resolution

Far this section, "you® and "us” includes any corporate parents, subsidiaries, affiliates or related persons or entities and
"you® also includes Business Representative. *Claim” means any current or future claim, dispute or controversy relating to
your Loan{s), this Loan Agresment, or any agreement or relationship you have or had with us, except for the validity,
enforceability or scope of the Arbitration provision. Claim includes but is not limited to: (1) initial claims, counterclaims,
crossclaims and third-party claims; (2) claims based upon contract, tort, fraud, statute, regulation, comman law and equity;
(3} claims by or against any third party using or providing any product, service or benefit in connection with any loan; and
{4} claims that arise from or relate to (a) any loan created under any of the agreements, or any balances on any such loan,
(b} advertisements, promotions or statements related te any loans, goods or services financed under any loans or terms of
financing, and {c} your application for any loan. You may not sell, assign or transfer a claim.

Sending a Claim Notice

Befare beginning a lawsuit, mediation or arbitration, you and we agree to send a written notice {a claim notice) to each
party against whom a claim is asserted, in order to provide an opportunity to resolve the claim informally or through
mediation. Go to https: {fwww americanexpress comfen-us/businessfblueprinticlaimydclaim-form.pdf for a sample claim notice.
The claim notice must describe the claim and state the specific relief demanded. MNotice to you may be provided by your
billing statement or sent to your billing address. Notice to us must include your name, address and Account number and be
sent ko American Express ADR cfo CT Corporation System, 28 Liberty Street, New York, New York 10005, I the claim
proceeds to arbitration, the amount of any relief demanded in a claim notice will not be disclased to the arbitrator until after




the arbitrator rules.

Mediation

In mediation, a neutral mediator helps parties resolve a claim. The mediator does not decide the claim but helps parties
reach agreement. Before beginning mediation, you or we must first send a claim notice. Within 30 days after sending or
receiving a claim notice, you or we may submit the claim to |AMS {1-800-352-5267, jamsadr.comj or the American
Arbitration Association {"AAA") {1-800-T78-7879, adr.org) for mediation. We will pay the fees of the mediator. All mediation-
related communications are confidential, inadmissible in court and not subject to discovery.

All applicable statutes of limitation will be tolled from the date you or we send the claim notice until termination of the
mediation. Either you or we may terminate the mediation at any time. The submission or failure to submit a claim to
mediation will not affect yvour or our right to elect arbitration.

Arbitration

Yol or we may elect to resolve any claim by individual arbitration. Claims are decided by a neutral arbitrator. If arbitration
is chosen by any party, neither you nor we will have the right to litigate that claim in court or have a jury trial
on that claim. Further, you and we will not have the right to participate in a representative capacity oras a
member of any class pertaining to any claim subject to arbitration, Arbitration procedures are generally
simpler than the rules that apply in court, and discovery is more limited. The arbitrator's authority is limited
to claims between you and us alone. Claims may not be joined or consolidated unless you and we agree in
writing. An arbitration award and any jJudgment confirming it will apply only to the specific case and cannot be
used in any other case except to enforce the award. The arbltrator's decisions are as enforceable as any court
order and are subject to very limited review by a court. Except as set forth below, the arbitrator's decision will
be final and binding. Other rights you or we would have in court may also not be available in arbitration,

Initiating Arbitration

Before beginning arbitration, you or we must first send a claim notice. Claims will be referred to either JAMS or AAA, as
selected by the party electing arbitration. Claims will be resolved pursuant to this Arkitration provision and the selected
organization's rules in effect when the claim is filed, except where those rules conflict with this Loan Agreement, If we
chaose the organization, you may select the aother within 30 days after receiving notice of our selection. Contact JAMS or
AAA to begin an arbitration or for other information. Claims also may be referred to another arbitration organization if yau
and we agree in writing or to an arbitrator appoinkted pursuant to section 5 of the Federal Arbitration Ack, 9 U.5.C. §§ 1-16
[ FAA).

We will not elect arbitration for any claim you file in small claims court, so long as the claim is individual and pending anly in
that court, You or we may otherwise elect to arbitrabe any claim at any time unless it has been filed in court and trial has
begun ar final judgment has been entered. Either you or we may delay enfarcing or not exercise rights under this Arhitration
provision, including the right to arbitrate a claim, without waiving the right to exercise or enforce those rights,

Limitations on Arbitration

If either party elects to resolve a claim by arbitration, that claim will be arbitrated on an individual basis.
There will be no right or authority for any claims to be arbitrated on a class action basis or on bases Iinvolving
claims brought in a purported representative capacity on behalf of the general public, other cardmembers or
other persons similarly situated.

Mobtwithstanding any other provision and without waiving the right to appeal such decision, if any partion of these Limitations
on Arbitration is deemed invalid or unenforceable, then the entire Arbitration provision (other than this sentence} will not
apply.

Arbitration Procedures

This Arbitration provision is governed by the FAA, The arbitrator will apply applicable substantive law, statutes of limitations
and privileges. The arbitrator will not apply any federal or state rules of civil pracedure or evidence in matters relating to
evidence or discovery, Subject to the Linitations on Arbitration, the arbitrator may otherwise award any reliel available in
court. You and we agree that the arbitration will be confidential. You and we agree that we will not disclose the cantent of
the arbitration proceeding or its cutcome to anyone, but you or we may notify any government authority of the claim as
permitted or required by law. If your claim is for 510,000 or less, you may choose whether the arbitration will be conducted
solely on the basis of documents, through a telephonic hearing, or by an in-person hearing. At any party's request, the
arbitrator will provide a brief written explanation of the award. The arbitrator's award will be final and binding, subject ta
each party's right to appeal as stated in this section andfor to challenge or appeal an arhitration award pursuant to the FAA,
Tao initiate an appeal, a party must notify the arbitration organization and all parties in writing within 35 days after the
arbitrator's award is issued. The arbitration organization will appaint a three- arbitrator panel to decide anew, by majority
vote based on written submissions, any aspect of the decision objected to. The appeal will otherwise proceed pursuant to the
arbitration organization's appellate rules, jJudgment upon any award may be entered in any court having jurisdiction. At your
election, arbitration hearings will take place in the federal judicial district of your residence.

Arbitration Fees and Costs

You will be responsible for paying your share of any arbitration fees {including filing, administrative, hearing or other fees),
bt only up to the amaount of the filing fees you would have incurred if you had brought a claim in court, We will be
responsible for any additional arbitration fees. At your written request, we will consider in good faith making a temporary
advance of your share of any arbitration fees, or paying for the reasonable fees of an expert appainted by the arbitrator for




good cause.

Additional Arbitration Awards

If the arbitrator rules in your favor for an amount greater than any final offer we made before the final hearing in arbitration,
the arbitrator's award will include: (1) any money to which you are entitled, but in no case less than $5,000; and (2} any
reasonable attorneys' fees, costs and expert and other witness fees.

Your Right to Reject Arbitration

You may reject this Arbitration provision by sending a written rejection notice to us at: American Express, P.O. Box 981556,
El Paso, TX 799898, Go to https:fiwww americanexpress comien-usibusinessiblueprintirejectireject-form. pdf for a sample
rejection notice. Your rejection notice must be mailed within 45 days after you execute your Loan Agreement. Your rejection
notice must state that you reject the Arbitration provision and include your name, address, Account number and personal
signature. No one else may sign the rejection notice. If your rejection notice complies with these requirements, this
Arbitration provision and any other arbitration provisions in the Loan Agreement(s) for any other currently open American
Express loans you have will not apply to you and any claims subject to pending litigation or arbitration at the time you send
your rejection natice. Rejection of this Arbitration provision will not affect your other rights or responsibilities under this
Claims Resolution section or the Loan Agreement. Rejecting this Arbitration provision will not affect your ability to use any
benefit, product or service you may have with your Loan,

This section will survive termination of your Loan Agreement, voluntary payment of your Loan balance, any legal proceeding
to collect a debt, any bankruptcy and any sale of your Loan {in the case of a sale, its terms will apply to the buyer of your
Loan). If any portion of this Claims Resolution section, except as otherwise provided in the Limitations an Arbitration
subsection, is deemed invalid er unenforceable, it will not invalidate the remaining portions of this Claims
Resalution section.

29, Entire Agreement

This Loan Agreement is a final expression of the agreement between you, the Business Representative and us governing
yvour loan, There are no unwritten oral agreaments between the parties, This written Loan Agreement may not be
contradicted by any alleged aral agreement. You and the Business Representative may not amend the terms of this Loan
Agresment without written agreement fram us, We may amend this Loan Agreement to comply with law or to update any
names or centact information, definitions, references, or similar terms, only to the extent such amendment is permitted by
law, and you and the Business Representative acknowledge that you agree to such ameandment upon notice, All rights and
obligations of us, our affiliates, you and the Business Representative concerning anything other than the loan continue to be
governed by the terms of the separate agreement governing such items, if any. In the event of any conflict between this
Loan Agreement and any separate agreement, this Loan Agreement shall prevail as it relates to your loan. You and the
Business Representative acknowledge that there are no third-party beneficiaries to this Loan Agreement.

320. Construction

The headings of the sections and subsections herein are inserted for convenience only and under no circumstances shall
they affect in any way the meaning or interpretation of this Loan Agreement. For purposes of this Loan Agreement,
"including” shall mean “including, without limitation.”

31. State Disclosures

FOR OHIO RESIDENTS ONLY: The Ohio laws against discrimination require that all creditors make credit egually available
to all credit worthy customers, and that credit reporting agencies maintain separate credit histories on each individual upon
reguest. The Chio civil rights commission administers compliance with Ehis law.,

32. Confidentiality, Press Releases

You and the Business Aepresentative understand and agree that the terms and conditions of the products and services we
offer, including this Loan Agreement and any other documentation provided by us, is our proprietary and confidential
information. Accordingly, unless disclasure is required by applicable law or court order, you and the Business Representative
will not disclose such information to any person other than your attorneys, accountants, financial advisors, of employees
whao need to know such information for the purpose of advising you or the Business Representative, provided that such
advisors use such infarmation solely to advise you and the Business Representative and first agree in a signed record to
keep such information confidential. You and the Business Representative will not issue any press release or make any public
announcement (or both) in respect of this Loan Agreement or us without our prior signed consent. In the event that you
were referred to us by a third party, yvou acknowledge and agree that we may inform such third party that we extended you
a Loan under this Loan Agreement and share additional information about your Loan with such third party.
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Exhibit 10.4

AMERICAN PICTURE HOUSE CORPORATION
2023 DIRECTORS, EMPLOYEES AND ADVISORS STOCK INCENTIVE AND COMPENSATION PLAN

1. Purpose,

1.1 Purpese. The purpese of the Ameriean Picture House Corporation 2023 Direetors, Employees and
Mdvisors Stock Tneentive and Compensation Plan is 1o enable the Company to offer 10 its officers,
directers, advisors and consuliants whese past, present and'or petential coniribations to the Company
and ita Subsidianies have been, are or will be important to the success of the Company, an apportunity to
acquire a proprietary interest in the Company. The types of long-term incentive Awards that may be
provided under the Flan will enable the Company to respond to changes in compensation practices, tax
laws, accounting regulations and the size and diversity of its businesses.

1. Definitions.

21 Definifions, For purposes of the Plan, the following terms shall be defined as set forth below:

{a) “Agreement” means the agreement between the Company and the Holder setting forth the emnms
and candinens of an Award under the Plan. Agreements shall be in the formis) antached hereto.

(b} “Awvard” means Stock Options, Restricted Stock andlor ather Stock Based Awards

awarded under the Plan.

fch * Board " means the Board of Directars of the Company.

dy * Code ™ means the Intermnal Revenue Code of 1986, as amended from time to time.

{eh “ Committee * means the Board or any committee of the Board that the Board mayv desigmate

to administer the Flan or any portion thereol. If no Committer is so designated, then all references in this
Flan to *Committee” shall mean the Board.

i “ Common Stock ™ means the common stock of the Company, 300001 par value per share.

23] “ Company " means American Fieture House Corporation, a corporalion o ganized
under the laws of the State of Wyoming.

{h} “ Disability ™ means physical or mental impairment as determined wnder procedures
established by the Commiitee for purpeses of the Plan.

] * Effective Diate ™ means the date set forth 1n Section 1201, helow.
{ * Fair Market Value ~, mesns, as of any given date: (1) 1f the Common Stock 15 listed on a

national securitics exchange, the closing price of the Comman Stock in the principal trading market for the
Common Stock on such date, as reported by the exchange (o on the last preceding trading date if such
seeurity was not traded on such date); (1) il the Common Stock 15 not listed on a national securities
exchange, but is traded in the over-the-counter market, the closing bid price for the Common Stock on
such date, s reported by the OTC Markets Inc. or similar publisher of such quotations; (111) the price per
share of the Common Stack sald inthe latest completed private placement, and {iv) it the fair market valse
of the Commaon Stock cannot be determined pursuant to clause (i), (i) or (i) above, such price as the
Committee shall determine, in good faith,

(k) ** Holder " means a person who has recetved an Award under the Plan.
in * Other Stock-Based Award ” means an Award under Section 9, below, that is valued in

whale or in part by reference to, or is otherwise hased upon, Cammon Stock,




(m) * Parent " means any present or future “parent corparation” of the Company, as such term
15 defined m Section 424(e) of the Code.

i} “ Flan ” means the Aumerican Picture House Corporation 2023 Directors, Employees and
Mdvisors Stock Incentive and Compensation Plan, as hereinafter amendead from time to time

(@) * Repurchase Value  shall mean the Fair hMarket Value in the event the Award to be
repurclmsed under Section 1002 is comprised of shares of Commaon Stock and the difference between Fair
Market Value and e Exerase Prce (1 lower than Fair Market Value) i the event the Award is a Stock Oplion
or Stock Apprectation Bight; i each case, multiphied by the number of shares sulject te the Award.

1] * Restricted Stock ™ means Comman Stock, received under an Award made pursuant so Section
%, below that is subject to restrictions under said Section §

{a) “ SAR Value " means the excess ol the Far Market Value {on the exercise date) over the
exercise price thet the paricipant would have otherwise had 1o pay fo exercize the related StockOption,
multiplied by the number of shares for which the Stock Appreciation Fight is exercised

r ~ Stock Appreciation Right ™ means the right to receive from the Company, on surender of
all ar part of the related Stock Option, without a cash payment to the Company, 8 number of shares of
Common Stock equal 1o the SAR Walue divided by the Fair Market Value {on the exercise date).

(=} * Stock Option ” or * Optien ™ means any option o purchase shares of Common Stock that 1z
granted pursuant to the Plan, Options granted under the Plan are not infended to be “incentive stock
options” within the meaning of Section 422 of the Code,

(t) * Subsidiary " means any present or future “subsidiary corporation” of the Company, as
sich term s defined in Section 424(1) of the Code.

3. Administration.

3.1 Committee bMembership. The Flan shall be administered by the Board or a committee designated by the
Baoard. Committee members shall serve for such terim as the Beard may in each case determine, and shall
be subject (o removal at any tune by the Board. The Commitiee members, fo the exient deemed to be
appropriate by the Board, shall be “non-employes directors” as defined in Rule 16b-3 promulgated under
the Securities Exchange Act of 1934, as amended  Exchange Act 7).

3.2 Powers of Committee, The Commitiee shall have the autherity and responsibility to recommend to the
Board for appraval, Awards for Board members, executive officers, non-exgcutive emplovess and
consultants of the Company, pursuant to the tems of the Plan: (1) Stock Options, (1) Stock Appreciation
Rights, (i) Restricted Stock, andfor (1w} Other Stock-Based Awards. For purposes of illustration and ot
of limitation, the Committee shall have the authorily (subject (o the express provisions of this Planj

{a) to select the officers, employees, directors, advisors and consultants of the Company or any
Subsidiary to whom Steek Options, Stock Appreciation Rights, Restricted Stock, and/or Cther Stock-
Baged Awards may from time to time be awarded hereunder,

b} to determine the terms and conditions, not inconsistent with the terms of the Plan or
requisite Board approval, of any Award granted herevnder meluding, but rot limited to, number of
shares, share exercise price or types of consideration paid upon exerzise of Stock Options and the
purchase price of Common Stock awarded under the Plan (including without lmitation by a
Holder's conversion of deferred salary or other indebiedness of the Company to the Holder), such as
other securities of the Company or ather property, any restrictions or imitations, and &ny vesting,
exchange, surrender, cancellation, aceeleration, termination, exercise or forfeilure provisions, as the
Cammittee shall determine;

{€) to determine anv specitied performance goals or such ather factors or criteria which need to
be attained for the vesting of an Award granted hercunder;
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{dy e determne the terms and eonditions under which Awards granted hereunder are to operate on
a tandem basis and/or in conjunction with or apart from other equity awarded under this Flan and cash
Avvards made by the Company or any Subsidiary outside of this Plan, and

{e) to determine the extent and circumstances under which Commen Stock and other amounts
payable with respect o an Award hereunder shall be deferred that may be either automatic or al the
clection of the Holder,

33 Interpretation of Flan.

Subject to Section 11, below, the Cammittee shall have the authority to adopt, alter and repeal such
administrative rules, guidelines and practices poverning the Plan as it shall, from time to time, deem
advisable, to interpret the terms and provisions of the Plan and any Award issued under the Plan (and to
deterine the form and substance of all Agreements relating thereto], and to otherwise supervise the
administration of the Flan. Subject to Section 11, below, all dectsions made by the Committee pursuant to
the provisions of the Flan shall be made in the Committee s sole discretion, subject to Boand
authorization if indicated, and shall be final and binding upon all persons, including the Company, its
Subsidiaries and Helders.

4. Stock Subject 1o Plan,

4.1 Mumber of Shares. The total number of shares of Common Stock reserved and available for =suance
under the Flan shall be up to Twenty Percent (20%) of the issued and outstanding stock at the time of the
grant. Shares of Common Stock under the Plan may consist, m whole or in part, of authonized and
uiissued shares or treasury shares. IF any shares of Commaon Stoek that have been granted pussuant to a
Stock Option ceases 1o be subject to a Stock Optien, or if any shares of Commaon Stock that are subject 1o
any Stock Appreciation Right, Restnicted Stock, Deferred Stock Award, or Cther Stock -Based Award
granted hereunder are forfeited or any such Award atherwise terminates without a payment being made to
the Holder in the form of Cammen Stock, such shares shall again he availahle for distribution in
connection with future grants and Awards under the Flan,

4.2 Adjustment Upon Changes in Capitalization, Ete In the event of any dividend (other than a cash
dividend) payable on shares of Common Stock, stock split, reverse stock split, combination or exchange of
shares, or ather similar event {nat &ddressed in Section 4.3, helow] acourring after the grant of an Award,
which results in g change in the shares of Commaon Stoek of the Company as a whole, (i) the number of
shares 1ssuable in connection with any such Award and the purchase price thereof, il any, shall be
proportionately adjusted ta reflect the occurrence of any such event and (i) the Comminee shall determing
whether such change requires an adjustment in the aggregate number of shares reserved for issusnce under
the Plan or to retain the number of shares reserved and available under the Plan in their sole discretion.
Any adjustinent required by this Seetion 4.2 shall be made by the Committee, in good farth, subject to
Baoare authorization if indicated, whose determination will be final, binding and conclusive.

4.3 Cerann Mergers and Simmlar Transactons, In the evenl of (a) a dissolution or ligmdation of the Company, (b}
amarger or consolidation in which the Company is nof the surviving comporation (other than a merger or
consolidation with & wholly-vamed subsidiary, a reincorporation of the Company in a different jurizdiction, or
other fransacticn in which there 15 no substential change in the shareholders of the Company or their relative
stock holdings and the Aweards granted under this Plan are assumed, converted or replaced by the successor
corporation, which assumption will be binding en all Awardees), (o) a merger in which the Company is the
surviving corporation bot after which the shareholders of the Company iumediately prior fo such mesger {other
than any shareholder that merges, or which owns or controls another corporation that merges, with the Company
i such merger) cease to own their shaves or other equity interest in the Company, (d) the sale of substantially
all of the assets of the Company, or (&) the aceuisitron, sale, or transfer of more than 50% of the
outstanding shares of the Company by tender offer or similar transaction, any or all outstanding Awards
may be assumed, canverted of replaced by the successer corporation (i any), which assamption,
conversion or replacement will be inding on all Awardees, In the altemative, the successor corporation
may substitute eguivalent Awards ar provide substantially similar consideration 1o Awardees as was
provided to sharcholders (after taking into zccount the existing provisions of the Awards). The successor
corparation may also issue, in place of ouistanding Shares of the Company held by the Holder,
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suhstantially similar shares or other property subject to repurchase restrictions no less favorable to the
Holder, In the event such successor corporation (1f any) refuses or otherwise declines to assume ar
substitute Awards, as provided above, (1) the vesting of any ar all Awards granted pursiant 1o this Flan will
aceelerate immediately prior to the effective date of a transaction described in this Section 4.3 and (i) any
or all Stock Options grented pursuant to this Plan will become exercisable in full prior to the
censurnmation of such event at sueh time and on such conditions as the Committee determines. If such
Stock Options are pol exercised prior W the consummation of the corporate transaction, they shall
terminate at such time & determined by the Committes, Subject to any greater rights granted to Awardees
under the foregoing provisions of this Section 4.3, in the event of the ocourrence of any transaction
desenbed in this Section 4.3, any cutstanding Awards will be treated as provided in the applicahla
apreement or plan of merzer, consolidation, dissolution, hquidation, or sale of assets.

5 Eligibility.

Awerds may be made or granted to employees, officers, directors, advisors and consultants who are
deemed to have rendered or to be able to render significant services to the Company or its Subsidiaries and
who are deemed to have contributed or to have the patential to contribute to the success of the Company.
Motwithstanding anything to the contrary contained m the Flan, Awards covered or to be covered under a
regisiration statement on Form S-8 may be made under the Plan anly if (a) they are made to natural
persons, () who provide bona fide services to the Campany or its Subsidiaries, and () the services are not
in connection with the offer and sale of securities m & capital raising transaction, and do not directly or
indirectly promote or maintain a market for the Company s securities.

6. Stock Options,

6.1 Grant and Exercize Any Stock Oplion granted ursler the Plan shall contatn such terms, not
inconsistent with this Plan as the Committee may from time to time approve,

6.2 Tenms and Cendifions. Stock Options granted urider the Plan shall be subject to the following terms
and conditions:

(a) Ciption Term. The term of each Stock Option shall be fixed by the Committee,
1] Exercise Price, The exercise price per share of Commen Stack purchasable under & Stock Option

shall be determined by the Committee at the time of grant.

() Exercisability, Stock Options shall be exercisable at such time or times and subject to such
terms and conditions as shall be determined by the Committee and as set forth in Section 19, helow. 1f the
Committee provides, mn its diseretion, that any Stock Option 1s exercisable only in installments, Le., that it
vests over time, the Committee may waive such installment exercise peovisions at any time at or after the
tme of grant in whele or in part, based upon such lactors as the Commities shall determine.

{d} Method of Exercise. Subject to whatever installment, exercise and waiting period provisions are
applicable in a particular ¢ase, Stock Options may be exercised in whoele or in part at any time during the
teem of the Steck Optien, by piving written notice of exercise to the Company specitiving the number of
shares of Cammon Stock o be purchased, Such notice shall be accompanied by payment in full of the
purchase price, which shall be in cash ar, if provided n the Agreement, either in shares of Commoen Stock
{including Restricted Stock and cther contingent Awards under this Plan) or partly in cash and partly in
such Common Stock, or such other means which the Commities defermines are consistent with the Plan's
purpose and applicable Bw, Cash payments shall be made by wire teansfer, certified or bank check or
personal check, n each case pavable to the order of the Company; provided however , that the Company
shall not be required to deliver certificates for shares of Commoen Stock with respect to which an Option 15
exercisad until the Company has confirmed the receipt of good and available funds in payment of the
purchase price thereol. Payments i the form of Common Stock shall be valued at the Fair Market Value
on the date prior to the date of exercise. Such payments shall be made by delivery of stock certificates in
negotiable form that are effective to transfer pood and valid tithe thereto to the Company, free of any liens
or encumbrances. A Holder shall have none of the nghts of & Sharcholder with respect (o the shares subject
1o the Option until such shares shall be transferred o the Holder upon the exercise of the Option,
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(e) Transferability. Except as may be set forth in the Agreement, no Stock Option shall be
transterable by the Holder other than by will or by the laws of descent and distribution, and all Stock
Optians shall be exercisable, during the Helders lifetime, only by the Holder (or, to the extent of legal
incapaeily or incompetency, the Holder's guardian or legal representative).

iy Termination by Resson of Death. If a Holder's employment by or service as an officer, director
advisor, or consultant to the Company or & Subsidiary terminates by reason of death, any Stock Option held
by such Holder, unless otherwise determined by the Comimittes at the time of grant and set forth in the
Apreement, shall thereupon automatically terminate, except that the portion of such Stock Option that has
vested on the date of death may thereafter be exercised by the lepal representative of the estate ar by the
Jegatee of the Holder under the will of the Holder, for a period of one vear (or such other greater or lesser
peniod a8 the Committee may specify at grant) from the date of such death or until the expiration of the
stated term of such Stock Option, whichever period is the shorter.

izl Temmination by Reason of Dizabilitv. [f a Holder"s employment by or service as an officer, director
axdvisor, or consultant to the Compeny or any Subsidiany terminates by reason of Disability, any Stock Option
hueld by such Holder, unless otherwize determined by the Committes at the time of grant and set forth in the
Agreement, shall there upon antomatically terminate, except that the portion of such Stock Option that has
vested on the date of termination may thereafter be exercised by the Holder for a peniod of one vear (or such
other greater or lesser penod as the Committes may specity at the ime of grant} from the date of such
termination or until the expiration of the stated term of such Stock Option, whichever period is the shorter.

)] Other Termiration. Subject to the provisions of Section 13, below, and unless otherwize
determined by the Committes at the time of prant and set Forth in the Apreement, if a Helder is an
emploves, oflicer, director, advisor or consultant of the Company or a Substdiary at the time of grant and
if such Holder™s employment by ar service as an officer, directar, advisor or consultant to the Company ar
any Subsidiary termimates for any resson other than death or Disability, the Stock Option shall thereupon
autamatically terminate, except that if the Holder's emplayment or service as an officer, director, advisar
or consultant is terminated by the Company or a Subsidiary without cause or due to normal retirement,
then the portion of such Stock Option that has vested on the date of termination may be exercised for the
lesser of three months after term ination or the balance of such Stock Option’s term.

] Buyout and Settlement Provisions. The Committes may at any time, subject to Board

authorization, if indicated, offer to repurchase a Stock Option previously granted, based upon such tenns
and conditions as the Committee shall establish and communicate te the Holder at the time that such
otfer iz made.

7. Stock Appreciation Rights,

7.1 Grant and Bxergize The Commintee, subject to Beard auhonzation, if indicated, may gramt Stock
Appreciation Rights to participants whao have been, or are being granted, Stock Options under the Flanas a
means of allowing such participants to exercise their Steck Options without the need to pav the exercise
price in cash. A Stock Appreciation Right may be pranted either at or after the time of the grant of such
Stock Option.

7.2 Terms and Conditions. Stock Appreciation Rights shall be subject to the following terms and
conditions:

{a) Exercisability, Stock Appreciation Rights shall he exercisable as shall be determined by
the Committee and set forth in the Agreement.

by Tepminatien. A Stock Appreciation Right shall terminate and shall no longer be exercisable
upan the termination or exercise of the related Stock Option,

() Method of Exercise. Steck Appreciation Rights shall be exercisabla upon such terms and
conditions as shall be determined by the Committee and set forth in the Agreement and by surrendering
the applicalle portian of the related Stock Option. Upon such exersise and surrender, the Holdler shall be
entitled to receive a number of shares of Common Stock equal to the SAR Value divided by the Fair
Market Value on the date the Stock Appreciztion Right is exercised.
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(d) Shares Affected Upon Plan. The granting of a Stock Appreciation Fight shall not affect the
number of shares of Common Stock available for Awards under the Flan, The number of shares
available for Awards under the Plan will, however, may be reduced by the number of shares of Commeaon
Stock acquirable upon exercise of the Stock Option fo which such Stock Appreciation Right relates.

8 Restricted Stock.

#.1 Grant. Shares of Restricted Stock may be awarded cither alone or in addition to other Awards granted
under the Flan. The Committee, subject to Board suthonzation, if indicated, shall determine the eligible
persons to whom, and the time or times at which, grants of Restricted Stock will be awarded, the number
of shares to be awarded, the price (if any ) to be paid by the Holder, the time or times within which such
Avwards may he subject to forfeiture - Restriction Period ™), the vesting schedule and rights to
aceelerstion thereaf, and all other terms and conditions of the Awards

8.2 Termz and Conditions. Each Restricted Stock Award shall be subject to the following terms and
conditiorns:

Y] Cerlificates. Resiricted Stock, when issued, will be represented by a stock certilicate or
cerlilicates regislersd in the name of the Holder 10 whom such Bestricted Stock shall have been awarded.
During the Restriction Period, certificates representing the Restricted Stock and any securities constiuting
Retamed Distributions (as defined below) shall bear a legend to the effeet that cwnership of the Restrieted
Stock (and such Retained Distributions), and the enjoyment of all nght= appurtenant thereto, are subject to
the restrictions, terms and conditions provided mn the Flan and the Agreement. Such certificates shall be
depostted by the Haolder with the Company, tegether with stock powers or ather instruments of
assignment, each endarsed 1n blank, which will peemit transter to the Company of all or any portion of the
Resincted Stock and any secunties constituting Fetaimed Distributions that shall be forferted or that shall
not hecome vested in accordance with the Plan and the Agreement,

by Eighis of Holder. Restricted Stock shall constitute ssued and outstanding shares of Common
Stock for all corporate purposes. The Holder will have the right to vote such Restricted Stock, to
receive and retain all regular cash dividends and other cash equivalent distributions as the Board may in
its sole discretion designate, pay or distnibute an such Restricted Stock and to exercise all other rights,
powers and privileges of a holder of Comman Stack with respect to such Restricted Stock, with the
exceptions that (1) the Holder will not be entitled to delivery of the stock certificate or certificates
representing such Restricted Stock until the Restriction Period shall have expired and unless all cther
vesting requirements with respect thereto shall have been [ullilled: (1) the Company will retain custody
of the stock certilicate or certificates representing the Restricted Stock during the Restriction Period,
(1) other than regular cash dividersls and other cash equivalent distributions as the Board may in s
sole discretion designate, pay or distribute, the Company will retain custody of all distributions
(“Retained Distributions” ) made or declared with respect to the Eesmcted Stock (and such Ketzined
Distributions will be subject to the same restrictions, terms and conditions &3 are applicable to the
Festricted Stock) until such time, if ever, as the Restricted Stock withrespect to which such Retained
Ihnstribuiiens shall have been made, paid or declared shall have become vested and with respest (o
which the Restriction Penod shall have expired; (iv) a breach of any of the restrictions, terms or
cenditions contained in this Plan or the Agreement or otherwise established by the Committee with
respect to any Restricted Stock o Retained Distributions will cause a forfeiture of such Restricted
Stock and any Retamed Distributions with respect thereto.

{€) Vesting, Forleiture. Upen the expiration of the Bestriction Pericd with respect 1o each Award of
Restricted Stock and the satislaction of any other applicable restrictions, terms and conditions (1) all or

part of such Restricted Stock shall become vested in accordance with the terms of the Agreement, subject
o Section 14, below, and (i) any Retained Distributions with respect to such Restricted Stock shall
become vested to the extent that the Restricted Steck related therete shall have become vested, subject to
Section 10, below, Any such Restricted Stock and Retained Distributions that do not vest shall be forfeited
to the Company and the Holder shall not thereafter have any rights with respect to such Restricted Stock
and Retamed Distributions that shall have been se forfeited.




o Other Stock-Based Awards.

Other Stock-Based Awands may be awarded, subject to limitations under applicable baw, that are
denominated or payable in, valued inowhole or inpart by relerence to, or otherwise based on, or relaled Lo,
shares of Commoen Stock, as deemed by the Committee 1o be consistent with the purposes of the Plan,
including, withouwt limitation, purchase rights, shares of Common Stock awardsd which are ned subject 1o
any restrictions or conditions, or other rights convertible into shares of Common Steck and Awards
valued by reference o the value of securtties of or the performance of speeified Subsidiaries, Other Stock-
Bazed Awards may be awarded either alone or in addition to of in tandem with any other Awards under
this Flan or any other plan of the Company. Each ather Stock-Based Award shall be subject to such terms
and conditions as may be determined by the Committee,

10. Accelerated Vesting and Exercisability.

18] Aporoved Transactions. The Commitiee may, subject (o Board awthorization, if indicated, in the event
of an acquesition of substantially all of the Company’s assets or at least 50% of the combined voting power
of the Company s then outstanding securities in one or more transactions (ineluding by way of merger or
rearganization) which has heen approved by the Campany s Board of Directors, (i) aceelerate the vesting
of any and all Stock Options and ather Awards granted and outstanding under the Plan, and (i) require a
Holder of any Award granted under this Plan to relmguizh such Award to the Company upon the tender by
the Company o Holder of cash in an amount egual to the Repurchase Value of suech Award.
Motwithstanding the foregeing, For o Helder that is terminated without cause within s (8) months of said
acquisition, the vesting of any and all Steck Options and other Awards granted and outstanding under the
Flan shall he sccelerated,

1L Amendment and Termination.

11.1 The Beard may at any time, and from time to time, amend alter, suspend or discentinue any of the
provisions of the Plan, bul no amendment, altzration, suspenston or discontinuance shall be made that
would impair the rights of a Holder under any Agreement theretofore entered into hereunder, without the
Helder"s consent.

12 Term of Plan.

12.1 Effective Date. The Plan shall become effective at such time as the Plan is approved and
adopted by the Company™s Beard of Directors (the * Effective Date ™).

12.2 Tenmunation Date. Unless otherwise teminated by the Board, this Plan shall continue o remain
eflective until the earlier of ten {10) vears [rom the Elfective Date or such time as no further Awards may
be granted and all Avweards granted under the Flan are no longer outstanding.

13, Leak Out/No Shorting,

131 Leak Out The transfer of any Common Stack received by a Director, Emploves, of Advisor asa
result of an sward or issuance of Stock Options, Stock Appreciation Rights, Restricted Stock, or Cther Stock -
Baged Awards by the Company under or pursuant 1o this Plan equal to or greater than of One Hundred
Theusand (100,000,000 shares at the time of issuance or award, shall be Limited to selling or transferving up to
one percent (1%} of the total issued and outstanding shares over a rolling ®)-day peried for the duration of 365
days from the date of the mssuance of the Commen Stock.

132 Mo Shorting, The Holder agrees that during the Lock Up Period, they, or any of their afTiliates, shall
not shart sell the Cemmon Stock and shall alide by any anti-shorting provisions in any remaining Coverad
l.oan Agreements.

14, General Provisions.

14.1 Witten Apreements. Each Award granted under the Plan shall be contirmed by, and shall be subject
to the terms, of the Agreement executed by the Company and the Holder. The Commitiee mey terminate
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any Award made under the Plan if the Agreement relating thereto is not executed and retumed to the
Company within 18 days after the Agreement has been delivered to the Holder for his or her execution.

14.2 Unfnded Status of Plan. The Plan is intersled to constitute an “unfunded” plan for incentive and
deterred compensation. With respect to any paymenis not yvet made to a Holder by the Campany,
nothing contained hergin shall give any such Holder any rights that are greater than those of a general
craditor of the Com pany

(i) Disclosure of Confidential Information. Tf a Holder's emplovment with the Company or a
Subsidiary s terminated for any reascn whatscever, and within six months after the date thereot such
Holder discloses ta anyvone cutside the Company or uses any confidential information or material of the
Company in violetion of the Company”s policies or any agreement between the Holder and the Company,
the Committee, in its sole diseretion, may require such Holder to return to the Company the cconomic
value of any Avweard thet was realized or obtained by such Holder at any time during the period beginning
on that date that is six months prior to the date such Holder's emplayment with the Company is terminated

() Termination for Cause, 1f a Holder's emplovment with the Company or 2 Subsidiary 13
rerminated for cause, suhsequent 10 the grant of any Asvard under this Plan to such emplovee, the
Committee, in its sole diseretion, may require sueh Holder to refurn to the Company the econcmic value of
any Award thal was realized or obiained by such Holder at any time [ollowing the prant dale of such
Avward.

{e) Mo Right of Emplevment. MNothing condained inthe Plan or in any Award hereunder shall be
deemed to confer upon any Helder who is an emplovee of the Company ar any Subsiliary any right to
continued employment with the Company or any Subsidiary, nor shall it interfere in amy way with the
right of the Company or any Subsidiary to terminate the employment of any Holder who is an employee at
any tme.

14.4, [nvestment Bepreseptations, Company Foliey. The Committes may require each persen acquiring
shares of Cammoen Stock pursuant to & Stock Option or ether Award under the Plan to represent to and
apree with the Company in writing that the Helder is sequiring the shares for investment without a view o
distritwtion thereof. Each person acquiring shares of Cornmen Stock purswant to @ Stock Option ar other
Asvard under the Flan shall be required to abide by all policies of the Company in effect at the time of such
acquigition and thereafter with respect to the ownership and wrading of the Company™s securities

14.5 Additional Incentive Arrangements. Nothing contained in the Plan shall prevent the Board from
adopting such other o additicnal incentive arrangements as it mav deem desirable, including, but not
limited] te, the granting of Stock Options and the Awarding of Cammen Steck and cash ctherwize than
under the Flan; and such arrangements may be either generally applicable or applicable only in specific
CRECS,

14.6 Governing Law, The Plan and all Awards made and actions taken thereander shall be governed by

and construed in accordance with the laws of the State of Wyoming.

14.7 Other Benefit Plans Any Award granted under the Flan shall not be deemed compensation for
purposes of compuiing benefits under any retirement plan of the Company or any Subsidiary and shall not
affect any benefits under any other benefit plan now or subsequently in effect under which the availability
or amaount of benelits s related (o the level of compensation (unless requires] by specific reflerence in any
sich other plan to Awards under this Plan).

14.8 Mon-Transferability. Except as otherwise exprezsly provided in the Plan or the Agreement, no right
or benefit under the Plan may be alienated, sold, assigned, hypotheeated, pledped, exchanged,
translerred, encumbered or charged, and any attempt 1o alienate, sell, assign, hypothecate, pledge,
exchange, ransler, encumbser or charge the same shall be voud.

14.9 Applicable Laws The obligations of the Campany with respect to all Steck Options and Awards
under the Flan shall be subject to (1) all applicable laws, rules and regulations and such approvals by any
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governmental agencies as may be required, including, without limitation, the Securities Act of 1933, as
amended, and (i) the rules and regulations of any securities exchange an which the Common Stock may

then ke listed.

14.10 Cenflicts, IE any of the terms or provisions of any Agreement conflicts with any ferms ar
provisions of the Plan, then such terms or provisions shall be deemed inoperative to the extent they so
conflict with the requirements of the Plan, Additionally, if any Agreement does not contain any provision
regpuined to be included therein under the Plan, such provision shall be deemed to be incorporated therein
with the zame force and effect 8z if such provision had heen set out at length therzin,

1411 Mon-Registered Stock. The shares of Common Stock to be distributed under this Flan have not been,
as of the Effective Date, registered under the Securities Act of 1933, as amended, or any applicable state or
foretgn securities laws and the Company has no obligation to any Helder to register the Common Stock or
1o assist the Holder in obtaining an exemption from the various registration requirements, or to list the
Common Stock on a netienal securities exchange ar any other trading or quodation system,

14.13 Venue Any litigation allowable under the Plan and/or the Stock Option Award Agreement
may be brought only in the State of North Carolina, notwithstanding that the Holder i not at the
time a resident of the Stats of North Carolina and cannot be served process within that State,
Holder hereby irrevocably consents to the jurisdiction of the cowrts of North Carolina (whether
Federal or State courts) over his/her person,

14.14 Arbitragion. Any controversy or claim ansing out of or relating to the Plan and/or Stock Option
Award Agreement shall be settled by arbitration administered by the American Arhitration
Association under its Employment Arbitration Rules and hMediation Procedures and judgment upon
the award rendered by the arbitrator(s) may be entered in amy court having junsdistion thereaf




FORM OF STOCK OFTION AWARD AGREEMENT

American Ficture House Corporation

Drate:
Re: Stock Option
Dear M
We are pleased to advise you that, on _/ /20 the Board of Directors of American Picture House
Corporation {the “Com pany™) authorized the Award te you (“Recipient”or =" or “vou™) of an
option to purchase { 1 shares of cur commaon stock, par value $0.0001
per share (the “Option™}, upon the following terms and conditions:
1 The Optien is granted in accordance with and subject to the terms and conditions of the

Company s 2023 Directors, Emplovees and Advisors Stock Incentive and Compensation Plan (the
“Plan™).

N The Optien is exercisable commencing on /20 and terminating at 500 pm New York time on
o0

3 The price at which the Option may be exercised 5 5. per share.

4. The Optien is non-transferable and may be exercised, in whale or in part, during the exercize

period, only by vou, except that upon vour death, the COption may be exercised strictly in accordance
with the terms and conditions of the Plan.

3. The exercise price and number of shares issuable upon exercise of the Opdion (the “Option
Shares”) are subject to adjustment in accordance with the Flan in the event of stock splits, dividends,
reorganizations and similar corporate events.

6. If neither the Option nar the Option Shares have been registered under the Securities Act of 1933,
ag amended (the “Aet™), the Option Shares may not be sold, assigned, pledged, transferred or atherwise
disposed of absent registration under the Act or the availability of an applicable exemption from
registration, All certificates evidencing the Option Shares will contain a legend desenbing this restriction
on resale of the Option Shares. Therz 18 no assurance that there will be a public market inta which you
may sell the Option Shares or that you will be able to sell your Option Shares at a profit or at all

T In order to exercize the Option, you must provide us with written notice that you are exercising
all ar & portion of your Option. The written notice must specify the mmber of Cption Shares that you are
exercising your Option for, and must be accompanied by the exercise price described in paragraph 3,
above. You agree to execute and deliver such additional documents as we may request in connection with
and as a condition to your ability 1o exercise the Option. Your Oplion Shares will be issued to you within
appraximately one week followmg our receipt of your exercise notice, cleared funds evidencing the
exercise price and any additional documents we may reguest.

8 At the time you exercize the Option, vou acknowledge that the Opticn Shares cannot be issued o
vou without a restrictive legend and may not be resald by vou except in accordance with the provisions of

Rule 144 of the Act.
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9. Mo rights or privileges of & shareholder of the Company are conferred by reazon of the grant of
the Option fo you, You will have no rights of a shareholder uniil you have delivered your exercise notice
i us and we have received the exercise price of the Option in cleared funds

10, Woun understand that the Plan contains impertant infermation about your Option and vour rights
with respeet to the Option, The Plan includes ferms relating to vour right to exercise the Option; impertant
reatrictions on your ahility to transfer the Option or Option Shares; provisions relating to adjustments in the
number of Option Shares and the exercise price; and early termination of the COption following the
occurrence of certain events; including the termimation of your relationship with us. By signing below, you
acknowledge your receipt of & copy of the Flan, By acceptance of your Option, you sgree to abide by the
terms and conditions of the Plan.

11, Y ou understand and scknowledge that your exeeution of this Agreement subjects all AFHP
shares currently held for you at the Company s transfer agent at the tme of vour execution of this
Agreement to the terms, conditions, and restrictions set out in this Agreement ang the Flan

12, Our husiness is subject to many risks &nd uncertainties. The exercize of your Cption 15 a
speculative investment and there 15 no assurance that you will realize a profit on the sale of Option
Shares received upon exercize of your Oplion.

13, The Recipient acknowledaes that he, she or it s, will be, or may be in possession of
Contfidential Information concerning the business of the Company (the “Business™), including, but mat
limited to, mformation about markets, key personnel, current and prospective customers and other
business aflairs and metheds and other information not readily available to the public, provided,
however, that, for purposes of this Agresment, Confidential Infonmation shall not include information
which (a) is or becomes generally available to the public ather than ss a result of wrongful disclosure by
the Recipient, or (b} becomes available to the Recipient, as applicable, from a third party without
restriction or breach of this Agreement and, to the knowledge of the Rezipient, a= applicable, without
breach of eny other conlidentiality obligation owed to the Company. Az a means reasonably designed o
protect the Confidential Information, [rom the Effective Date above until the secand anmiversary of the
Eftective Diate, the Sellers agree that they will not, directly or indirectly {including through their
Affiliates), engage in, assist {inancially or otherwise], render services to, or perform any activity that is
cempetitive with the Business (the “Protected Activities™), in any tercitory in which the Company does
business. Also &s 2 means reasonahly desipned to protect the Confidential Information, from the
Effective Duate above until the second anniversary of the Effective Date, the Recipient sgrees that he, she
or 1t will ned, directly or indirectly {including through his, her or s AMliates), engage in, assist
(financially or otherwise], render services to, or perform any activity that is competitive with the
Company and substantially similar to the services rendered or the activities performed by the Company
(the “Protected Activities™) in the capacity of & sharcholder, officer, director or other management
personnel, whether as an emploves or an independent contractor, in any territory in which the Company
does business. For aveidance of doubt, the Eecipient’s engaging in any Excluded Business shall not be
Jimited by this Section 12, Notwithstanding the foregoing, the Keeipient may own, directly or indirectly,
an aggregate of no more than one percent (1% of the outstanding stock or other equity interest of or in
any publicly traded corparation or other husiness enterprise that engages in the Pratected Activities,
provided that such participation therein 12 solely as a passive investor and does not include any role, as
applicable, as director, officer, manager or other service provider.

14, From the Effective Date until the secand anniversary of the Effective Date, the Recipient will
not, without the prics written consent of the Company | directly, indirectly (including through his, her or
its Adtiliates) or as an agent on hehalf of or in conjunction with any persen, firm, partnership, corporation
or other entity: (a) hire, sohait, encourage the resignation of, or in any other manner seek to engage or
employ, any person who, as of the Effective Date or at any time duning the six () menth pericd prior
therete, wis an emploves of the Company, whether or not for compensation and whether as an officer,
emplovee, consultant, adviser, independent sales representative, vensdor, independent contractor or
participant, ar {b) cantact, solicit, service or otherwise have any dealings with any person or entity with
whaom the Company has & then-current business relationship or if such contact, solicitation or other
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dealings could reasonably be expected to adversely impact the Company”s relationship with such person
or entily.

15, Unless otherwise approved inwriling by the Company, the Recipient covenants and agrees that
Fee, she or it will net use for any purpese and will keep secret and will rof intesticnally disclose to anyone
ather than the Company, wherever located, any and all Confidential Information during the term of this
Apreement ar for two vears after the Effective Date hereof.

16, The Option will become effective upon your acknowledgment of the terms and conditions of
this Agreement and your delivery to us of a signed counterpart of this Agreement.

17. Thiz Agreement and Flan contain all of the terms and conditions of your Option and
supersedes all prior agreements ar understandings relating to your Option, This Agreement shall be
governed by the laws of the State of Wyaming, without regard to the conflicts of law provisions thereof.

1%, Any litigation allowable under the Plan and/or this Stock Option Award Agreement may he
brought only in the State of Morth Caroling, notwithstanding that the Holder s not at the time a resident
of the State of North Caraling and cannot be served process within that State. Tlokler hereby ierevocably
consents to the jurisdiction of the courts of Morth Carcling {whether Federzl or State court=) over histher
peTHON.

19, Any controversy or claim arismg out of or relating Lo the Plan and/or Stock Option Aowvard
Apreement shall be settled by arbitration administered by the Amernican Arbiteation Associatzon under its
Ermpleyment Arlitration Rules and Mediation Procedures and judgment upon the award renderad by the
arbitrator(s) may be entersd inany court having jurisdiction thereol.

20, This Agreement may be only amended in writing signed by you and the Company.

Wery truly vours,

Corporate Secretary

AGREED TO AND ACCEFTED THIS
DAY OF n

(Signature)

{Frint Mame)
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Exhibit 10.5

APHP/BC ASSET PURCHASE AGREEMENT AND
DESIGNATION OF BC AS A DESIGNATED APHP DEVELOPER

This Asset Purchase and Designated Developer Agreement (this “Agreement”) is made and entered into on
November 10™, 2022, by and among American Picture House Corporation, a Wyoming corporation with
principal offices al 555 Madison Avenue (SFL), MY, NY 10022 ["Buyer' or "APHP"}; and Bold Crayon
Corporation, a Wyoming carporation with principal offices at 4242 Six Forks Road, Morth Hills (Suite 1550,
Raleigh, NG 27609 (*Saller” or “BCT), (Herainalter colectively refamad toin the singular as “Paty” and in the
plural ‘Paries'), Capilaized lerms used hereln shall have he meanings ascribed to them in Schedls 1,

Recitals

Whereas, Buyer desires to purchase from Seller, and Seller desires to sellto Buyer, all of the rights, title
and intarest in, o cartain film related assets (Ihe "BC Assets”) as further defined herein, of the Seller
subject to the terms and conditions of this Agreement;

Whereas, Buyer also desires to secure the services of the Seller, specifically to have the Seller actas a
designated developer of content for the Buyer and the Seller desires to provide such services to the
Buyer; and

Whereas, Buyer is a publicly-traded company with a current commaon share (“Commoan Share”) price onthe
Owar-The-Counter {*OTC") Market under the trading symbao! (*AFPHP"} as of the above-mentioned date of
twio and three tenths of a cent ($0.023 USD) and a extrapolated preferred share ("Preferred Share™) price
of twia thousand three hundred dollars ($2,300.00 USD), basad on the Preferrad Shares” convertibllity
clause which allows the holder to exchange one Preferred Share for one hundred thousand (100,000}
Common Shares.

Agreement

ey, Theretara, in consideration of the promises and the mutual covenants contained herain, the Parlies
agrae as follows:

ARTICLE |
SALE AND PURCHASE OF ASSETS

101 Sale and Purchase of Assets.

{3} BC Assets. Onthe terms and subject to the conditions of this Agreement, at the Closing, Seller
shall sall, convey, assign, transfer and deliver to Buyer, and Buyer shall purchase, acquire and
accept delivery of, all right, title and interest in the BC Assets fas defined befow}, free and clear
of all Liens, except as otherwise noted herein. It is specifically understood and agreed by the
FParlies hereta that Buyer is acquinng, and Seller is selling, the below assels owned by the Seller:

The BC Assets:
I BC's ownership in the featura film “BURFALOED" inclusive of:

+  BLC's ownership nights in BUFFALOED as per the agreements between BC
and Lost City Ine (“Lost City”), the Co-Finance! Co-Praduction Agreement
dated July 10", 2018 and ts precading tarm sheet.

DOfMate: As of the data of signing hereof, the above-mantionad 1P pertaining
fo BUFFALOEL, upon mformalion and BC's belief, is held one hundred percent
{T00%) in the name of Los! Cily's parent company, “Maker invesimant
Parners Py Lid" {"Maker), which in BC's opinian is conlrary to the Lost
CitwBC agreenments. Furthar, it is more than [ively that BC will have o pursue

1|Fage




arbitration in the state of Californis to correct this issue. BC resenves its nght
o arbifrate with Lost City and/or Maker, but mekes ro thal such arbitration
shall be initiated,

+ A secured position of a one million three hundred eighty-thousand-dollar
{$1,350,000.00 USD) receivable against the film's revenues as per the
film's Cash Asset Management Agreement [“"CAMA™).

= Afthirty-five percent {35%) beneficial cwnership interest as per the film's
CAMA,

OfMaote: As of the date of signing hereof, the above-mentionad CAMA pertaining to
BUFFALOED s currenliy unsigned, however, BC reasonable beffeves thal the CAMA wilf
be signed by alif the parties o the CAA within the next guartar,

ii. Title and all copyrights 1o “THIEF® nchiding live tifes) (ULS, Copyright # VOGEE0472
(20149)). BC will transfer such copyrights to APHP and APHP will file the necessary
documents with the ULS. Library of Congress o effectuate such transfer; and

ii.  Tifle and copyright to "SPREAD THE WORD" (LLS. Copynight & VA96804T4 (2073))
BC will ransfer such copyrights to APHP and APHP will file the nacassary
documents with the U.S. Library of Congress fo effectuate such transfer.

{1} Method of Conveyance. The sale, transfer, conveyance, assignment and delivery by Seller of
the BC Assets to Buyer on the Closing Date by Seller's execution and delivery to Buyer of cne
or more bills of sale, assignmeants and other convayance instrumeants with respect to Seller's
transfier of the BC Assets including but not necessarily limited to all Intangible Rights in form
and scope reasonably satisfactory to Buyer (collectively the "Comeyance Documents”). At the
Closing, Seller shall transfer, convey, assign and deliver good, valid and, to the extent applicable,
marketable title to the BC Assets to Buyer pursuant to the Conveyance Documeants, free and
clear of any and all liabilities, obligations, debts, costs, expenses, encumbrances, and Liens.

{g) Liabilitiss. Except as otherwise provided herein, in no avent shall Buyer assume or be
responsible for or ba required to pay, perform, or discharge any liability, obligation, debt, cost,
expanse of commitment of Seller, whether absolule o contingent, accrued or unaccrusd,
asserted or unasserted, known or unknown, or otherwise, all of which shall be retained by Seller.

102 Consideration for Assets.

{a} Consideration. As consideration for the BC Assets being acquired by Buyer hereunder, Buyar
shall pay to Seller the below purchase price (the “Purchase Price™) on or before the Closing Date:

i. APHP shall provide a promise in the form of a contingent promissory note to pay BC
the first one hundred thirty thousand dollars ($130,000.00 USD) that APHP collects
from the BUFFALOED receivatle {referred o in Section 1.04, subsection {a){1.));

ii. APHFP shall promise to deliver one Preferred Share to BC for each ten thousand
dollars ($10,000.00 USD), invalue paid to the APHP from the BUFFALOED receivable
above the one hundred thiry thousand dollars ($130,000.00 USD), not to exceed one
hundred twenty-five (125) Praferred Sharas. {This Aght uitimately entities the Sefier fo
purchase tha Common Shares for ten cants (5010 USDY par share possibly far into the
future).

fii. APHF shall promise to designate BC as an APHF content developmeant partner
("Content Fariner™) for and among other reasons, and in exchange for the hiry-Tive
percent {35%) beneficial ownership interast as per the BUFFALOED CAMA

v, Co-producer agraemenis anlitling BC to cartain limitad rights in any production
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3.03

resulting from the use ofthe THIEF or SPREAD THE WORD P {refamred fain Section
1.0, subsection (a){il} and (i)} including:

= An"In Association” credit for each production;
= Two "Executive Producer” credits for each production; and

= Two"Praducer” credits and such othar compansation to Producars under
work for hire as mutually agreed for each production.

ARTICLE Il
DESKSNATED CONTENT PARTNER

Designated Content Partner. The Parties agresa that APHP will designated BC as a "Contant Partner”
wharein BC will davelop content and present APHP with a first opportunity 1o co-finance andlor co-
produce content developed by BC subject to a mutually agread upon Content Partner Agreemant and
BC will accept such designation.

ARTICLE I

CLOSING
Closing, The clasing of the transactions contemplated hereby (the “Closing”) shall eccur on or before
thi close of business on Decamber 317, 2022, at such place as may be mutually agreeable to Seller
and Buyer. The date upon which the Closing accurs is hereinafter referred to as the “Closing Date.”

it igati . The cbligations of Buyer lo consummate the
transactions contemplated by this Agreemeant are subject to the satisfaction or walver, at or priar lo
the Closing, of the following conditions:

{3} Dweliveries. At or prior to the Closing, Seller shall deliver to Buyer, as applicable, the items set
forth on Schedule 2.

Conditions to the Obligations of Seller to Close. The obligations of Seller to consummate the
transactions contemplated by this Agreemant are subject 1o the satisfaction or waiver, al or prior lo
thia Closing, of the following conditions:

{a} Dwlivarias. Ator priortothe Closing, Buyar shall deliver to Sallar the items set forth on Schedule

ARTICLE IV,
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer that:

40

4.02

Exislenca, Seller is a corporation, duly incomperatad, validly existing and in good standing undar the
laws of the State of Wyoming and has the power to own, manage, lease and hold its Properties and
ta carry on ils business as and where such Properies are presently localed and such business is
presantly conducted.

Authorty, Approval and Enforcaability. This Agreement has baen duly executed and delivered by
Seller; Seller has all requisite power and legal capacity to execute and deliver this Agreement and all
Collateral Agreements executed and delivered or o be executed and delivered in connection with the
transactions provided for hareby, to consummate the transactions conlemplated hereby and by the
Collateral Agreements, and to perform its obligations hereunder and under the Collateral Agreements.
The execution and delivery of this Agreement and the Collateral Agreements and the performance of
the transactions contemplated heraby and thereby has been duly and validly authorized and approved
bry all action necessary on behalf of Seller. Each of this Agreemeant and each Collateral Agreament to
which Seller is a parly constitules the legal, valid, and binding obligation of such party, enforceable in
accordancea with its tarms.,
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Sale Free and Clear of Liens. On the terms and subject to the conditions of this Agreement, at the
Closing, Seller shall sell, convey, assign, transfer and deliver to Buyer, and Buyer shall purchase, acouire
and accept delivery of, all right, title and interest in the BC Assets, free and clear of all Liens. It is
specifically understood and agreed by the Parties hereto that Buyer is acguiring, and Seller is selling,
the intangible BC Assets owned by the Seller,

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that:

5.0

Existence. Buyer is a corporation duly organized, validly existing and in goed standing under the laws
of the State of Wyoming. Buyer has the power o own, manage, lease and hold ils properties and lo
carry on its business as and whene such properies are presently located and such business is prasantly
conducted.

Authonty, Approval and Enforceability. This Agreement has been duly executed and delivered by
Buyer, and Buyer has all requisite corporate power to execute and deliver this Agreemeant and all
Collataral Agraamants exacuted and dalivared or to be executed and delivared by Buyer, as applicable,
in connection with the transactions provided for hereby, to consummate the fransactions
contemplated hereby and by the Collateral Agreements, and to perform its respective obligations
hereunder and under the Collateral Agreements. The execulion and delivary of this Agreement and
the Collateral Agreements and the performance of the transactions contemplated hereby and thereby
hawe been duly and validly authorized and approved by all action necessary on behalf of Buyer. This
Agreameant and each Collateral Agraement o which Buyer is a pary conslitules, or upon execution
and delivery will constitute, the legal, valid, and binding obligation of Buyer, enforceable in accordance
with its terms, except as such enforcement may be limited by general equitable principles or by
applicable bankruptcy, insolvency, moratorium, or similar laws and judicial decisions from time to time
in affect which affect craditors’ ghts generally.

The BUFFALCGED Cash Asset Management Aagreement {“CAMA™ Is Not Executed. As of the date
signed heraof the Buyer acknowladges that the SUFFALOED CAMA Is currently not signed.

ARTICLE V|
POST-CLOSING OBLIGATIONS

Eurther Assurances, Following the Clasing, Seller or Buyer shall executs and deliver such documents,
and take such other action, as shall be reasonably requested by Seller or Buyer to cary out the
transactions contemnplated by this Agreement. Seller shall, and shall cause its respective Affiliates,
employees, consultants and agents to, take all reasonable actions necessary and reasonably requested
by Buyer to facilitate the orderly transition of the BC Assets of Seller to Buyer,

ARTICLE VIl
MISCELLANECUS

Survival The representations and warranties of the Parties set forth in this Agreement shall survive
and continue to be in full force and affect

EBrokers, Seller and Buyer each represent to one another thal no Broker has been used with respect
o this transaction.

Metices, Any notice, raquast, instruction, corespondenca, of athar document to ba givan haraunder
by any Party hereto to another shall be in writing and delivered personally, sent by facsimile or sent
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7.4

708

7.08

70

by cvernight courier, charges prepaid, as follows:

Each of the above addresses at the beginning of this Agreement for notice purposes may be changed
by providing appropriate notice hereunder. Motice given: (i.) by personal delivery shall be effective
upon actual receipl, (il.) by facsimile shall ba effective upon the data sent (with confirmation) if sent
befare 5:00 p.m. on a Business Day, and if not, on the nesxt business day, and {ili.) by overnight courier,
on the date delivered, Anything 1o the contrary contained herein notwithstanding, notices to any Party
hereto shall not be deemed effective with respect to such Party until such notice would, but for this
santanca, be affective both as to such Party and as to all other Parsons to whom copies are provided
above to be given.

Governing Law. The provisions of this agreement and the documents delivered pursuant hereto shall
be governed by and construed in accordance with the laws of the Stale of Wyoming (excluding any
confilct of faw rute or principle that would result fn the apolication of the laws of anather furisdiction),

Entire Agreement: Amendments and Walvars, This Agreaemeant, together with all exhibits fif anyt and
schedules altached herelo, constitules the entire agreement between and among he Parlies hereto
pertaining lo the subject malter hereof and supersedes all prior agreemeants, understardings,
negotiations and discussions, whether oral ar written, of the Parties with respact to such subject
matter. No amendment, supplement, modification or waiver of this Agreement shall be binding unless
executed in writing by the Parly o be bound thereby, Mo waiver of any of the provisions of this
Agreamant shall be deemead or shall constitute a waiver of any other provision heraof (regardless of
whether similar), nor shall any such waiver constitute a continuing waiver unless otherwise expressly
provided.

Binding Effect and Assignment. This Agreement shall be binding upon, inure to the benefit of and be
enforceable by the Parlies hereto and their respeclive permilled successors and assigns, bul neither
this Agraement nor any of the rights, benafits or obligations hereunder shall be assigned, by operation
of law or alherwise, by any Parly hereto without the prior writlen consent of the Buyer and Seller;
provided, howewar, that nothing herein shall prohibit the assignment of Buyer's rights and abligations
o ary Affiliate or diract or indirect Subsidiary or any Parson acquiring the assats, businaess, or edquity
securities of Buyer or prohibit the assignment of Buyer's rights (but mot obligations) to any lender.
Mathing In this Agreement, axpress or implied, is intended to confer upon any Parson or entily other
than tha Parties hereto and thalr respective parmitted successors and assigns, any rights, banefits or
obligations hereunder.

Remedies. Except as otherwise provided herein, the rights and remedies provided by this Agreement
are cumulative, and the use of any one right or remady by any Parly hereto shall not praclude or
constitute a walver of its right to use any or all other remedies a Farty may have by law, statute or
otherwise,

Exhibits andfor Schedules. The exhibits and schedules referred to herein are attached hereto and
incorporated herein by this reference. A disclosure in any particular Schedule, or otherwise, in this
Agreamant will be desmed adeguate 1o disclose another excaplion 1o a reprasentation o warranty
made herein if the disclosure identifies the exception with reasonable particularity so that amy
exception to any other Schedule is reasonably apparent. The Parties hereto intend that each
reprasentation, warranty and covenant containgd herain will have independant significance. If any
Party hereto has breached any representation, warranty, or covenant contained herein in any respect,
the fact that there exists another representation, warranly, or covenant relating to the same subject
mattar (regardiess of tha ralative levels of spaecificifiy) which tha Party has not breached will not detract
from or mitigate the fact that the Party is in braach of the first represantation, warranty or covanant,

Counterparts. This Agreemeant may be execulad in one or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

References and Construction.
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{a] Whaneaver required by the conlext, and as used in this Agreement, the singular number shall
include the plural and pronouns and any variations thereof shall be deemed to refer to the
masculine, feminine, neuter, singular or plural, as the identification the Person may require.
References to monetary amounts, specific named statutes and generally accepted accounting
principles are intended to be and shall be construed as references to United States dollars,
statutes of the United States or any individual state thereof and United States genarally
accepted accounting principles, respectively, unless the context otherwise requires.

{b] The provisions of this Agreemant shall be construed according to their fair meaning and naither
for nor against any Party hereto irmaspectve of which Party caused such provisions to be
draflted. Each of the Parties acknowledge that it has been represented by an afiorney in
connaction with the preparation and execution of this Agreement,

Atlorneys' Feas, |n the event any suit or alher legal proceeding is broughl for the enfarcement of any
of the provisions of this Agresment, the Parties hereto agree that the prevailing Party or Parties shall
be entiled to recover from the other Parly or Parlies upon final judgment on the merils reasonable
atlorneys’ fees (and sales taxes thereon, if any), including altomeys” fees for any appeal, and cosls
incurred in bringing such suit or proceaeding .

Other Assots of BC. Partias acknowladge that BC will continue 1o own other assets, which whan
collectively valued as of the date of this Agreement, constitute, as represented by BC's management,
a value graater than the value of the BC Assets being transferred 1o APHP.

BC's Continuation as a Businass and Non-Compete with APHP. It is anticipated by the Parties that BC
will cantinue o operate its business including and not limited to its business related 1o the Film
Industry. BC will not compata with APHP on any of the BC assets; howeaver, if APHP, fails to negotiate
an acceptable daal with BC within ninaty (80) of BC offaring APHP such deal, on any othar film
proparties which are securad by BC subsaquant to the sianing of this Agreement, then, and anly then
will BC ba entitled to seek an altamative deal with other third-parties.

Disclosure Regarding Relaled Padies. As of the above-mentioned date, Bannor Michael MacGregor is
the CEQ/President and a director of APHP, Mr. MacGragor owns three and thirty-sight thousandths

percent {3.038%) of the common shares of APHF. Mr. MacGregor is a Managing Manager of Hyperion
Sprung Private Family Trust Management Company, LLC, the trustee of The Noah Morgan Private
Family Trust which owns 31.420% of the common shares of APHP. Mr. MacGregor is a Managing
Mermber and a shareholder of Duncan Morgan LLC which owns three and thirty-eight thousandths
percent (3.038%) of the common shares of APHP, and Mr. MacGregar is the Managing Manager of
Bold Crayon Family Trust Management Company, LLC, the trustee of The Bold Crayon Private Family
Trust which owns two and nine hundred seventy-one thousandths percent (2.871%) of the common
shares of APHP (Mr. MacGregor's common shares and the commaon sheres of these three entilies, in
aggragate, hold forty and four hundred seventy-saven thousandths percent (40.477%) of the common
sharas of APHP), and Mr. MacGragor owns ona hundrad parcent (100%) of the Prefarred Sharas of
APHF which grant Mr. MacGregor controlling interest in APHF. Mr. MacGregor is also the
CECQ/President and a director of BC and as statad above effactively controls BC as a managing
manager of the trustee of the trust that owns the majorty ownership interest in BC. Mr. Michael
Blanchard is the Secratary/Treasurer and a director of APHP, Mr. Blanchard, is a past Director and
Secretary/Treasurar of Bold Crayon, and Mr, Blanchard owns three and seven hundred seventeen
thousandths percent (3.717 %) of the common shares of APHP. Donald J. Harris, 820, is a director of
AFHF, owns three and one hundred fifty-seven thousandihs percent (3.157%) of APHF ard is a
partner at Harris Sarratt & Hodges, LLP, a firm which APHP wlilizes for legal services.,

Potential andior Perceived Conflicts of Interest. To avoid potential conflicts of interest or perceived
conflicts of interest between the Parties, APHP will cause Mr, MacGragor, Mr. Blanchard, and Mr, Harris,

esq. to abstain from any votes conducted by APHF's Board of Directors pertaining to this Agreement.
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SIGNATURES
EXECUTED as of the date first written above.

BUYER:
Amﬂca(u Picture Hoyse Corporation, a Wyoming corporation (“Buyer” or “APHP")

By: K fodtt

Michael Blanchard, Socrafany

SELLER:
Bold Crayon Corporation, a Wyoming corporation (“Seller’ ar “BC")

B\l'/f}; /./|'II - ./T

Bdnmor Michael MacGregor, CECyFrasigsnt

American Picture House Corporation, a Wyoming corporation (“Buyer” or “APHP"™)
By: e-Signature on File

Michael Wilson, Diector for the Board and Chaimnan of the Compensation/Valuafion Commitiee
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Schedule 1 - Definitions

Affiliate. The term “Affiliate” means, with respect 1o any Parson, any other Person controlling, contrallad by
or under common contral with such Parson, or the spouse, parent, child, or sibling of such Person. The term
"contrel” as used in the preceding sentence means the right to exercise, directly or indirectly, more than fifty
percent (50%) of the voting rights attributable to the equity interests of an entity or the possession, directly
or indirectly, of the power to direct or cause the direction of the management or policies of such Persan,

Adresment. The term “Agreemant” has the meaning set forth in the preambla.

Acquired Contracts. The term “Acquirad Contracts” means all contracts that are part of the Buyer's bid for
the Assets that are ultimately assumed by the Seller and assigned by the Seller to the.

BEC Assets. The term "BC Assets™ means all rights and interest of every kind or nature cwned by Seller in

connection with: (i.) the feature film “BUFFALOED", (ii.) the IP related to *“THIEF" including five titles {UL5.

Caopyright #: VOIE80472 (2019)), (iii.) the IP related to "SPREAD THE WORD"™ (ULS, Copyright #: VO0880474
(2019)) and including, without limiting the generality of the foregoing:

Buyear, The term "Buyer” has the meaning set forth in the preamble. Closing. The term “Clasing” has the
meaning set forth in Section 2.01.

Closing Date. Tha term "Closing Data” has the meaning set forth in Section 2.01. Code. Tha tarm "Coda”
means the Internal Revenue Code of 1886, as amendad.

Collateral Agreements. The term “Collateral Agreements” means any or all of the exhibits to this Agreement
and any and all other agreements, certificates, instruments or documents required or exprassly provided
under this Agreement o be executed and delivered in connection with the transactions contemplated in
connection with this Agreement.

Company Intanaible Rights. The tarm "Company [ntangible Rights" mean all Intangible Rights that are owned,
licensed or controlled by Seller or are otherwise Used by Seller for the ownership, management, operafion
or commercialization of its Properties and the conduct of its business.,

Confidentiz| Information. The term “Confidential Information” means confidential and proprietary data and
information relating to the business of a specified Person; athar than any data or information that: {i.) has
been voluntarily disclosed to the general public by Seller or its Affiliates. (ii.) has been independently
developed and disclosed to the general public by others, or (i) otherwise enters the public domain through
lawflil means and naot in violation of any confidentiality abligation to any Person or (iv.) has been disclosed
pursuant to legal process.

Contracts. The term "Contracts,” when described as being those of or applicable to any Person, means any
and all contracts, agreements, franchises, understandings, arrangements, leases, licenses, registrations,
authorizations, easements, servitudes, rights of way, morgages. bonds, notes, guaranties, liens,
indebtedness, approvals, or other instruments or undertakings to which such Person is a party or to which
or by which such Person or the property of such Person is subject or bound, excluding any Permits.

Conveyance Documents. The term “Conveyance Documents” has the meaning set forth in Section 1.01{b).

Damages. The tarm “Damages” means any and all damages, liabilities, obligations, penalties, fines, judoments,
claims, deficiencies, losses, Taxes, cosis, expenses and assessments (including without imitation income and
olher laxas, ineres!, panallies and reasonable altorneys” and sccountants’ fees and disbursaments).

GAAFR, The lerm "GAAP™ means LS, generally accepted accounting principles consistently applied,

Govemmental Authority. The term “Governmental Authority” means any nation or country (including but
nol limited ta the United States) and any commonwealth, territory, or possession thereol and any political
subdivision of any of the foregoing, including but not limited to courts, departments, commissions, boards,
bureaus, depariments, agencies, ministries, or other instrumentalities.
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Intanginle Rights. The term “Intangiole Rights™ means any and all foreign and domestic patents, patent rights,
trademarks, service marks, frade names, and copyrights (whether or not registered and, if applicable, including
panding appifcations for registration), domain nameas and addresses, intermnet addrasses, Trade Secrets,
Confidential Information, and computer software and licenses other than such that are generally available
on a relail basis,

1P, 15 the abbreviation for *Intelleciual Property”,

Knowledge. The term "Knowledge,” with respect to a Person, means the actual knowledge after reasonable
inquiry of such Person of any directors, officers or managerial parsonnel of such Person with respect o the
matter in quastion.

Lagal Requiremeants. The tarm “Legal Requiremeants,” when described as baing applicabla to any Parson,
means any and all laws (siatutony, judicial or othenwise), ordinances, regulations, judgments, orders, directives,
injunclions, writs, decrees or awards of, and any Cantracts with, any Governmenital Autharity, in each case
as and to the extent applicable to such Person of such Person's business, operations or properies,

Liens, The term “Liens” means any liens, morgages, pledges, claims, inerests, security agreements,
restriclive covenants, encumbrances or other restrictions or limitations whalsoewver,

Fermits. The term “Permits™ means any and all permits, rights, approvals, licenses, authorizations, legal status,
orders or Contracts under any Legal Requirement or otherwise granted by any Govemmental Authority.

Ferson. The term "Person”™ means any individual, parinership, joint venture, firm, corporation, association,
limited liability company, trust or othar enterprise or any governmeantal ar political subdivision or any agency,
department or instrumentality thereof.

Product. The term “Preduct” means each product. process or service under development, developed,
manufactured, licensed, distributed, performed or sold by Seller at any time and any other products or
services in which Seller has or had any proprietary rights,

Proparties, The term “Properlies™ means any and all properdies and assels (real, persons/ or mixed, langible,
infamgibie or otharwise) owned or Used by Seller, including, but not limited to, all Assets to be conveyead to
Buyer pursuant to this Agreement.

Subsidiary. The term "Subsidiary” means any Person of which a majerity of the cutstanding voling securities
or other voting equily inlerests are owned, directly or indirectly, by Seller,

Tangible Seller Propedies, The tarm “Tangible Ssller Froperties” has fhe meaning set forth in Section 3.08,

Tax. The term “Tax™ means any federal, stale, provincial, local or forgign income, alternative minimum,
accumulated earnings, personal holding company, franchise, capital slock, net worth, capital, profits, windfall
profits, gross receipts, value added, sales, use, goods and services, excise, customs duties, transfer,
conveyance, morlgage, registration, stamp, documentary, recording, premium, severance, environmental
{inciuding taxes under Section 584 of the Code or any analogous or similar provision of any slate, local or foreign
Legal Reguirament), real property, personal property, ad valorem, intangibles, unclaimed property, rant,
occupancy, license, occupational, employment, unemployment insurance, social security, disability, workers’
compensation, payrall, health care, withholding, estimated or other similar tax, duty or other gevernmental
charge or assessment or deficiencies thereof, including any interest, penalty or addition thereto. whether
disputed or not, and “Taxes" means any or all of the foregoing collectively.

Trade Secrets The term "Trade Secrets” means information of Seller including, but nat limited to, technical
or nontechnical data, formulas, patterns, compilations, programs, financial data, financial plans, product or
service plans or lists of actual or potential customers or suppliers which {1.) derives economic value, actual
o potential, from not being generally known to, and not baing readily ascertainable by propar means by,
other Persons who can obtain economic value from its disclosure or use, and {ii.) is the subject of efforts
that are reasonabile under the cireumstances to maintain its confidentiality.
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Schedule 2 - Deliveries by Seller

The Conveyance Documents, in form and substance acceptable to Buyer, including, but not limited
to (i) assignment of BCs rights to BUFFALOED's IP and CAMA rights, and assignment of (i) the
THIEF and SPREAD THE WORD IP.

An executed copy of the Conlent Partner agreement outlining the designation of BC as an APHP
content development partner and the Parties respective responsibilities thereby.

A certificate of an officer of Seller as to the satisfaction of the conditions set forth in Section 2 02 (a);
Proof that BC will retain assets in a greater valua than the BC assets being deliverad to the Buyer
as per Seclion 7.16

A cerificate of the secretary of Seller as fo: (i.) the incumbency of its officers, (ii.) the resclutions of
i1s bopard of directors and slockholders approving this Agreement and the transactions
contemnplated hereby, and {iii.) Seller's organizational documents; and

Such other documents and agreements as may be reazonably requested by Buyer.

Schedule 3 - Deliveries by Buyer

Such documents, in form and substance acceplable 1o Seller, including, but rot limited to: (i)
cantingent promissory note, (i) cerain limited rights to the Preferred Sharas, and (ii.) co-producer
agreaments.

An executed copy of the Content Partner Agreement outlining the designation of BC as an APHP
content development partner and the Parties respective responsibilities thereby.

Acertificate of an officer of Buyer as 10 the satisfaction of the conditions set forth in Section 2,03 (a);

A certificate of the secretary of Buyer as to: (i) the incumbency of its officars, (ii.) the rescluticns
of its board of directors approving this Agreement and the transactions contemplated hereby, and
(ii.) its organizational documents: and

Such other documents and agreements as may be reasonably requestad by Sellar,
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DEVIL'S HALF ACRE AGREEMENT

This Agreement regarding the screenplay DEVIL'S HAF ACRE [“Agreement”) is made, effective Movember
10, 2022, by A. John Luessenhop {"Luessenhop”), an individual residing in Amagansett, MY, and American
Picture House Corparation (*APHP"). a Wyoming Corparation,

Whereas, on July 25 and 24, 2021, Luessenhop and Bannor Michael MacGregor ("MacGregor”) exchanged
emails regarding the financing and production of a screenplay written and to be directed by Dashiell
Luessenhop (the, “Writer/Director”) entitled, “DEVIL'S HALF ACRE", ("DHA)

Whereas, MacGregar acted on behalf of APHP and Luessenhop acted on behalf of himself and as an agent
for the Writer/Director;

Whereas, Luessenhop established a special purpose vehicle ["SPV") to produce DHA and Luessenhap is its
sale owner/cantroller;

Whereas, initial principal photography started in in August of 2022 in Southport, Maine, with the balance
of the shooting anticipated to take place in Shreveport, Louisiana in Q1 of 2023 with an assumed budgst
of less than ane million dollars (51,000.000,00 USD) with Elias Kacavas as the lead;

Whereas, APHP has expended approximately one hundred thousand dollar {$100,000.00 USD) towards
the praduction of DHA as of the date of this agreement, and

Whereas, the Parties had an initial meeting of the minds and now wish to formalize and expand their initial
agreemeant;

NOW THEREFORE, in consideration of the promises and mutual covenants herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereby agree as follows:

This Agreement will formalize the agreement between the parties.

1. APHPinitially financed a portion of the production of DHA, specifically sixty-five thousand dollars
[$45,000.00 USDY) in exchange for the following:

i Return of the sixty-five thousand dollars ($45,000.00 USD) in principle upon licensing or
sale, plus a flat twenty percent (20%) (For Clarification: for an aggregate return to APHP of
seventy-gight thousand dallars ($78,000.00 USD) from the proceeds of the sales andf/or
licensing of the film and in eccordance with o mutually agreed cash asset monagement
agreement ("CAMA”) or as atherwize determined by the parties).

ii.  Afive parcent (5%) beneficial ownership of equity to be reflected in the CAMA or as
atherwise determined by the parties.

il 1-"Executive Producer” credit (at no edditional cost to DHA's production budget);
i, 1 - "Producer” credit (at no additional cost to DHA's production budget);
. 1 - "Co-producer” credit jat na additional cost to DHA's production budget);
wi. 1 - "In Association” credit for APHP (ot no additional cost to DHA's production budget);
wii,  Additional right to produce or co-produce on a deal to be mutually determined; and

vii.  Any additional monies expended by APHP on behalf of DHA will be reimbursed as part of the
waterfall;
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2. The parties agree that Luessenhop will grant APHF an equal ownership/contral position {meaning
fifty percant (50%) of the membership units to Luessenhop and fifty percent (50%) of the membership
Lnits ta APHP. with Luessenhop and MacGregor as co-maa) in the SPY or as otherwise mutually
agreed to by the parties and as advised by legal and accounting advisors,

3. The parties further agree that: the above subsection (iv.) shall be modified to include that
MacGregor will be designated as APHP's designated Producer and further MacGregor will sign a
producer’s agreement with the special purpose vehicle (*SPV™) (assumed to be Devil’s half acre
productions, LLC or other such company designated far this purpose) and be entitled ta a portion of
the cempensation paid to the producers of DHA, such portion to be determined at Luessenhop’s
sole discretion; that subsection (vill.) currently entitles APHFP to the repayment of thirty-five
thousand dallars ($35,000.00 USD) and is further madified that any manies advanced will be
repaid plus bwenty percent (20%] in the waterfall and these additional dollars will entitle APHP to
an additional partion (pari passu, pro-rata for all fund invested except the initial sixty-five thousand
dollars ($45,000,00 USD) as per subsection i)} of the beneficial ownership of the financiers share of
DHA to be reflected in the CAMA

4. The parties will collaboratively work toward the completion of DHA and that Luessnhop will make
all the creative and financial decisions regarding DHA (subject to meaningful discussions with APHP),

5. The parties agree additional funding will have to be secured to complete DHA and that APHP is
not at this time agreeing to such additional funding; although the parties agree that if APHPF
cantinues to fund the production of DHA such additional funding will be treated as per the
modified subsection (wiii.).

4. The Parties agree that in addition to this Agreement between the parties, an Industry standard
finance and production agreement will be require to secure additicnal funding and to complete
DHA and will jointly cooperate to create such agreement,

In Witness Whereof, Luessenhop executed this Assignment as of the date and year first above written.

e-Signature on File

A, John Luessenhep, Individually and as the Managing Member of the 5PV

American Bi,cture House Corparation

7 4
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Bannor Michael MacGregar, CEQ/President




Addendum to Devil’s Half Acre Agreement dated November 10, 2022

This Addendum (the “Addendum”} to the Devil's Half Acre Agreement ("DHA Agreement’] dated November
10, 2022 "Agreement”), is enterad into by A, Jahn Luessenhop ("Luessenhop”), an individual residing in
Amagansett, NY, and American Picture House Corporation {"APHP"), a Wyoming Carporation, effective
August 18, 2023 (the "Effective Date®). The DHA Agreement is incorporated into this Addendum by
refarence as if fully set forth,

Whereas, the Parties hereto, entered into and executed the DHA Agreement on or about November 10,
2022, which set forth the terms and conditions upan which the Parties would finance and produce a
mation picture based upon the screenplay "Devil's Half Acre™;

Whereas, Luessenhop formed Devil's Half-Acre, LLC, a special purpose vehicle ('SPVY), to produce DHA
and Luessenhap is currently the sole member and manager of Devil's Half-Acre, LLC; and

Whereas, due to changed circumstances, the Parties desire to amend the terms of the DHA Agreement as
set farth herein,

MNow, Therefore, in consideration of the premises and mutual covenants hergin contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
hereby agree as follows:

1. The DHA Agreement set forth that APHP would provide or has provided funding for the
production of DHA in the amount of $100,000.00 under the terms and conditions set forth in the DHA
Aprecment.

2 The Parties hereto now desire that APHP shall utilize its best effarts to obtain funding of
up ta Three Million Dollars ($3,000,000,00) for the production of DHA with the additional funding above
APHP's original funding of $100,000,00 to be treated pursuant to the terms set forth in subsection 1 viii
as madified by section 3 of the DHA Agreement,

3. In return for the full funding of the production of DHA, the Parties agree that section 2 of
the DHA Agreement is hereby modified and amended to read as follows:

"The parties agree that immediately upen the execution of the Addendum, Luessenhop
shall transfer ta APHP one hundred percent (100%) of the membership units of Devil's
Half-Acre, LLC, and that Luessenhop and Bannar Michael MacGregor shall be
designated and appointed as co-managing members of Devil's Half-Acre, LLC."

4, Except as specifically modified and amended herein, the remaining terms and conditions
set forth in the DHA Agreement shall rerain in full force and effect.

In Witness Whereaf, the Parties executed this Addendum as of the date and yvear first above written,

Devil's Half-Acre LLC L s /’n

E-Signature on file : :‘

By A lohn Luessemhmp fndrun!.fun]wand as the Managing Member aof the SPV
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American Picture House Corporation

E-Signature on file

By: Bannar Michael MacGregar, CEQ




SCREENPLAY OPTION/PURCHASE AGREEMENT

The following sets forth the agreement (“Agreement”), dated as of March 1, 2023, between ASK
CHRISTINE PRODUCTIONS LLC, a Wyoming limited lability company, ("Company”), and
DANIELLE SILVIE GERSHBERG {“Owner”) with respect to the original unpublished screenplay entitled
“Ask Christine” {the “Screenplay™) written by Chwner.

1. DEFINITIONS.

L1, Property, As used herein, the term “Property” shall mean and include the Sereenplay and any literary,
dramatic or other material based on the Screemplay or derived from the Screenplay, or on which the
Screenplay is bazed or derived, created by or under the control of Owner, whether oral, written or otherwise,
including, without limitation, the plot, scenes, titles, characters, characterizations and translations and any
and all other parts, elements or versions of any and all of the foregoing, and any and all present and future
copyrights in and to the foregomg, including, but not linuted to, any renewals, extensions or reversions
thereof now or hereafter provided.

1.2, Motion Picture, As used herein, the term “Motion Preture” shall mean and imelude motion pictures,
cinematography, television programs of any kind (ncluding, without limitation, pilots, series, mini- series
and movies-of-the-week), films and photoplays of every kind and character whatsoever, including the sound
records therzof, as well as trailers and clips thereof, produced by means of any photographic, electrical,
electronic, mechanical or other processes or devices now or hereafter known, invented, used or
conternplated, by which photographs, pletures, images or other visual rr;-]'}'rl,ldw_'liu.ms or r:pnt:sltﬂtalions are
or may be prnted, imprinted, recorded or otherwise preserved on material of any description (whether
translucent or not) for later projection or exhibition in such manner that the same are, or appear to be, in
motion on sereen, mirror, tube or other medinm or device, whether or not accompanied by sound records
and whether now or hereafter known, invented, devised or contemplated. As used herein, the term “Picture™
shall mean the first Motion Picture based in whole or in part upon the Property.

2. CONDITIONS PRECEDENT. Company’s obligations under this Agreement are conditioned upon the
following:

2.1. Execution of Agreement. Company’s receipt of copies of this Agreement executed by Owner;

2.2. Chain-of-Title. Company’s receipt and approval of all chain-of-title documentation in
connection with the Property and Company's approval of the copyright status of the Property.
[Company hereby deems this condition approved upon receipt of a summary of the chain-of-
title to the Property in form and substance satisfactory to Cornpany, including a complete list
with attached copies of all prier option and attachment agreements entered into by Owner in
connection with the Property, such summary and list of documents to be set forth in Schedule 1
attached hereto and incorporated herein by reference.)

3. OPTION, Owner hereby grants o Company the sole, wrevocable and exclusive option (“Ohption™) to
acquire from Owner, forever and throughout the universe and in any and all languages, the Rights (as said
term 15 defined below) in and to the Property

4. OPTION TERM, The Option shall commence as of the date of this Agreement and, subject to Paragraph
5 below, shall continue for twelve (12) months after the date on which all of the conditions precedent set
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forth in Paragraph 2 above are satisfied (the “lnitial Option Period”). Company shall have the right,
exercisable by written notice to Chwner and payment of the Second Option Pavment (as defined below) at
any time prior to the expiration of the Initial Option Period, to extend the Option for an additional periad
of twelve (12) months (the “Second Option Period™) commencing upon the expiration of the Initial Cption
Period, The Initial Option Period and the Second Option Penod, if any, shall be referred to collectively
herein as the “Option Period.”

3. AUTOMATIC EXTENSIONS. The Option Period shall be automatically extended:

5.1, Event of Force Majeure. For the duration of any Event of Foree Majeure (as said term is defined below)
plus such additional time as is reasonably necessary for Company to resume the development of the Picture
{but in no event for a period longer than § weeks),

5.2, Claim or Litigation. For the duration of any breach or default by Owner of any representation. warranty
or agreement made hereunder, or of any claim or Litigation asserted against Owner or the Propenty which
interferes with Company’s development, financing, production or exploitation of the Picture. In addition to
the foregoing, at any time during the pendency of any claim or litization arising out of any such actual
breach by Owner, Company, in addition to all of its legal and equitable remedies, may rescind this
Agreement, m which event Owner shall refund any payments received from Company in connection with
the Property (provided. however, that the parties’ representations, warranties and indemmification
obligations survive any such rescission);

5.3, Hohday, If the last day of the Option Penad falls an a Saturday, Sunday or hl:)h'l.lay {and as used heremn,
“holiday™ means any holiday which is recognized by the State of California and/or the federal government),
through and including the next business day following such Saturday, Sunday or holiday; and/or

5.4, Breach, For the period of time equal to the aggregate of any and all time periods (1f any) during which
Owener is in breach or default under any provision of this Agreement for which Onwner is provided writlen
notice thereof.

5.5 Force Majeure Definition. An “Event of Force Majeure™ means an event pursuant to which Company
is hampered in the development and production of the Picture, including, without limitation, the following:
any Act of God, war, accident, fire, strike. lock-out or other labor controversy, riot, civil disturbance, act of
public enemy, act of terrorism, law, restraint, order or act of any governmental mstrumentality or military
authority, failure of technical facilivies, failure, delay or reduction in transportation facilities or waler,
electrieity or ather public utilities, death, disability, disfigurement {with respect 1o cast only) o death or
disability of the producer or director or other cavse not reasonably within Company’s control or which
Company could not by reasonable diligence have avoided.

6. QPTION PRICE. As consideration for the grant of the Option to Company under this Agreement,
Company shall pay Owner the following:

6.1, Initial Option Periad. With respect to the Imtial Option Period, the sum of Five Thousand U8, Dollars
(55,000) (the “Initial Option Payment™), payable upon satisfaction of the conditions precedent set forth in
Paragraph 2 above. The Initial Option Pavinent shall be applicable against the Purchase Price and shall be
pavyable via wire transfer (upon Company’s receipt of an invoice from Owner) to the following account:

Bank Mame: Wells Fargo
Beneficiary: Damelle Silvie Gershberg
Account No.: 0407896828




Routing Mo 121042882

6.2, Second Option Period. I Company extends the Option For the Second Option Period, the sum of Five
Thousand U.S. Dollars ($5,000) (the “Second Option Payment”) payable promptly following Company’s
notice to Owner of such election. The Second Option Pavment shall not be applicable against the Purchase
Price.

7. PURCHASE PRICE. Company may exercise the Option at any time prior to the expiration of the Option
Period by paving to Owner an amount, less the Initial Option Payment, equal to SEVENTY FIVE
THOUSAND DOLLARS (575.000) (the “Purchase Price™). If Company commences principal photography
of the Picture prier to the expiration of the Option Period, the Option shall be deemed exercised and the
applicable Purchase Price shall become payable to Chamer immediately following such commencement,

8. SET-UP BONUS, If Company enters into an agreement with a “Major Studio” ar a “Mini-Major™ (as
such terms are customarily understood in the motion picture industry; and for clarity, Lionsgate is a Mini-
Major), for the development andfor production of the Picture, Owner shall be entitled to a “set-up bonus™
of Twenty Five Thousand US. Dollars (325,000) if such agreement is with a Major Studio, or Fifieen
Thousand U.S. Dollars (315,000 if such agreement is with a Mini-Major.

9 CONTINGENT COMPENSATION, Provided Owner is not in default or breach hereunder, Ohwner shall
be entitled to receive the following eredits and additional compensation:

9.1, [Omitted)

9.2, Sereenwriting Credit, If Owner receives sole or shared “written by™ or sole or shared “seresnplay by™
eredit, an amount equal to three and one-half five percent (3.5%) of one hundred percent {100%:) of the “net
proceeds™ if any, derived from the Picture. For purposes hereof, “net proceeds™ shall be defined in
accordance with Company’s customary definition which shall be no less favorable than any other non-
financier participant, subject to such changes as may be agreed to by Company following good faith
negotiation within customary parameters. Company makes no representation or warranty that the Picture
will be produced, or that if the Picture 15 produced, that it will generate any, or any particular amount of,
net procesds. Mothing contained herein shall be construed to obligate Company to take any action to
maximize revenue or gross receipts derived from the Picture.

9.3 [Omitted)

94 Deferment. Provided the Owner receives sole or shared \‘l.'Tllt'iH:__[ eredht on the Pieture, Company shall
pay to Owner a deferment of Fifty Thousand US. Dallars ($50,000). Owner's deferment shall be payable
pari passe with other deferments in connection with the Picture, and after Company”s recoupment of third-
party collection fees, Guilds® (1e., LATSE, DGA, WGA, SAG-AFTRA) fees, distribution fees, financing
fees. marketing expenses and the negative cost of production cost of the Picture. There shall be no other
deferred fecs ina preferred pasition to Owner’s deferment herein,

10, RIGHT OF FIRST NEGOTIATION. For a period ending 7 years after the inttial theatrical release of
the Picture (if ever), if Company (or its successor, assignee or designee) elects, in its sole discretion, ta
develop a theatrical sequel or remake, and if: 1) vou are accorded Sole Credit as to the Picture; and 2) you
are ready, willing and able to render writing services as, when and where reasonably required by Company;
then, with respect to the first such sequel, prequel or remake, you shall have a right of first opportunity to
render writing services on terms to be negotiated in good faith for a period of 30 business days following




notice of commencement of good-faith negotiations within which to negotiate for your writing services for
the first such subsequent picture upon financial terms no less favorable than those set forth herein with
respect to the Picture; provided, however, that if no agreement is reached or vou do not elect to render
services within 15 business days of commencement of negotiations, then Company shall have no further
obligation to you with respect to any writing services on such first sequel or remake or on any subsequent
sequel or remake other than the passive fees set forth in paragraph 11 below. Such right of first negotiation
shall continue with respect 1o subsequent theatrical sequels or remakes so long as vou have rendered writing
services for the immediately preceding sequel or remake, and so long as the conditiens set forth hereinabove
continue to be satisfied with respect to each subsequent production (e.g., a ‘rolling right’).

11, PASSIVES. If Owner does not render writing services in connection with such applicable production
{e.g.. theatrical remake, theatrical sequel/prequel, MOW, mini-series or TV production), then Owner shall
be entitled to receive the following passive payments:

L1, Theatrical Sequels or Prequel. For each sequel or prequel motion picture based on the Picture
{“Sequel”), which Sequel is intended to be initially distributed in the United States for theatrical exhibition
and 15 produced by Company, 1ts assigns or heensees, Owner shall be paid an amount equal to: (1) one-half
{172} of the Purchase Price paid to Chwner in connection with the Picture pursuant to Paragraph 7; and (1)
a percentage of “net proceeds” (1f any) derived from the applicable Sequel equal to one-half {1/2) of the
percentage of “net proceeds” payable to Owner for the Picture payable to Owner pursuant to Section 9.2
and %.3 above.

11.2. Theatrical Remakes. For each remake of the Ficture (“Remake™), which Femake is intended to be
initially distributed in the United States and is produced by Company, its assigns or licensees, Owner shall
be paid an amount equal to: (i) one-third (1/3) of the Purchase Price paid to Owner in connection with the
Picture pursuant to Paragraph 7; (11} a percentage of “net proceeds™ (if any) derived from the applicable
Remake equal to one-third (1/3) of the percentage of “net proceeds™ payvable wo Owner for the Peture
pavable to Chwner pursuant to Paragraph 9.2 and 9.3 above,

1 1.3, Television Series. For each television series based upon the Picture, Owner shall be entitled 1o receive
a royalty in the amount of Five Thousand Dollars ($5,000) per episode. If any such television program is
rerun on free United States network television, vou shall be paid one hundred percent {100%) of the
foregeing sum initially paid to you spread over the second, third, fourth, fifth, and sixth runs (100/5). In
addition to the foregoing amount, Owner shall receive contingent compensation in an amount equal to Two
and One-Half Percent (2.5%) of Ome Hundred Percent {100%3) of the “net profits” derived from exploitation
of such television series, as such “net profits”™ are defined pursuant to the applicable agreement between
Company (or its assignee, designee ete) and the applicable Financier, on the definition no less favorable as
Company.

114, MOW ar Mini-Series. For each MOW or mini-series based upon the Picture, Owner shall be paid
Ten Thousand Dollars (510,000} for each hour thereol, up o a maximum of Eighty Thousand Dollars
{350,000}, Such pavment shall be made not later than completion of production of the MOW or Mini-
Series.

12, CREDIT. Owner’s screenwriting credit shall be determined in accordance with the credit determination
standards of the Writers Guild of America Basic Theatrical and Television Apreement (“WGA
Agreement”). The casual or inadvertent failure to comply with the credit obligations hereunder shall not
constitute a breach of this Agreement.




13, PRE-PRODUCTION ACTIVITIES. Company shall have the right during the Option Period to cause
to be written revisions, polishes and other material based in whole or in part on the Property, and generally
to engage in any and all development and‘or pre-production activities in respect of the Property. Whether
or not Company exercises the Option, Company shall own any such revisions, polishes or other material
created or developed by Company or at Company’s request, except to the extent incorporating the
underlymg Property, Should Company engage a8 wrter tor any revisions to the Property, Owner will be
offered the first opportumty to write, such compensation to be the minmum permitted under the WGA
Agreement; pavable 50% upon commencement of the revisions, and 30% upon final delivery and
acceptance of the revisions by Company. Owner's writing services in connection with any revisions shall
be non-exclusive but first-priority to Company, until commencement of pre-production of the Picture, and
Orwner shall not render any services for any third party or on Owner’s own account that materially interfere
with Owner’s services hereunder. Company is not obligated to engage any writer.,

14, RIGHTS.

14.1. Rights Granted. If the Option is exercised, Company automatically and irrevocably shall own and be
vested with, and Crwner antomatically and irrevocably shall be deemed to have granted, conveyved, assigned,
transferred and set over to Company, exclusively and in perpetuity, for the entire universe, in any and all
languages, all right, title and mterest in, to and with respect to the Property and all rights {now or hereafier
known or devised) under any and all copyrights therein and thereto (collectively, the “Rights”). Without
limiting the generality of the foregomng, the Rights shall in any and all events include, without limitation,
all of the following: (i) the sole and exclusive Motion Ficture rights including, without limitation, the sole
and exclusive right to produce one 1) or more Motion Pictures or other derivative works (including, without
limitation, sequels, prequels, remakes, musicals and/or serials) based, in whole or in part, on the Property
and the T'Lghl to fix, release, distribute, exhibt, pr,“rf'(‘mh, transmit, broadeast, advertise, promote and
otherwise exploit such Motion Pictures or other derivative works by any and all means and in any and all
media whether now known or hereafter devised, including, without limitation, all of the following:
theatrical; non-theatrical (including airlines, ships and other carriers, military, educational, industrial and
the like): pay-per-view; home video (including videocassettes, digital videodiscs, laserdiscs, CD-ROMs
and all other formats); all forms of television (including pay, free, network, syndication, cable, satellite,
high defimtion and digital); video-on-demand and near video-on-demand; and all forms of digal
distribution and/or transmission (including, without limitation, the internet), CD-ROMs, liber optic or other
exhibition, broadcast andfor delivery systems; all rights of communication to the public, rights of
distribution to the public or other forms of public or private conumunication and/or distribution; and all
forms of dissemmation, communication or distribution to one or more entifiable locations or parties; (1)
all ancillary, incidental and  subsidiary nights, including, without Limitation, all publishing  and
merchandising (e, games; computer, video and other electrome games; toys, colorng books, comic
books, so-called “making of " books, picture books, photo-novels, apparel, food, beverages, posters, and
other commeodities, services or items), commercial tie-ins, music, music publishing, stage rights,
soundirack, interactive media, multi-media, and theme park (or ather “themed™ or location-based attraction)
rights in and to the Praperty; (ii) the right to make or publish excerpts, synopses or summaries of the
Property; (1v) the exclusive right 1o use the title or titles by which the Property may be now or hereafier
known, or any components of any such fitle or titles, including, without limitation: (a) as the title of Motion
Pictures and'or in connection with the advertising, marketing, publicity, promotion and other exploitation
thereof, whether such Motion Pictures are based wholly or partially upon the Property or are independent
of the Property, (b} in connection with songs, musical compositions, music or lyries, whether or not
included in any such Motion Pictures, and {¢) in connection with the publication, recordation, performance,
and any other use whatsoever of the foregoing items; and (v) all live stage rights, Owner grants to Company
the right throughout the universe, in perpetuity, to use and reproduce the name, sobriquet, likeness and
bography of Owner in connection with any Motion Picture or other version of the Property and'or in




coniection with the advertising, promotion, exhibition, distribution or other exploitation of any Motion
Picture or other version of the Property andf/or in connection with any so-called “commercial tie-ups,”
merchandising and'or the advertising or publicizing of anv commaodities, products or services relating or
referring to the Property or any Motion Picture,

14.2. Modification. Company shall further have the right (to be exercised in its sole discretion) to adapt,
madify, fictionalize, add to or take from the Property, and to combine the same with any other literary or
musical work. In this recard, Chwner hereby waives the exercise ufany ]'er.'isiun of law known as “droat
moral” or any similar law which may now or hereafier be recognized in any country or place (including,
without limitation, the so-called right of paternity [“droit a la paternite”™], right of integrity [“droit au respect
de "aeuvre™], night of withdrawal [“droit de retrait™ or “droit de repentir’”] and/or right of publication [“droit
divulgation™]), and agrees not to institute, sSUpport, Maimtain or permit any action or proceeding on the
ground that any Motion Picture or other version of the Property produced or exploited by Company or
Company s successors, licensees or assigns in any way constitutes an imfringement of any of Owner's droit
moral or 15 any way a defamation or mutilation of the Property or any part thereol or containg unauthorized
variations, alterations, modifications, changes or translations thereof. Owner further hereby irrevocably
assigns to Company (or if any applicable law prohibits or limits such assignment, Owner hereby irrevocably
licenses to Company), m perpetuity (but in any event for not less than the period of copyright and amy
renewals and extensions thereof) throughout the universe, all of Owner's rights, ifany, to authorize, prohibit
andlor control the renting, lending, fixation, repraduction, importation andfor other explottation of any
Mation Pieture or other version of the Property by any media and/or means now known or hereafter devised
as may be conferred upon Owner under applicable laws, regulations or directives, including, without
limitation, any so- called “Rental and Lending Kights" pursuant to any European Union (“EU™) directives
and/or enabling or implementing legislation, laws or regulations enacted by the member nations of the EUL

15, REVERSION

151 Motion Picture. In the event that Company exercises the Option hereunder and principal
photogeaphy of the Pieture {or of any television series) has not commenced, subject to force majeurs
extensions, within seven (7 vears from the date of Company’s exercise of the Option, then the rights granted
by Orwmer to Company hereunder shall be subject to reversion to Orwner upon the payment by Owner (or a
third party on Owner’s behalf) to Company in an amount equal to the Purchase Price, plus interest at the
rate of Prime Interest Rate plus one percent {1%4). The reversion right set forth in this paragraph shall
terminate upon the date eight (8) vears from the date of the Company’s exercise of the Purchase Price.

152 [Omitted]

16, REPRESENTATIONS AND WARRANTIES. Owner hereby represents and warrants (which
representations and warranties shall survive the termination of this Agreement whether Company exercises
the Option or not) that:

L6.1. Owmner is the sole owner of all Rights herein sold, transferred, granted, assigned and conveved and
purported to be sold, transferred, granted, assigned or conveyed to Company and has the full and sole right
and authority to sell, transfer, grant, assign and convey such Rights;

16.2. The Property has not been published or registered for copyright in the United States or elsewhere but
may be validly copyrighted or registered for copyright in the United States of America and likewise may
be protected elsewhere so far as the laws of other countries provide for such protection;




16.3. The Property and all characters depicted therein are wholly origmal with Owner m all respects and
Orvnner 15 the sole author of the Praperty and all characters depicted therein;

16.4, The Property 15 not in the public doman;

16.5, Except as specifically set forth in the agreements listed in Scheduole 1 attached hereto and incorporated
herein by reference, no part of the Rights heremn conveyed las in any way been encumbered, conveyed,
granted or otherwise disposed of and all such Righes are therefore free and clear of any and all liens, claims,
charges or encumbrances whatsoever in favor of any party whatsoever, and said rights and the full right to
exercise the same have not been in any way prejudiced. limired, diminished or impaired;

19.6. The rights granted pursuant to the agreements set forth in Schedule 1 have expired or lapsed without
being exercised and none of the parties contracting with Owner has any right, title or interest in or to the
Property or any right to acquire any right, title or interest in or to the Property;

16.7. To the best of Owner’s knowledge in the exercise of reasonable prudence, the use, reproduction,
performance or exhibition of the Property or any part thereof, or the exercise of any of the Rights herem
granted or conveyed, or agreed 1o be conveved, will not m any way infringe upon any copyright of any
person or entity whatsoever, nor any common law, literary, dramatic, or motion picture rights or any other
rights of any person or entity whatsoever, nor constitute a libel or defamation of, or mvasion ol any rights
{including, without limitation, the right of privacy or publicity) of any person or entity:

16.8. Owner has not dene, nor will do, any act or thing that will in any way prevent or interfere in any
manner with the full and exclusive enjoyment by Company of any of the Rights herein granted, conveved
or agreed to be granted or conveyed or which will, or may, impair, impede, invalidate or encumber any
such Rights;

169, There are no claims or litigations pending, outstanding or threatened that adversely affect, or that may
in any way prejudice, Owner’s exclusive rights in the Praperty or any of the Rights herem granted, conveyed
or agreed to be granted or conveyed, or the copyrights therein; and

1610, The Rights herein granted, conveyed or agreed to be granted or conveyed have never been exercised
by Owener or any thard party.

17, INDEMNITY. Owner hereby indemnifies and holds Company and its licensees, officers, agents and
emplovees harmless from and agaimst any third party claims, charges, damages, costs, expenses (including
reasonable outside attormeys” fees), judgments, settlements, penalties, liabilities or losses of any kind or
nature whatsoever (collectively, “Expenses™) which may be made, asserted, mamtained, sustained or
suffered by or secured against or imposed upon Company, or any of its licensees, officers, agents, or
employees, by reason of the breach of any of Owner's warranties, representations, agreements or
undertakings under any provizion of this Agreement. Company shall indemnify, hold harmless and defend
Orwner agamnst any and all Expenses related to any third party clam or action (other than those arising out
of a breach of Owner’s representations, warranties, agreements or undertakings hereunder) arising from
Company’s breach of any representation, warranty, undertaking, agreement or certification hereunder;
and'or the development, production, distribution or explottation of the Picture (including the explottation
of ancillary rights therein).

18, COPYRIGHT PROTECTION; FURTHER DOCUMENTS, Ohwner covenants that:




18.1. Enforcement of Rights. Company shall have the benefit of all copyrights in the Property and all
remedies for enforcing such copyrights with respect to the Rights. In Company s sole judgment Company
may join Chwner as a party plaintiff or defendant in any action or procesding relating to the Rights. All
damages, penalties, settlements, and profits relating to or arising from any interference with or infringement
of any of the Rights are hereby assigned to Company. Owner shall fully and reasonably cooperate with
Company in connection with any suit or action threatened or instituted by or aganst Company relating to
any Rights.

18.2. Further Documents. Owner agrees 1o duly execute, acknowledge, and deliver, or cause 1o be duly
executed, acknowledged. and delivered to Company any instruments consistent herewith that may be
necessary, proper or expedient in the opinmion of Company to carry out and effectuate the purposes and
intent of this Agreement. In the event of Owner’s failure to execute any such instruments after a reasonable
apportunity ta review, Owner hereby imevocably nominates, constitutes, and appoints Company Owner’s
true and lawtuol attorney-in-fact, which constitutes a power coupled with an interest, with the right to execute
and file all such documents and to do any and all acts and things necessary with respect to such
documentation. Company shall provide owner with copies of any documents so executed. Without limiting
the generality of the foregoing, concurrently with the execution of this Agreement, Owner shall execute
and debver to Company a Short Form Option Agreement and a Short Form Assignment in the forms
attached hereto as Exhibits “A™ and “B7, respectively, Owner further agrees that Company may, upon
rf:ueipt of the executed Short Form Option Agreement, 1'|11rn¢{l'[=1tr:'|y record the same with the 1S,
Copyright Office and/or with the copyright office of any other country. The Short Form Assignment shall
not be recorded unless and until Company has exercised the Option, at which time, but not before, Company
shall have the right to insert therein as the effective date thereof the date on which the Option was exercised.

19, RIGHTS AND REMEDIES. The rights and remedies of Owner in connection with this Agreement
including, without limitation, in the event of Company's breach of this Agreement, shall be limited to
Owner's right to recover damages, if any, in an action at law and in no event shall Owner be entitled to
terminate this Agreement or enjoin or restrain the development, production, distribution or exploitation of
any Mation Picture andfor other derivative production based in whole, or in part, on the Property, or the
use, publication or dissemination of any advertising 1ssued in connection therewith, No waiver by either
party of any breach of this Agreement shall be deemed a waiver of any preceding or succeeding breach
hereaf.

20, ASSIGNMENT. Company shall be free to assign this Agreement and its rights hereunder, and to
delegate its duties at any time and from time to time, i whole or in part, to any person o entity, provided
that Company shall remain secondarily liable hereunder. Owner may not assign this Agreement or Owner’s
rights hereunder or delegate Owner's duties under this Agreement in whaole or in part.

21. NOTICES. All notices required hereunder shall be in writing and shall be given either by personal
delivery, telecopy/facsimile or by United States mail (postage prepaid), and shall be deemed given
hereunder on the date personally delivered or telecopied, or the date three (3) business days after the date
mailed if mailed in the United States, and five (3) business days atter the date manled if mailed outside of
the Lnated States, Until further notice, the addresses of the parties shall be as follows:

For Owmer: Damelle Silvie Gershberg
1833 12 5t

Apt D
Santa Monica 20404




For Comjany:

Ask Christine Productions LLC
/o John Luessenhop

PO Box 2028

Amagansett, NY 1930

22, LIMITATION ON PUBLICITY /CCONFIDENTIALITY . Cwner may not issue, release, authorize or in
any way participate in any publicity, press releases, interviews, advertisements, internet publications
{including weblog posts) or promotional activities relating to Company or any Motion Ficture or other
wversion of the Property without the prior wntten consent af Company, Mo publicity ssued by Owner,
whether personal publicity or otherwise, shall contain derogatory mention of Company, any Motion Picture
ar ather version of the Property, or the services of any person n connection with any Motion Picture or
other version of the Property. Owner may not disclose to any third party the terms of this Agreement,
including, but not limited to, the financial terms of this Agreement without the prior written consent of
Company, or any canfidential information with respect to Company or any Motion Picture or other version
aof the Property. Owner further agrees that Owner will not divalze or make known to any person or entity
any matters of a confidential nature pertaining to Company’s business,

23, MEMBER OF THE PUBLIC. The rights granted by Owner to Company hereunder are in addition to,
and this Agreement shall in no way limit, the rights with respect to the Property or the subject matter thereof
which Company may now or hereafter enjoyv as a member of the general public,

24 NOOBLIGATION, Mothing contained in this Agreement shall be construed as requiring Company to
praduce, complete, release, distribute, advertise, or exploit the Picture or to exercise or exploit, or continue
to exercise or exploit, any of the Rights granted hereunder,

: Upon condition that Crwner shall fully p:.rform all services and
obligations requ:rml to be perfurmed by Owner hereunder, and provided that Owner is not m material,

uncured defaull hereunder, Company shall invite Owner and one (1) guest to attend the nitial premiere or
sereening, if any, of the I"ic'mre that takes place within fifty (50) mjles from Chwner’s then current place of
residence. Company shall notify Owner of any initial premiere or sereening that takes place more than
fifty (500 miles from Owner’s current place of residence (an “Chut-of-Town Premiere™). Should Owner
wish to attend an Qut-of-Town Premiere, Company shall provide Chaner and one (1) guest passes to such
event, All travel related expenses for Ohwner and guest to attend an Out-of-Town Premiers shall be the
responsibility of Owner.

26, DVDYBLU-RAY/DIGITAL: Upon condition that Owner shall fullv perform all of the services
and obligations required to be performed by Owner hereunder and that Cwner is not in material, uncured
default hereunder, Owner shall be entitled to one (1) DVD one (1) Blu-Ray, or one digital copy ofthe Picture,
upon commercial availability of the same,

27, GEMNERAL LIABILITY/ERRORS & OMISSIONS INSURANCE: Company shall cause Owner
to be added as an additional insured under the general liability and errors and omissions policy in
connection with the Property, if any, subject to the terms and conditions of said policy, including any
deductible or policy limits; provided, however, the melusion of Chaner on such policy will not relieve
Orwner from Owner's representations, warranties and indemnities contained herein,

278, INTERPRETATION, The language of this Agreement shall be construed as a whole according to its
fair meaning and not strictly fiar or against any party hereto, Each of the parties have participated i dratting
this agreement, which is the result of negotiations between the parties, all of which have been represented,




or had the opportunity to be represented, by counsel during such negotiations. Accordingly, for purposes
of interpreting this Agreement, it shall be considered that this agreement was jointly drafted by all of the
partizs.  All references to the WGA and/or WGA Agreement are included herein solely to clarify the
obligations of the parties with respect to the particular provision, The parties understand and agree the
Onwner 1s not currently a member of the WGA, and the Company is not currently a signatory o the WGA,
nor does the Company make any representation that if intends to become such a signatory, As such, this
Agreement is not subjeet to the WGA Basic Agreement in any form and netther party is bound by such
agreemment.

29 EFFECT QF INVALIDITY. Nothing contained in this Agreement shall be construed so as to require
the commission of any act contrary to law, and wherever there is any conflict between any provision of this
Agreement and any material statute, law, ordinance, order or regulation contrary to which the parties hereto
have no legal right to contract, the latter shall prevail, but in such event any provision of this Agreement so
affected shall be curtailed and limited only to the extent necessary to bring it within legal requirements,

30, GOVERNING LAW. This Agreement and all matters collateral thereto shall be govemed by California
law applicable to contracts executed and performed entirely therein, without regards to conflict of laws,
Any controversy, dispute or claim arising out of or relating to this agreement, or its interpretation,
application, implementation, breach, or enforcement which the parties are unable to resolve by mutual
agreement, shall be settled by submission by either party of the controversy, claim or dispute 10 binding
arbitration i accovdance with the rules of the American Achiiration Association then in effect. The decision
and award made by the arbitrators shall be final, binding, and conclusive on all parties hereto for all
purposes, and judgment may be entered thereon in any court having jurisdiction thereof. All arbitration
hearings shall be held in Los Angeles, California. Each party shall bear their own legal fees and other costs
meurred i connection with presenting their r¢$p¢i_"li\-': cases, The costs and expenses of the arbitrators shall
be shared equally by the parties. In fulfilling their duties, the arbitrators shall be bound by the terms of this
Agreement and may consider other matters which, in the opinion of the arbitrators, are necessary or helpful
to make a proper decision. Without limiting the generality of the foregoing, the parties expressly agree that
any and all questions as to whether ar not an issue constitutes a dispute or other matter arhitrable under this
paragraph shall themselves be settled by arbitration in accordance with this paragraph, By agreeing to
arbitration hereunder, Company and Owner are waiving a right to trial in a court and by a jury,

31, ENTIRE AGREEMENT. This Agreement expresses the entire understanding of the parties hereto and
replaces any and all former agreements, understandings and representations relating in any way to the
subject matter hereof, No modification, alteration or amendment of this Agreement shall be valid or binding
unless it is in writing and signed by both parties, No officer, employee or representative of Company has
any authority to make any representation or promise not contained in this Agreement and Owner
acknowledges that Owner has not executed this Agreement in reliance upon any promise or representation
not expressly set forth in this Agreement. This Agreement shall be binding upon and inure to the benefit of
the parties and their heirs, successors, and assigns, Nathing herein contained shall constitute a partnership
between, or joint venture by, the parties hereto or constitute either party the agent of the other, This
Agreement is not for the benefit of any third party and shall not be deemed to give any right or remedy to
any third party whether referred w herein or not. This Agreement may be execuled in one or more
counterparts, and when executed by each of the parties signatory hereto, said counterparts shall constitute
a valid, binding agreement. An executed counterpart retumed by facsimile or transmitted electronically in
PDF farm shall be deemed an original.




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written
above.

AGREED TO AND ACCEPTED:

ASK CHRISTINE PRODUCTIONS LLC.

Aupeit

By: John Luezsenhop
Title: Autharized Representative

AGREED TO AND ACCEPTED:.

.ﬁ@n“?.-—-—-—

By :Danislic Gersherg {56p 7, 2073 21:30 FOT

Danielle Silvie Gershbers




SCHEDULE |

The Property has never been sold or transferred to any party and has always been the owned
exclusively by Owner.

All prior options, il any, have long expired and ne claims exist or have ever been made in
connection with any option of the Property.




THIS MOTE HAS MOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, A5 AMENDED, QR ANY STATE SECURITIES
Lawy, AMD IT MAY NOT BE S0LD OF OTHERWISE TRANSFERRED IM THE ABSEMCE OF AM EFFECTIVE REGISTEATION
STATEMENT UMDER SAID ACT OR STATE LAW QR AN EXEMETION FROM SUCH REGISTRATION REQUIREMENTS AND THE
BORROWER MAY REQUIRE AN SPINION OF COUMSEL A5 TO THE AWVAILABILITY OF SUCH EXEMPTION.

Durharm, MC
March 1%, 2023

MASTER LOAM AGREEMENT

This Master Loan Agreement is established as of March 1%, 2023, between Banuos MicHAEL MacGreGor
an individual residing at 13304 Boyce Mill Road, Durham, NC 27703, his assigns, and/or designses,
{"Lender”) and AMERICAN PICTURE HOUSE CORPORATION, ("Borrower"). This Agreement shall remain in effect
until all Indebtedness is paid in full and the Agreement is terminated in writing by Lender.

MASTER LOAN AGREEMENT. On this date, and from time-to-time hereafter, Lender may make Loans to
Borrower. Borrawer and Lender (collectively, the "Parties”) enter into this Master Loan Agreement which,
together with the applicable Supplement{s) and other Loan Documents, shall govern each separate Loan and
all Indebtedness between the Parties, Unless stated ta the contrary elsewhere, the provisians of all Loan
Documents are incorporated by reference herein as if stated in full. For value received, Borrower promises
to pay to order of Lender all Indebtedness governed by this Agreement. Mothing herein shall be construed
to obligate Lender to restructure or renew any unpaid balance, any part thereof, or to make any additional
or future loans or financial accommedations to Borrower.

SUPPLEMENTS. Loans made on and after the date of this Agreement will be evidenced by a
“Promissory Mote and Supplement to Master Loan Agreement” [“Supplement™). Each Supplement
shall set farth the terms and conditions applicable to each Loan. All Supplements and attachments
thereto, including all amendments, renewals, and restatements thereof, are incorporated by
reference and made a part of this Agreement unless the cantrary is stated in any Loan Document.
In any conflict of terms between this Master Loan Agreement and any Supplement, the Supplement
shall contral, unless the contrary is specifically stated in the Supplement. Any amendment to this
Master Loan Agreement shall control all Supplements, unless the contrary is stated in the
amendment.

FUTURE CREDIT ACCOMMODATIONS. Borrower may apply for future loans, renewals of unpaid
halances, re-financings, re-schedulings, or other credit facilities or accommaodations. Each loan
application Borrower submits will be evaluated for eligibility and creditworthiness at the time of its
submission, Nothing in this Agreement or any other agreemant between Borrower and Lender shall
e construed to obligate Lender to restructure or renew any unpaid balance, any part thereof, or to
make any additional or future loans or financial accommodations to Borrower.

DEFINED TERMS. "Indebtedness” means all Loans, advances, obligations, covenants and duties of any kind
owing by Borrower to Lender under this Agreement whether now existing or hereafter arising, absolute ar
contingent, due or to become due, and whether or not evidenced by any writing, this Agreement or any
other Loan Document, and including all interest, charges, fees, attarney's fees, expenses, and any ather
sum(s) chargeable to Borrower under this or any other related agreement, "Loan” or “Account” means each
loan, credit facility or other obligation evidenced by any Supplement. “Agreement” means this Master Loan
Agreement, including all Supplements, attachments and other agreements incorporated by reference and all
amendments, madifications, and restatements thereof, "Loan Document” means this Agreement, and any
Supplement, guaranty, Security Instrument, and any and all other documents or agreements executed in
connection with this Agreement, any Loan or the Indebtedness, and all amendments, madifications, and
restatements thereof,

OTHER LOAMS WITH LENDER, Linless specifically stated to the contrary in writing by Lender, in
this or any other document, this Master Loan Agreement shall not supersede or govern other notes,
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loan agreements, loans, and obligations by Borrower to Lender not contained in Supplements

hereto.

Such other loans shall continue to be governed by the applicable loan documents.

TEEMS TO GOVERM THIS AGREEMENT AND LOAMNS:

ARTICLE 1.
Events of Default and Acceleration

{al Ewents of Default Defined. The entire unpaid principal amount of any notes issued by Lender to
Borrower ("Loans”) issued under this Agreement shall forthwith become and be due and payable if
any one or more the following events ("Events of Default™ shall have occurred and be continuing.
An Event of Default shall aceur:

0]

(i}

(i)

If failure shall be made in the payment of the principal of any Loans when and as the same
shall become due and such failure shall continue for a period of ten (10) days after such
payment is due;

If the Borrower shall consent to the appointment of a receiver, trustee or liquidator of itself
or of a substantial part of its property, or shall admit in writing its inability to pay its debts
generally as they become due, or shall make a general assignment for the benefit of
creditors, or shall file a voluntary petition in bankruptoy, or an answer seeking
reorganization in a proceeding under any bankruptey law (as now or hereafter in effect) or
an answer admitting the material allegations of a petition filed agzinst the Borrower in any
such proceeding, or shall by voluntary petition, answer or consent, seek relief under the
pravisions of any other now existing or future bankruptcy or other similar law providing far
the reorganization or winding up of corporations, or an arrangement, composition,
extension or adjustment with its creditors, or shall, in a petition in bankruptoy filed apainst
it be adjudicated a bankmupt, or the Berrower or its directors or a majority of its stockholders
shall vote to dissolve or liquidate the Borrower: or

If an invaluntary petition shall be filed against the Borrower seeking relief against the
Borrower under any now existing ar future bankruptey, insolvency or other similar law
providing for the reorganization or winding up of corporations, or an arrangement,
composition, extension or adjustment with its or their creditars, and such petition shall not
he stayed or vacated or set aside within ninety (%0) days from the filing thereof; or

{iv) If a court of competent jurisdiction shall enter an order, judgment or decree appainting,

without consent of the Borrower, a receiver, trustee or liquidator of the Borrower or of all
ar any substantial part of the property of the Borrower, or approving a petition filed against
the Barrower seeking a reorganization or arrangement of the Borrower under the Federal
bankruptcy laws ar any other applicable law or statute of the United States of America or
any State thereof, or any substantial part of the property of the Berrower shall be
sequestered; and such order, judgment or decree shall not be stayed or vacated or set aside
within ninety {¥0) days from the date of the entry thereof,

(b) Rights of the Lender. Nothing in this Agreement shall be construed to madify, amend or limit in any
way the right of the Lender to bring an action against the Borrower.

ARTICLE 2.
Use of Proceeds

(al Funds Utilization. Shall be utilized as per the Borrowers Officer’s discretion unless otherwise
specified in the “Funds Utilization” in subsequent Loans between the Parties.




(a

(b

)

fc)

(d

[d

(e

if

{i}

(i

ARTICLE 3.
Miscellanegus

Prepayment. The Borrower may prepay any Loans in whole without penalty or premium along with
all interest then due.

Interest, The Lender will be entitled to receive a four and four tenths' percent {4.4%) annualized
interest rate payment, due and payablz in a lump sum payment at the Maturity.

Convertibility, MN/A,

Transferability. Loans shall not be transferred except in a transaction exempt from registration
pursuant to the Securities Act and applicable state securities law. The Barrower shall treat as the
owner of these Loans the person shown as the owner on its books and records. The term “Lander”
shall include the initial Lender named on the first page of this Agreement and any subsequent
Lender(s) of this Agreement,

Waiver of Trial by Jury. Inany legal proceeding to enforce this Agreement and/or payment of the
Laans, the Borrower waives trial by jury.

Limnitation of Borrower Liability. Borrower's liability to Lender shall not exceed the outstanding
principal amount of the Loans any accrued interest plus reasonable attormey's feas.

Usury Saving Provision. All payment obligations arising under this Agreement, or the subsequent
Loans are subject to the express condition that at no time shall the Borrower be obligated or
required to pay interest at a rate which could subject the Lender of these Loans to either civil or
criminal liability as a result of being in excess of the maximum rate which the Borrower is permitted
by lawy to contract or agree to pay. If by the terms of this Agreement, the Borrower is at any time
required or obligated to pay interest at a rate in excess of such maximum rate, the applicable rate
of interest shall be deemed to be immediately reduced to such maximum rate, and interest thus
payable shall be computed at such maximum rate, and the portion of all priar interest payments in
excess of such maximum rate shall be applied and shall be deemed to have been payments in
reduction of principal.

MNotice to Borrower, Motice to the Borrower shall be given to the Borrower at his address provided
above or to such other address or person as the Borrower may, from time to time, advise the Lender
of the Leans or to the Lender of the Loans at the address set forth on the Borrower's records. Motice
shall be given by hand delivery, certified or registered mail, return receipt requested, overnight
caurier service which provides evidence of delivery, or by telecopier if confirmation of receipt is
given or of canfirmation of transmission is sent as herein provided.

Pre-signed Confession of Judeement. The Borrower will agree to sign a Confession of Judgment in
a form acceptable to the courts of Narth Caroling and provide such additional decumentation as
required to effect said Confession of Judgement. Failure by the Lender to deliver such timely shall
constitute a breach which Lender may utilize to call the Laans and/or subsequent Lozns.

Governing Law. This Agreement haz been executed in the State of Morth Caroling and shall be
governed by, construed and interpreted in accordance with the laws of the State of Marth Carolina.

This Agreement shall be binding upon the Bomower's successors and
assigns and shall inure to the benefit of the Lender's successors, legal representatives and permitted
assigns; specifically, as per the attached assignment.




(k] Expenses. Inthe event that the Lender commences a legal proceeding in order to enforce its rights
under this Agreement, the Borrower shall pay all reasonable legal fees and expenses incurred by the
Lender with respect thereto, if the Lender is successful in enforcing such action.

ARTICLE 4.
Additional Rights

a)l  All Motes are for a One Year-Term. Lender may extend said Notes month-to-manth; however, such
Motes are due and payable upon their respective anniversaries. Any month-to-month extensions
are at the sole discretion of the Lender. Furthermare, the Borrower will grant, at any time as
requested by the Lender, a first position lien on all the Borrower's assets and will deliver a UCC-1
establishing such timely,

Signatures
In Witness Whereof, the Borrower has executed this Agreement as of the date and year first aforesaid.
AMER ICAR PICTURE HOUSE CoRPORATION [THE "BORROWER")

<A
oy Sf Ll 03/01/2023
Bannor Michael MacGregor, CEQ/President Date




Addendum 1

Additional loans may be made to Borrower by the Lender from time to time and this Master Loan
Apreament shall serve as a basis for such loans. If Borrawer and/or Lender fail to execute any formal
Ioan{s) between the Parties and Lender pravides funds to the Barrower this Master Loan Agreement shall
serve as the agreement with regard to such transaction between the Parties unless otherwise so written.
Any other such promizsery notes {or Loans as in defined in the primary agreement to this Addendum),
specific in purpose may also be attached hereto,

[Attach additional notes "Loans” as necessary)




AMERICAN PICTURE HOUSE CORPORATION
CODE OF ETHICS AND BUSINESS CONDUCT
(Effective December 2021)

Introduction

The Board of Diractors (the “Board") of American Picture House Carporation (together with its
subsidiaries. the "Company™) has adopted this Code of Ethics and Business Conduct {the "Code™) in
arder to;

[}

Pramote honest and ethical conduct, including the ethical handliing of actual or apparent
canflicts of intarast;

(b

Promote full, fair, accurate, timely and understandable disclosure in reparts and documenis
that the Company files with, or submits to, the Securities and Exchange Commission (the
“SEC") and in other public communications made by the Company,

€] Promote compliance with applicable governmental laws, rules and regulations;

(d) Promote the protection of Company assets, including corperate opportunities and confidential
information;

(e} Promate fair dealing practices;
(fj  Deter wrongdoing; and

Ensure accountability for adherence 1o the Code,

=

All directors, officers and employees are required to be familiar with the Code, comply with its
provisions and report any suspecled violations as describad balow in the section titled “Reparting and
Enforcement.”

Honest and Ethical Conduct

The Company's policy is to promote high standards of integrity by conducting its affairs honestly and
athically.

Each director, officer and employee must act with integrity and observe the highest ethical standards
of business conduct in his or her dealings with the Company's customers, suppliers, partners, service
providers, compefitors, employees and anyone else with whom he or she has contact in the course of
performing his ar her job.

Conflicts of Interest

A conflict of interest occurs when an individual's private interest (or the interest of a member of his or
her family) interferes, or even appears to interfere, with the interests of the Company as a whole, A
conflict of interest can arise when an employee, officer or director {or 8 member of his or her family)
takes actions or has interests that may make it difficult to perform his or her work for the Company
objectively and effectively. Conflicts of interest also arise when an employee, officer or directer {or a
member of his or her family} receives improper personal benefits as a result of his or her pasition in
the Company.

Loans by the Company to, or guaranteas by the Company of obligations of employeas or thair family
members are of special concern and could constitute improper persenal benefits to the recipients of
such loans or guaraniees, depending on the facts and circumstances, Loans by the Campany to, ar

1|Page
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guarantees by the Company of cbligations of, any director or executive officer or their family members
are exprassly prohibited,

Whether or nat a conflict of interest exists or will exist can be unclear, Conflicts of interest should be
avoided unless specifically authorized as described immediately below.

Persons other than directors and executive officers who have questions about a potential conflict of
interest or who become aware of an actual or potential conflict should discuss the matter with, and
seek a determination and prior authonzation or approval from, the Company's general counsel (the
"Ganeral Counsel”). A supervisor may not authorize or approve conflict of interest matters or make
determinations as to whether a problematic conflict of interest exists without first providing the General
Counsel with a written description of the activity and seeking the General Counsel's written approval.
If the supervisor is himself or herself invelved in the potential or actual conflict, the matter should
instead be discussed directly with the General Counsel.

Directors and exscutive officers must seek determinations and prior authorizations or approvals of
potential conflicts of interest exclusively from the Audit Committes (the “Audit Committee") of the
Board.

Compliance

Employees, officers and directors should comply, both in letter and spirit, with all applicable laws, ules
and regulations in the cities, states and countries in which the Company operates.

Although not all employees, officers and directors are expected to know the details of all applicable
laws, rules and regulations, it is important 1 know enough to determing when to seek advice from
appropriate personnel. Questions about compliance should be addressed to the Company's legal
department.

Mo director, officer or employee may purchase or sell any Company securities while in possession of
material non-public information regarding the Company, nor may any director, officer or amployee
purchase or sell another company's securities while in pessession of material non-puklic infermation
regarding that company. Itis against Company policies and illegal for any director, officer or employae
1o use material nan-public information regarding the Campany or any other company lo:

{#) Obtain profit for himself or herself; or
(k) directly or indirectly "tip" others who might make an investment decision on the basis of
that information,
Disclosure

The Company's periodic reporis and other documents filed with the SEC, including all financial
statements and other financial information, must comply with applicable federal securities laws and
SEC rules.

Each director, officer and employee who contributes in any way to the preparation or verification of the
Company's financial statements and other financial information must ensure that the Company's
books, records and accounts are accuralely maintained, Each director, officer and employes must
cooperate fully with the Company's accounting and internal audit depariments, as well as the
Company's independent public accountants and counsel.

Each directar, officer and employves wha is involved in the Company's disclosure process must;
(&) be familiar with and comply with the Company's disclosure controls and proceduras and its

internal contral over financial reporting; and
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(b) take all necessary steps to ensure that all filings with the SEC and all other public
communications about the financial and business condition of the Company provide full, fair,
accurate, imely and understandable disclosure,

Protection and Proper Use of Company Assets

All directors, officers and employees should protact the Company's assels and ensure their efficiant
use. Theft, carelessness and waste have a direct impact on the Company's profitability and are
prohibited.

All Company assets should be used only for legitimate business purposes. Any suspected incident
of fraud or thefl should be reported to the General Counsel andfor Board for investigation immediately.

The obligation to protect Company assats includas the Company's proprietary information, Propriatary
information includes intellectual property such as trade secrets, patents, trademarks, and copyrights,
as well as business and marketing plans, engineering and manufacturing ideas, designs, databases,
recards and any non-public financial data or reports. Unauthorized uwse or distribution of this
information is prohibited and could also be illegal and result in civil or criminal penalties.

Corporate Opportunities

All directors, officers and employees owe a duty to the Company to advance its interests when the
opportunity arises. Directors, officers and employees are prohibited from taking for themselves
personally(or for tha benefit of friends or family membars) opporiunities that are discovared through
the use of Company assets, property, information or position. Directors, officers and employees may
not use Company assels, property, information or position for personal gain {including gain of friends
ar family members). In addition, no director, officer ar employee may competa with the Company.

Confidentiality

Diractors, officers and employeas should maintain the confidentiality of information entrustad to
them by the Company or by its customers, suppliers or partners, except when disclosure is expressly
authorized or is required or permitted by law. Confidential information includes all non-public
information (regardless of its source) that might be of use to the Company's competitors or harmful
o the Company orits customers, suppliers or pariners if disclosed.

Fair Dealing

Each director, officer and employes must deal fairly with the Company's customers, suppliers,
partners, service providars, competitors, employeeas and anyone else with whom he or she has contact
in the course of performing his or her job. Mo directar, officer or employee may take unfair advantage
of anyone through manipulation, concealment, abuse or privileged information, misrepresentation of
facts or any other unfair dealing practice,
Reporting and Enforcement

Reporting and Investigation of Violations

(g} Actions prohibilted by this code involving direclors or execulive officers must be
reported to the Audit Committes.

{B) Actions prohibited by this code involving anyone other than a director or executive
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officer must be reported to the General Counsel

[c) After receiving a report of an alleged prohibited action, the Audit Commitiee or
the General Counsel (as the case may be) must promplly take all appropriate actions
necessary lo investigate,

{d} Al directors, officers and employess are expected to cooperate in any internal
invastigation of misconduct.
Enforcement
(8] The Company must ensure prompt and consistent action against violations of this Code,

(b} If, after investigating a report of an alleged prohibited action by & director or executive
afficer, the Audit Committee determines that a violation of this Code has occurred, the
Audit Committes will report such determination to the Board.

) I, after investigating a report of an alleged prohibited action by any other person, the
General Counsel determines thal a violation of this Code has accurred, the General
Counsel will report such determination to the Audit Committee.

{d} Upon receipt of a determination that there has been a violation of this Code, the Board or
the Audit Committee will take such preventative or disciplinary action as it deems
appropriate, including, but not limited to, reassignment, demaotion, dismissal and, in the
avant of criminal conduct or other serious violations of the law, notification of appropriate
governmental authorities.

Waivers

{a} Each of the Board (in the case of & violation by a director or executive officer) and the
Audit Committea (in the case of a violation by any other person) may, in its discration,
waive any violation of this Code.

B} Any waiver for a director or an executive officer shall be disclosed as reguired by SEC and
applicable exchange listing rules.
Prohibition on Retaliation

The Company does not tolerate acts of retaliation against any director, officer or amployee who
makes a good faith report of known or suspected acts of misconduct or other viclations of this Ceode.

4|Page




ACKNOWLEDGMENT OF RECEIPT AND REVIEW
{To be signed and returned to the General Counsel)

| . acknowledge that | have received and read a copy of the
American Picture Hose Corporation. Code of Ethics and Business Conduct. | understand the contents
of the Code and | agree to comply with the policies and proceduras set out in the Code

| understand that | should approach the General Counsel if | have any guestions about the Code
generally or any questions about reporting a suspected conflict of interest or other violation of the
Code,

Date

[Print name and sign abave]
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AMERICAN PICTURE HOUSE CORPORATION
CODE OF ETHICS
FOR THE CHIEF EXECUTIVE OFFICER AND SENIOR FINANCIAL OFFICERS

American Picture House Corporation (together with its subsidiaries, the *Company”) has developad
and adopted thizs Code of Ethics (this "Code of Ethics") applicable to its Chief Executive Officer and
senior financial officers to promote honest and ethical conduct; full, fair, accurate, timely and
understandzble disclosurs; and compliance with applicable laws, rules and regulations.

As used herein, “senior financial officers” means the Company's principal financial officer and principal
accounting officer or controller, or persons performing similar functions. The Company's Chief
Executive Officer and senior financial officers are also subject to the following specific polices (Code
of Ethics referred to in tem 406 of Regulation S-K promulgated by the United States Securities and
Exchange Commission (the *“SEC"):

1.

The Chief Executive Officer and each senior financial officer shall, at all times, conduct himself
or herself in an honest and ethical manner. including the ethical handling of actual or apparent
cenflicts of interest between personal and professional relationships.

The Chief Executive Officer and sach senior financial officer are responsible for full, fair,
accurate, timely and understandable disclosure in: (a) the reports and documents that the
Company filas with, or submits to, the SEC, and; (b} the Company’s other communications
with the public, including both written and oral disclosures, statements and presentations. It
shall be the responsibility of the Chief Executive Officer and each senior financial officer to
promptly bring to the attention of the Company's Board of Directors (the “Board”) or Audit
Commitize of the Board (the “Audit Committee™) any material information of which he or she
may become aware that may render the disclosures made by the Company in itz public filings
or other public communications materially misleading, and to assist the Company’s Board and
Audit Committee in fulfilling their responsibilities.

The Chief Executive Officer and all senicr financial officers shall net, directly or indirectly, take
any action to coerce, manipulate, mislead or fraudulently influence any independent, public or
certified public accountant engaged in the performance of any sudit or review of the financial
statements of the Campany that are required to be filed with the SEC if such person knew (or
was unreasonable in not knowing) that such action, if successful, could result in rendering such
financial statements matarially misleading. For purposaes of this Code of Ethics, actions that *if
successful, could result in rendering such financial statements materially misleading” include,
but are not limited to, actions taken at any time with respect to the professional engagement
period to coerce, manipulate, mislead or fraudulently influence, an auditor:

= Toissue a report on the Company's financial statements that is not warranted in the
circumstances (due to material violations of generally accepted accounting principles,
generally accepted auditing standards or other applicable standards);

= Mot to perform audit, review or other procedures reguired by generally accepted
auditing standards or other applicable professional standards;

= Mot to withdraw an issued report; or

+ Mot o communicate mattars to the Company's Audit Committes,

4. Tha Chief Executive Officer and each senior financial officer shall promptly bring to the

attention of the Company's Audit Committee any information he or she may have conceming:

= Significant deficiencies or control weaknesses in the design or operation of internal
contral over financial reporting that are reasonably likely to adversaly affect the
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Company's ability to record, process, summarize and report financial information; or

= Any fraud, whether or not material, that involves management or other employees
who have a significant role in the Company's internal contral over financial reporting.

5. The Chief Executive Officer and each senior financial officer shall promptly bring to the
attention of the Company's General Counsel or the Chief Executive Officer or, where he or she
deems it appropriate, directly to the GCompany's Board or Audit Committee, any information he
or she may have concerning any violations of this Code of Ethics.

8. The Company intends to prevent the occurrence of conduct not in compliance with this Code
of Ethics and to halt any such conduct that may occur as soon as reasonably possible after its
discovery. Allegations of nen-compliance will be investigated whenever necessary and
evaluated at the proper lavel(s). Those found to be in violation of this Code of Ethics are subject
to appropriate disciplinary action, up to and including termination of employmeant. Criminal
misconduct may be refarmed to the appropriate legal authaorities for prosecution.
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CERTIFICATIONS

I, Bannor Michael MacGregor, certify that:

1.

I have reviewed this annual report on Form 10-K of American Picture House Corp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize, and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: March 28, 2024

By: /s/ Bannor Michael MacGregor

Bannor Michael MacGregor
Chief Executive Officer
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CERTIFICATIONS

I, Daniel Hirsch, certify that:

1.

I have reviewed this annual report on Form 10-K of American Picture House Corp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize, and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: March 28, 2024

By: /s/ Daniel Hirsch

Daniel Hirsch
Treasurer




Exhibit 32.1
Rule 13a-14(a)/15d-14(a)
Certification of Chief Executive Officer
CERTIFICATION
I, Bannor M. MacGregor, certify that:

1. T have reviewed this quarterly report on Form 10-K of American Picture House Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally

accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal

control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: March 28, 2024

/s/ Bannor Michael MacGregor

Bannor Michael MacGregor
Chairman and Chief Executive Officer




Section 1350
Certification of Chief Executive Officer

Pursuant to 18 U.S.C. Section 1350, the undersigned officer of American Picture House Corporation (the “Company”), hereby certifies that the Company’s Annual
Report on Form 10-K for the year ended December 31, 2024 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934 and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: By: March 28, 2024

/s/ Bannor Michael MacGregor

Bannor Michael MacGregor
Chairman and Chief Executive Officer




Exhibit 32.2

Rule 13a-14(a)/15d-14(a)
Certification of Treasurer
CERTIFICATION

1, Daniel J. Hirsch, certify that:

1. T have reviewed this quarterly report on Form 10-K of American Picture House Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)

b)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

Date: March 28, 2024

/s/ Daniel J. Hirsch

Daniel J. Hirsch

Treasurer




Section 1350
Certification of Treasurer

Pursuant to 18 U.S.C. Section 1350, the undersigned officer of American Picture House Corporation (the “Company”), hereby certifies that the Company’s Annual
Report on Form 10-K for the year ended December 31, 2024 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934 and that the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: March 28, 2024

/s/ Daniel J. Hirsch

Daniel J. Hirsch
Treasurer Officer




