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FINANCIAL INFORMATIONA Item1. Financial StatementsA SOCIETYPASS
INCORPORATEDCONDENSEDCONSOLIDATED BALANCE SHEETSASOF SEPTEMBER 30, 2024 AND DECEMBER 31,
2023(Currencyexpressed in United States Dollars (4€ceUS$4a€))A A A September 30, 20244€"A A December 31,
2023A A A A (Unaudited)A A (Audited)A ASSETSA AAA A A Current assets:A AAA AA Cash and cash
equivalentsA $4,220,371A A $3,628,670A Restricted cashA A 54,100A A A 95,312A Accounts receivable, netA

A 764,254A A A 1,338,170A InventoriesA A 294,487A A A 431,483A Contract assetsA A 607,117A A A 247,368A
Deposits, prepayments and other receivablesA A 3,807,758A A A 2,207,774A Deferred tax assetsA A 64,116AA

A 149,858A Total current assetsA A 9,812,203A A A 8,098,635A AA AAAA AAA Non-current assets:A AAAA

A A A Intangible assets, netA A 5,654,113A A A 6,081,728A GoodwillA A 88,197A A A 88,197A Construction in
progressA A 9,826A A A 4€”A Plant and equipment, netA A 502,206A A A 686,658A Right of use assets, netA

A 917,836A A A 1,407,956A Total non-current assetsA A 7,172,178A A A 8,264,539A AA AAAA AAA TOTAL
ASSETSA $16,984,381A A $16,363,174A AA AAAA AAA LIABILITIES AND SHAREHOLDERSA€™ DEFICITA
AAAA AAA Current liabilities:A AAAA AAA Accounts payablesA $2,944,355A A $1,690,651A Contract
liabilitiesA A 1,326,384A A A 1,265,753A Accrued liabilities and other payablesA A 10,746,831A A A 6,866,169A Due
to related partiesA A 2,388A A A 9,900A Deferred tax liabilitiesA A 69,000A A A 69,000A Operating lease
liabilitiesA A 431,113A A A 563,276A LoansA A 421,614A A A 21,313A Total current liabilitiesA A 15,941,685A A

A 10,486,062A AA AAAA AAA Non-current liabilities:A AAA A A A A Operating lease liabilitiesA A 489,375A A
A 847,950A TOTAL LIABILITIESA A 16,431,060A A A 11,334,012A AA AAAA AAA COMMITMENTS AND
CONTINGENCIESA AAAA AAA Convertible preferred shares; $0.0001 par value, 5,000,000 shares authorized,
4,916,500 and 4,916,500 shares undesignated as of September 30, 2024 and December 31, 2023, respectivelyA
AAAA AAA Series A shares: 10,000 shares designated; 0 and 0 Series A shares issued and outstanding as of
September 30, 2024 and December 31, 2023, respectivelyA A 4€”A A A 4€”A Series B shares: 10,000 shares
designated; 0 and 0 Series B shares issued and outstanding as of September 30, 2024 and December 31, 2023,
respectivelyA A a€”A A A &€”A Series B-1 shares: 15,000 shares designated; 0 and 0 Series B-1 shares issued and
outstanding as of September 30, 2024 and December 31, 2023, respectivelyA A 4€”A A A 4€”A Series C shares:
15,000 shares designated; 0 and O Series C shares issued and outstanding as of September 30, 2024 and December 31,
2023, respectively, net of issuance costA A 4€”A A A 4€”A Series C-1 shares: 30,000 shares designated; 0 and 0 Series
C-1 shares issued and outstanding as of September 30, 2024 and December 31, 2023, respectively, net of issuance
costA Aa€”AA Aae”A AA AAAA AAA SHAREHOLDERS&€™ EQUITYA AAAA AAA Series X Super Voting
Preferred Stock, $0.0001 par value, 153,500 shares designated; 153,500 and 3,500 Series X shares issued and
outstanding as of September 30, 2024 and December 31, 2023, respectivelyA A 15A A A 4€”A Common shares;
$0.0001 par value, 6,333,333 shares authorized; 3,645,689 and 2,217,491 shares issued and outstanding as of
September 30, 2024 and December 31, 2023, respectivelyA A 365A A A 222A Subscription receivableA A (233,000)A
A 4€”A Additional paid-in capitalA A 107,970,020A A A 105,606,538A Less: Common shares held in treasury, at cost;
51,902 and 74,107 shares as of September 30, 2024 and December 31, 2023A A (54,928)A A (785,525) Accumulated
other comprehensive lossA A (729,339)A A (242,129) Accumulated deficitA A (106,090,558)A A (99,272,691) Total
equity attributable to Society Pass IncorporatedA A 862,575A A A 5,306,415A Non-controlling interestA

A (309,254)A A (277,253) TOTAL EQUITYA A 553,321A A A 5,029,162A TOTAL LIABILITIES AND EQUITYA
$16,984,381A A $16,363,174A A Seeaccompanying notes to unaudited condensed consolidated financial statements.A




1 A A SOCIETYPASS INCORPORATEDCONDENSEDCONSOLIDATED STATEMENTS OF OPERATIONS AND

OTHERCOMPREHENSIVE LOSSFORTHE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2024 AND

2023(Currencyexpressed in United States Dollars (4€ceUS$4a€))A A A Three months ended September 30,A A Nine

months ended September 30,A A A 2024A A 2023A A 2024A A 2023A AA AAA AAA AAA AA Revenue, netA

AAA AAA AAA AA Sales 4€“ online orderingA $4,931A A A 87,201A A $29,360A A $456,972A Sales 4€“ digital

marketingA A 1,461,480A A A 1,784,695A A A 4,542,073A A A 4,579,429A Sales 4€“ online ticketing and

reservationA A 208,873A A A 390,384A A A 650,480A A A 1,433,133A Sales 4€“ dataA A 106A A A2,977A A

A 4,849A A A 23,648A Software salesA A 504A A A 3,809A A A6,721A A A 5,696A Total revenueA A 1,675,894A A

A 2,269,066A A A 5,233,483AA A6,498,878A AA AAAA AAAA AAAA AAA Costofrevenue:A AAAA

AAAA AAAA AAA Costof online orderingA A (6,650)A A (77,061)A A (33,281)A A (436,796) Cost of digital

marketingA A (1,298,566)A A (1,457,213)A A (3,802,729)A A (3,728,058) Cost of online ticketing and reservationA

A ae”A A A (110, 862)A A a€”A A A (282, 406) Cost of dataA A 2,995A A A (7, 055)A A 47, 065)A A (40,409) Software

salesA A (8, 027)A A (54,31 1)A A (27 808)A A (185 249) Total cost of revenueA A (1 310, 248)A A (1 706, 502)A

A (3,910 883)A A (4,672 918) AA AAAA AAAA AAAA AAA GrossincomeA A 365,646A A A 562,564A A

A 1,322,600A A A1,825960A AA AAAA AAAA AAAA AAA Operating expenses: A AAAA AAAA AAAA

AAA Salesand marketing expensesA A (40,263)A A (236,874)A A (311,096)A A (466,252) Software development

costsA A (13, 635)A A 12, 649)A A (40,972)A A (41 777) General and administrative expensesA A (1,486, 362)A

A (4,455, 546)A A (7,192, OOl)A A (14,326 481) AA AAAA AAAA AAAA AAA Total operatlng expensesA

A (1,540 260)A A (4,705, 069)A A (7,544 069)A A (14,834 ,510) AA AAAA AAAA AAAA AAA Loss from

operationsA A (1,174, 614)A A (4,142, 505)A A (6,221 469)A A (13,008,550) AA AAAA AAAA AAAA AAA

Other income (expense): A AAAA AAAA AAAA AAA Dividend incomeA A a€”AA A816AA Aa€”AA A 7,660A

Gain on early lease terminationA A 4€”A A A a€”A A A a€”A A A 1,064A Gain on disposal of plant and equ1pmentA

Aac”A A Aa€”AA A206A A A a€”A Impairment loss of intangible assetsA A (135,000)A A a€”A A A (135,000)A

A a€”A Interest incomeA A 3,985A A A 34,613A A A10,114A A A 133,807A Interest expenseA A (40,466)A

A (278)A A (40,924)A A (930) Waiver of loan payableA A 382A A A 188,738A A A 43,792A A A 203,938A Written-off

plant and equipmentA A (60)A A (5,093)A A (8,480)A A (7,676) Other incomeA A 17,003A A A 6,409A A

A 245,007A A A 55,612A Total other (expense) incomeA A (154 156)A A 225,205A A A 114,715A A A 393,475A A A

AAAA AAAA AAAA A A A Loss before income taxesA A (1,328, 770)A A (3,917, 300)A A (6,106, 754)A

A (12,615,075)AA AAAA AAAA AAAA AAA Income taxesA A (51,808)A A (746)A A (56,802)A A (2,414) A A
A A AA NETLOSSA A (1,380,578)A A (3,918,046)A A (6,163,556)A A (12,617,489) NET

LOSS ATTRIBUTABLE TO NON-CONTROLLING INTERESTA A (2,693)A A (56,117)A A (7,403)A A (145 375)A A

AAAA AAAA AAAA AAA NETLOSS ATTRIBUTABLE TO NON-SOCIETY PASS INCORPORATEDA

$(1,377,885)A $(3,861, 929)A $(6,156, 153)A $(12,472,114) AA AAAA AAAA AAAA AAA Other comprehensive

loss:A AAAA AAAA AAAA AAA NetlossA A (1,380, 578)A A (3 918,046)A A (6 163,556)A A (12 617 489)

Forelgn currency translation adJustmentA A (1,034,016)A A (49, 685)A A (511, 808)A A (278, 455) AA AAAA

AAAA AAAA AAA TOTAL OTHER COMPREHENSIVE LOSSA $(2,414,594)A $(3,967,731)A $(6,675, 364)A
$(12,895,944) AA AAAA AAAA AAAA AAA Netloss attributable to non-controlling interestA A (2,693)A

A (56,117)A A (7,403)A A (145,375) Foreign currency translation adjustment attributable to non-controlling interestA
A (34,962)A A50,401A A A (24,598)A A 62,409A Comprehensive loss attributable to Society Pass IncorporatedA
$(2,376,939)A $(3,962,015)A $(6,643,363)A $(12,812,978) AA AAAA AAAA AAAA AAA Netloss per share
attributable to Soc1ety Pass Incorporated A AAAA A AAA AAAA AAA a€“BasicA $(0 48)A $(2.03)A $(2.25)A
$(6.70) a€“ DilutedA $(0. 48)A $(2 03)A $(2 25)A $(6 70) AA AAAA AAAA AAAA AAA Welghted average
common shares outstandmgA AAAA AAAA AAAA AAA a€“BasicA A2,882,349A A A 1,898,924A A

A 2,733,145A A A 1,861,192A a€“ DilutedA A 2,882,349A A A 1,898,924A A A 2,733,145A A A 1,861,192A

A Seeaccompanying notes to unaudited condensed consolidated financial statements.A 2 A A SOCIETYPASS
INCORPORATEDCONDENSEDCONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS&€™
EQUITYFORTHE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2024 AND 2023(Currencyexpressed in United
States Dollars (4€0eUS$4a€))A A A Three and Nine Months ended September 30, 2024A A A Preferred StockA A
Common StockA A TreasuryA StockAA AAA AAA AccumulatedAA AAA AAA AA AA Number of SharesA A
AmountA A NumberA of SharesA A AmountA A NumberA of SharesA A AmountA A Subscription receivableA A
Additional PaidA inA CapitalA A other comprehensive incomeA A Accumulated deficitsA A Non- controlling

interestA A Total Stockholdersa€™ EquityA Balances at January 1, 2024A A 3,500A A $4€”"A A A 2,217,491A A
$222A A A 74,107A A $(785,525)A $a€"AA $105,606, 538A A $(242, 129)A $(99,272 691)A $(277, 253)A

$5 029,162A Shares issued for servicesA A a€”A A Aa€”A A A133,333AA A13AA Aa€”AA Aa€”AA Aa€"AA
A329,987A A Aae”AA Aae”AA Aae”A A A330,000A Share issued for treasury stockA A a€”A A A a€”A A
A166,667AA A17AA Aa€”AA Aa€’AA A4€"AA A487,223AA AA€”AA Aa€”AA A4&€"AA A 487,240A Shares
repurchase during the perlodA A a€"A A Aae”AA Aae”AA Aae”AA A166,667AA A (487, 240)A Aae”A A

Aae”AA Aa€”"AA Aag”"AA A é€"A A A (487, 240) Sale of treasury stockA A a€”AA Aa€”AA Aa€”AA Aae”AA
A (176,335)A A 1,085,983AA Aa€"AA Aa€”AA Aa€e"AA A (609,022)A Aa€”AA A476,961A Foreign currency
translation adjustmentA A 4€"AA A4€"AA A4€"AA Aa€"AA Aa€"AA Aa€”AA Aa€e”’AA Aae"AA
A244,054A A A a€"AA A 5,329A A A 249,383A Net loss for the periodA A 46”A A Aa€”AA Aa€”’AA Aae”AA

Aae”AA Aae"AA Aag"AA Aae”"AA Aag"AA A(2,839,925)A A701AA A (2 AAAA
A

>

\A Aa€"AA Aa€ AA(£A9224)AAAAAAAAAA
A A A A Balances at March 31, 2024A
A $106,423, 748AA $1, 925AA

AAAA AAAA AA AAA Shares issued for salariesA A 4€”A A A a€”AA A 57,761AA AGAA A a€”A A
Aae”"AA AAAA A128,694AA Aa€"AA Aae”AA Aa€”AA A128,700A Shares issued for private placementsA
Aae”A A Aae”A A A300,000AA A30AA Aa€”AA Aac”’AA A(283,000)A A 482,970AA Aa€”AA Aa€”AA

A a€”A A A 200,000A Shares issued for subsidiary acquisitionA A 4€”A A A4€"AA A24,631AA A2AA Aae"AA
Aae”A A Aae”AA A75000AA Aae”AA Aa€”A A Aa€”A A A75,002A Fractional sharesA A &€”A A A a€”A A
A70,813AA A7AA Aa€"AA Aae”AA Aa€’AA A(7)A Aae"AA A&€”AA Aae”AA Aa€”A Sale of treasury
stockA Aa€"AA Aa€"AA Aa€”AA Aa€"AA A (64,439)A A186,782AA Aa€"AA Aa€"AA Aa€”AA A (50,884)A
A a€”A A A 135,898A Foreign currency translation adjustmentA A 4€"AA Aa€"AA Aa€"AA Aa€"AA Aa€”AA
Aae”’AA Aae”’AA Aae”’AA A267,790AA Aac”AA A5,035AA A272,825A Net loss for the periodA A 4€”A A
Aac"’AA Aa6"AA Aa€’AA Aa€"AA Aa€"AA Aa€’AA A&€"AA AA€’AA A (1,938,343)A A (5,411)A



A(1,943,754)AA AAAA AAAA AAAA AAAA AAAA AAAA AAAA AAAA AAAA AAAA AAAA
A A A Balances at June 30, 2024A A 3,500A A $a€”A A A 2,970,696A A $297AA A a€”AA $a€”A A $(283,000)A
$107,110,405A A $269 715A A $(104 710, 865)A $(271,599)A $2,114,953A Shares issued for directorsa€™ feeA
Aae’AA Aae’AA A78588AA ABAA Aa€’AA A4a€’AA Aa€"AA A183,325AA Aa€’AA Aa€’AA Aae’AA

A 183,333A Share issued for treasury stockA A a€”A A Aa€”AA A530,000AA A53AA Aac”AA Aac”AA
Aae”AA A581,097AA Aae”AA Aa€”AA Aa€”A A A581,150A Shares issued for salariesA A 4€”A A A a€”A A
A67,405AA A7TAA Aac"AA Aac"’AA Aa€"’AA A95193AA Aac"AA Aac”AA Aa€”AA A95200A Shares
issued for cost of issuanceA A 150,000A A A15AA Aa€”AA Aac”AA Aac”AA Aac”AA Aac”’AA Aac”AA
Aae”AA Aa€”A A Aa€”A A A 15A Shares repurchase during the periodA A 4€”A A Aa€”AA Aa€”’AA Aac”’AA
A 530,000A A A (581,150)A Aa€”AA Aac”AA Aae”’AA Aa€”A A Aag”A A A (581,150) Sale of treasury stockA
Aa€"AA Aa€"AA Aae"AA Aa€”"AA A (478,098)A A526,222AA Aa€”AA Aa€"AA Aa€”AA A (1,808)A

A a€”A A A524,414A Received from private fundmgA Aae”AA Aae”AA Aae”AA Aae”’AA Aae’AA Aae”’AA
A50,000AA Aae”AA Aae”AA Aa€”’A A Aa€”A A A50,000A Foreign currency translation adjustmentA A 4€”A A
Aac"AA Aac"AA Aac’AA Aac’AA Aa€’AA Aa€’AA AAE"AA A (999,054)A Aa€"AA A (34,962)A

A (1,034,016) Net loss for the periodA A 4€"AA A4€"AA A4€"AA Aa€"AA Aa€"AA Aae”"AA Aae"AA Aa€"AA

Aae”A A A(1,377,885)A A (2 693)A A(1,380,578) AA AAAA AAAA AAAA AAAA AAAA AAAA AAAA
AAAA AAAA AAAA AAAA AAA Balances at September 30, 2024A A 153,500A A $15A A A 3,645,689A A
$365A A A 51,902A A $(54,928)A $(233,000)A $107,970,020A A $(729,339)A $(106,090,558)A $(309,254)A
$553,321A A ‘A A Three and Nine Months ended September 30, 2023A A A Preferred StockA A Common StockA A
TreasuryA StockAA AA A AccumulatedAA AAA AAA AA AA Number of SharesA A AmountA A NumberA of
SharesA A AmountA A NumberA of SharesA A AmountA A Additional PaidA inA CapitalA A other comprehensive
incomeA A Accumulated deficitsA A Non- controlling interestA A Total Stockholdersa€™ EquityA Balances at January
1, 2023A A 3,500A A $a€"AA A 1,805,523A A $181A A Aa€”AA $a€"AA $101 429,687A A $56,527A A
$(81 138, 563)A $(336 515)A $20 011,317A Shares issued for servicesA A a€”A A A a€”A A A 13,072AA A1AA
Aae”AA Aae”AA A546,508A A Aa€”AA Aae”’AA Aa€”’A A A 546,509A Shares issued for accrued salariesA
Aac”’AA Aae”’AA A7277AA A1AA Aa€”AA Aa€”’AA A113,490AA Aac”’AA Aae”’AA Aae”’A A A113,491A
Shares issued upon the exercise optionsA A &€”A A A a€”AA A 52,220AA ASAA Aa€’AA Aa€”AA
A1,226,788A A Aa€”AA Aac”’AA Aac€”AA A1,226,793A Shares repurchase during the periodA A 4€”A A
Aae”’AA Aae”AA Aa€”AA A511,760A A A (541,988)A Aa€”AA Aac”AA Aae”AA Aae”’A A A (541,988)
Foreign currency translation adjustmentA A 46”A A A a€”AA Aa€”AA Aa€”’AA Aa€”’AA Aa€”AA Aae”’AA
A (382,217)A Aa€”AA A (18,199)A A (400,416) Net loss for the periodA Aa€”AA Aa€’AA A&a€"AA Aa€e"AA
AGE"AA AG€"AA Aa€"AA AGE"AA A (5,294,927)A A (95,286)A A (5,390,213) Balances at March 31, 2023A
A 3,500A A $a€"AA A 1,878,101A A $188AA A511,760A A $(541, 988)A $103,316, 473A A $(325, 690)A
$(86 433 490)A $(450 000)A $15 565,493A Shares issued for servicesA A a€”A A A a€”A A A4&€"AA Aa€”AA
Aae”AA Aa€”A A A149,625AA Aa€”AA Aa€”’A A Aa€”’A A A 149,625A Shares issued for accrued salariesA
Aae"AA Aae”AA A19,048AA A2AA Aae"AA Aae"AA A230,830AA Aac"AA Aae"AA Aae"AA A230,832A
Shares repurchase during the periodA A 4€”"A A A&€"AA Aa€”AA Aa€”"A A A99,845A A A (98,537)A Aa€”AA
Aae”A A Aae”A A Aa€”A A A (98,537) Foreign currency translation adjustmentA A 4€”A A A 4€”A A A a€”AA
Aac”’AA Aa€”AA Aa€”AA Aa€”AA A141,438A A Aa€”AA A30,207A A A 171,645A Net income (loss) for the
periodA A 4€”AA Aa€”AA Aae’AA Aac”AA Aae”AA Aae”AA Aae”’A A Aae”A A A (3,315,258)A A 6,028A A
A (3,309,230) Balances at June 30, 2023A A 3,500A A $a€”A A A 1,897,149A A $190A A A 611,605A A $(640,525)A
$103,696,928A A $(184,252)A $(89,748,748)A $(413,765)A $12,709,828A AA AAAA AAAA AAAA AAAA
AAAA AAAA AAAA AAAA AAAA AAAA AAA Shares issued for servicesA A 4€”A A A 4a€”A A
A133,333AA A13AA Aac”AA Aa€”AA A929,612A A Aac”AA Aa€”AA Aa€”A A A 929,625A Shares issued for
accrued salariesA A 4€”A A Aa€”AA A30,303AA A3AA Aae”AA Aa€”AA A214,329A A Aa€”’AA Aa€”’AA
A a€”A A A 214,332A Shares issued for acquire subsidiaryA A 4€”A A Aa€”AA A11,854AA A1AA Aa€”AA
Aa€"AA A62,499AA Aa€"AA Aa€’AA Aa€”AA A 62,500A Foreign currency translation adjustmentA A 4€”A A
Aae”AA Aae”AA Aae’AA Aae”’AA Aae”’AA Aae”’AA A (100 085)A Aae”A A A50,401AA A (49 684) Net
income (loss) for the perlodA Aae”"AA Aae”AA Aa€”’AA Aae”AA Aa€”"AA Aa€”AA Aa€”AA A a€”A AA
A

>

A (3 861,929)A A (56 117)A A (3,918,046) AA AAAA AAAA AAAA AAAA AAAA AAAA AAAA
AAAA AAAA AAA Balances at September 30, 2023A A 3,500A A $a€"A A A2,072,640A A $207A A

é 611,605A A $(640,525)A $104,903,368A A $(284,337)A $(93,610,677)A $(419, 48A1)A A$9A948 555A

A Seeaccompanying notes to unaudited condensed consolidated financial statements.A 3 A A SOCIETYPASS
INCORPORATEDCONDENSEDCONSOLIDATED STATEMENTS OF CASH FLOWSFORTHE NINE MONTHS ENDED
SEPTEMBER 30, 2024 AND 2023(Currencyexpressed in United States Dollars (4€0eUS$4€))A A A Nine Months ended
September 30,A AA 2024A A 2023A AA AAA AA Cash flows from operating activities:A AAA A A Net lossA
$(6,163,556)A $(12,617,489) Adjustments to reconcile net loss to net cash used in operating activitiesA AAAA AAA
Bad debtsA A 35,699A A A 283,519A Depreciation and amortizationA A 493,306A A A 1,103,200A Gain from early
lease terminationA A 4€”A A A (1,064) Gain on disposal of plant and equipmentA A (206)A A 4€”A Impairment of
intangible assetsA A 135,000A A A a€”A Written-off of plant and equipmentA A 8,480A A A 7,676A Waiver of loan
payableA A (43,792)A A (203,938) Stock based compensation for servicesA A 737,248A A A 3,411,207A Deferred tax
assetsA A 85,742A A A (159,841) Change in operating assets and liabilities:A AAAA A A A Accounts receivableA

A 654,686A A A (407,061) InventoriesA A 174,551A A A 143,314A Deposits, prepayments and other receivablesA

A (1,407,828)A A 1,355,079A Contract assetsA A (338,219)A A (9,052) Contract liabilitiesA A (49,535)A A (317,060)
Accounts payablesA A 1,106,556A A A 541,740A Accrued liabilities and other payablesA A 3,401,850A A

A (3,209,471) Due to related partiesA A (7,512)A A 216,278A Right of use assetsA A 365,352A A A 422,785A
Operating lease liabilitiesA A (365,970)A A (377,787) Net cash used in operating activitiesA A (1,178,148)A
A(9,817,965) AA AAAA AAA Cash flows from investing activities:A AAAA A A A Purchase of property, plant,
and equipmentA A (9,826)A A (185,255) Purchase of intangible assetsA A 46”A A A (143,771) Cash from purchase of
subsidiary and business operationA A 4€”A A A 32,739A Net cash used in investing activitiesA A (9,826)A

A (296,287) AA AAAA AAA Cash flows from financing activities:A AAAA AA A Proceeds from private
placementsA A 250,000A A A a4€”A Proceeds from loansA A 405,564A A A a€”A Repayment of loanA A (5,894)A

A 3€”A Purchase of sub51d1aryA Aae”"AA A (10 000) Repurchase of common shareA A 4€”A A A (640, 525) Proceed
from the sale of treasury stockA A 1,137,273A A A 4€”A Net cash provided by (used in) financing activitiesA

A 1,786,943A A A (650,525) Effect on exchange rate change on cash and cash equlvalentsA A (48,480)A A 42,869A

AAA



NET CHANGE IN CASH AND CASH EQUIVALENTSA A 550,489A A A (10,721,908) CASH AND CASH EQUIVALENT
AT BEGINNING OF YEARA A 3,723,982A A A 19,003,336A AA AAAA AAA CASH AND CASH EQUIVALENT AT
END OF YEARA $4,274,471A A $8,281,428A AA AAAA AAA Supplemental disclosure of cash flow information:A
AAAA AAA Cash paid for interestA $41,511A A $930A Cash pa1d for income taxA $23,647A A $a€”A A A
AAAA AAA Non-cash investing and financing activities:A AAAA AAA Shares issued to acquire subsidiaryA
Aae”AA A37,500A AA AAAA AAA Reconciliation to amounts on condensed unaudited consolidated balance
sheets:A A A AA AAA Cash and cash equivalentsA $4,220,371A A $8,220,075A Restricted cashA A 54,100A A
A61,353A AA AAAA AAA Total cash, cash equivalents and restricted cashA $4,274,471A A $8,281,428A

A Seeaccompanying notes to unaudited condensed consolidated financial statements.A 4 A A SOCIETYPASS
INCORPORATEDNOTESTO CONDENSED CONSOLIDATED FINANCIAL STATEMENTSFORTHE NINE MONTHS
ENDED SEPTEMBER 30, 2024 AND 2023(Currencyexpressed in United States Dollars (4€ceUS$4€))A NOTE4€” 1
DESCRIPTION OF BUSINESS AND ORGANIZATIONA SocietyPass Incorporated (the 4&€ceCompanya€) was incorporated
in the State of Nevada on June 22, 2018, under the name of Food SocietyInc. On October 3, 2018, the Company
changed its company name to Society Pass Incorporated. The Company, through its subsidiaries, mainlysells and
distributes the hardware and software for a Point of Sales (POS) application in Vietnam. The Company also has online
lifestyleplatform to enable consumers to purchase high-end brands of all categories under its own brand name of
a€oeLeflair.a€ The Companyhas made several acquisitions in calendar year 2022 to 2024, as follows:A 4—In February
2022, the Company completed the acquisition of 100% of the equity interest of New Retail Experience Incorporated and
Dream Space Trading Company Limited through its subsidiary 4€“ Push Delivery Pte Limited, which two companies
mainly provide an on-line grocery and food delivery platform in the Philippines and Vietnam respectively.A &—In May
2022, the Company completed another acquisition of 100% of the equity interests of Gorilla Networks Pte Ltd, Gorilla
Mobile Pte Ltd, Gorilla Connects Pte Ltd and Gorilla Networks (VN) Co Ltd (collectively, a€ceGorilla Networksa€), a
food delivery service.A 4&—In July, 2022, the Company and its wholly owned subsidiary Thoughtful Media Group
Incorporated collectively acquired 100% of the equity interests of Thoughtful Media Group Incorporated and AdActive
Media, Inc. (collectively a€oeThoughtful Mediad€), whose business provides services to advertisers that helps to make
internet advertising more effective.A 4&—In July, 2022, the Company acquired 100% of the equity interests of Mangan
PH Food Delivery Service Corp. (4€ceMangan), a Philippines restaurant and grocery delivery business.A 4— In August,
2022, the Company and its 95%-owned subsidiary SOPA Technology, Pte, Ltd., collectively acquired 75% of the
outstanding capital stock of Nusatrip International Pte Ltd. (3€ceNusatripa€) and also purchased all of the outstanding
capital stock of PT Tunas Sukses Mandiri (a4€ceTunasa€), a company ex1st1ng under the law of the Republic of Indonesia,
and both engaged in online ticketing and reservation services. A A A 4— In April, 2023, the Companya€™s 100%
owned subsidiary Thoughtful Media Group Inc and Adactive Media CA Inc acquired 100% of outstanding capital stock
of PT Wahana Cerita Indonesia, an Indonesia company operating digital marketing and event organizing. A A A 4— In
April, 2023, the Companya€™s 99% owned subsidiary Nusatrip International Pte. Ltd. acquired 100% of the
outstanding capital stock of Mekong Leisure Travel Company Limited (changed business nature from Join Stock
Company), a Vietnam travel agency. A A A 4— In July, 2023, the Companya€™s 99% owned subsidiary Mekong
Leisure Travel Company Limited acquired 100% of the outstanding capital stock of Vietnam International Travel and
Service Joint Stock Company, a Vietnam travel agency. A OnFebruary 10, 2021, the Company effected

aA 750A forA 1A forward stock split of the issued and outstanding shares of theCompanya€™s common stock. The
number of authorized shares and par value remain unchanged. All share and per share information inthese financial
statements and its footnotes have been retroactively adjusted for the years presented, unless otherwise indicated,
togive effect to the forward stock split. A 5 A A OnSeptember 21, 2021, the Company effected a 1 for 2.5 reverse stock
split of the issued and outstanding shares of the Companya€ ™ scommon stock. The number of authorized shares and par
value remain unchanged. All share and per share information in these financialstatements and its footnotes have been
retroactively adjusted for the years presented, unless otherwise indicated, to give effect tothe reverse stock

split.A Theregistration statement for the Companya€™s Initial Public Offering became effective on November 8, 2021.
On November 8, 2021, theCompany entered into an underwriting agreement with Maxim Group LLC (the
d€ceUnderwritera€) related to the offering of 2,888,889shares of the Companya€™s common stock (the a&€oeFirm
Sharesa€), at a public offering price of $9.00 per share. Under theterms of the Underwriting Agreement, the Company
granted the Underwriters an option, exercisable for 45 days, to purchase an additional236,111 shares of common stock
(the 4€eOption Sharesa€) to cover over-allotments. The Company raised gross proceeds of $26,000,001and $2,124,999
from its initial public offering and from the sale of the Option Shares, respectively.A OnFebruary 8, 2022, the Company
entered into an underwriting agreement (the &€ceUnderwriting Agreementa€) with the a€ceUnderwriter,related to the
offering of 3,030,300 shares (the d€ceSharesa€) of the Companya€™s common stock and warrants to purchase upto
3,030,300 shares of common stock of the Company (the &€ ceWarrantsa€). Each Share was sold together with one
Warrant to purchaseone Share at a combined offering price of $3.30. In addition, the Company granted the Underwriter
a 45-day over-allotment option to purchaseup to an additional 454,545 Shares and/or Warrants, at the public offering
price, less discounts and commissions. On February 10, 2022,the Underwriter gave notice to the Company of the full
exercise of their over-allotment option and that delivery of the overallotmentsecurities was made on February 11,
2022.A OnJune 30, 2023, NextGen Retail Inc., a Nevada corporation (the 4€ceBuyera€), a wholly-owned subsidiary of
the Company, enteredinto a Securities Purchase Agreement with Story-I Ltd., an Australian corporation (a€ceStory-I
Australiaa€), Story-I Pte Ltd.,a Singapore corporation (a€ceStory-I Singaporea€), a wholly-owned subsidiary of Story-I
Australia, and Michael Chan, to purchase95% of the outstanding shares (the &€ceMajority Sharesa€) of PT Inetindo
Infocom (the &€ceCompanya€), an Indonesian companyand retail reseller of Apple computers and other electronics in
Indonesia. The consideration for the Majority Shares to be paid to Story-IAustralia and Story-I Singapore by the Buyer
is AUS$2,787,173, approximately US$ 1.85 million based on current exchange rates. The Companyformally terminated
the agreement on April 12, 2024.A OnMay 1, 2024, the Company effected a 1-for-15 reverse stock split of the issued
and outstanding shares of the Companya€™s common stock.The number of authorized shares has changed to 6,333,333
shares and par value remain unchanged. All share and per share information inthese financial statements and its
footnotes have been retroactively adjusted for the years presented, unless otherwise indicated, togive effect to the
reverse stock split.A Theforward stock split and reverse stock split transactions described above had no effect on the
stated value of the preferred stock andthe number of designated shares and outstanding shares of each series of
preferred stock was unchanged in accordance with the respectivecertificate of designations. The number of authorized
shares of preferred stock also remained unchanged.A 6 A A Descriptionof subsidiaries incorporated by the

CompanyA Scheduleof Description of subsidiariesA NameA Place and date of incorporationA Principal activitiesA



Particulars of registered/ paid up share capitalA Effective interest heldA Society Technology LLCA United States,
January 24, 2019A 1P LicensingA US$1A A 100% SOPA Cognitive Analytics Private LimitedA India February 5,
2019A Computer sciences consultancy and data analyticsA INR 1,238,470A A 100% SOPA Technology Pte. Ltd.A
Singapore, June 4, 2019A Investment holdingA SGD 1,250,000A A 95% SOPA Technology Company LimitedA Vietnam
October 1, 2019A Software productionA Registered: VND 2,307,300,000; Paid up: VND 1,034,029,911A A 100%
Thoughtful Media (Singapore) Pte. Ltd. (FKA: Hottab Pte Ltd. (HPL))A Singapore January 17, 2015A Digital
marketingA SGD 620,287.75A A 100% Hottab Vietnam Co. LtdA Vietnam April 17, 2015A Sale of POS hardware and
softwareA VND 1,000,000,000A A 100% Thoughtful Media Group Co. Ltd (FKA: Hottab Asset Company Limited)A
Vietnam July 25, 2019A Digital marketingA VND 5,000,000,000A A 100% Nextgen Retail Inc (FKA: Leflair
Incorporated)A United States December 7, 2021A Investment holdingA US$1A A 100% SOPA Capital LimitedA
United Kingdom December 07, 2021A Investment holdingA GBP 1A A 100% Thoughtful Media (Philippines)
Incorporated (FKA: SOPA (Phil) Incorporated)A Philippines Jan 11, 2022A Investment holdingA PHP 11,000,000A

A 100% New Retail Experience IncorporatedA Philippines Jan 16, 2020A On-line Grocery delivery platformA PHP
3,750,000A A 100% Dream Space Trading Co. LtdA Vietnam May 23, 2018A On-line Grocery and food delivery
platformA VND 500,000,000A A 100% Push Delivery Pte LtdA Singapore January 7, 2022A Investment holdingA
US$2,000A A 100% Gorilla Networks Pte. Ltd.A Singapore September 3, 2019A Investment holdingA US$2,620,000
and SGD 730,000A A 100% Gorilla Mobile Singapore Pte. Ltd.A Singapore August 6, 2020A Telecommunications
resellersA SGD 100A A 100% Gorilla Networks (VN) LLCA Vietnam December 16, 2020A Telecommunications
resellersA VND 233,000,000A A 100% Thoughtful Media Group IncorporatedA United States June 28,2022A
Investment holdingA US$1,600A A 100% Thoughtful (Thailand) Co. LtdA Thailand September 2, 2014A Digital
marketingA THB 4,000,000A A 99.75% AdActive Media CA Inc.A United States April 12, 2010A Digital marketingA
Preferred: US$1,929.1938 Common: US$4,032.7871A A 100% PT Tunas Sukses MandiriA Indonesia February 8,
2010A Online ticketing and reservationA IDR 26,000,000A A 99% Nusatrip Malaysia Sdn BhdA Malaysia March 1,
2017A Online ticketing and reservationA MYR 52,000A A 99% Nusatrip Singapore Pte LtdA Singapore December 6,
2016A Online ticketing and reservationA SGD 212,206A A 99% Nusatrip International Pte LtdA Singapore January 9,
2015A Online ticketing and reservationA SGD 905,006.51A A 99% PT Thoughtful Media Group Indonesia (FKA: PT
Wahana Cerita Indonesia)A Indonesia January 14, 2022A Digital marketing and event organizerA IDR 51,000,000A

A 100% Mekong Leisure Travel Company LimitedA Vietnam October 6, 2011A Online ticketing, reservation and
systemA VND 875,460,000A A 99% Vietnam International Travel and Service Joint Stock CompanyA Vietnam
November 16, 2012A TicketingA VND 1,900,000,000A A 100% Sopa IncorporatedA Unites States May 22, 2023A
Investment holdingA Common: US$0.10A A 100% Nusatrip IncorporatedA United States May 22,2023A Investment
holdingA Common: US$1,400A A 100% Thoughtful Media (Malaysia) Sdn BhdA Malaysia October 18, 2023A Digital
marketingA MYR 1,000A A 100% A A 7 A A TheCompany and its subsidiaries are hereinafter referred to as (the
a4€oeCompanya€).A OnFebruary 23, 2023, Society Pass Incorporated acquired additional issued capital in Nusatrip
International Pte Ltd ofA 2,225,735A numberof ordinary stock and increased its shareholding fromA 75% toA 99%, and
to the subsidiaries within the group.A OnMay 22, 2023, Thoughtful Media Group Inc and Society Pass Inc acquired
additional issued capital in Thoughtful (Thailand) Co Ltd ofA 397,000A andA 2,000A numberof ordinary stocks
amounted to THBA 1,985,000A and THBA 10,000A respectively. Total shareholding interest remain

unghanged.A OnAugust 1, 2023, the CompanyA 95% owned subsidiary Sopa Technology Pte. Ltd. disposed one of

itsA 100% owned subsidiary Sopa (Phil)Incorporated to the CompanyA 100% owned subsidiary Thoughtful Media Group
Incorporated as internal group restructuring. At the sameday, Sopa (Phil) Incorporated changed name to Thoughtful
Media (Philippines) Inc and updated its principal activities to digital marketing.A OnOctober 25, 2023, the

CompanyA 95% owned subsidiary Sopa Technology Pte. Ltd. acquired one of itsA 100% owned subsidiary
HottabVietnam Company Limited from itsA 100% owned subsidiary Hottab Pte. Ltd. and disposedA 100% shareholding
of Hottab Pte. Ltd.to itsA 100% owned subsidiary Thought Media Group Incorporated. At the same day, Hottab Pte. Ltd.
changed name to Thoughtful Media(Singapore) Pte. Ltd. and updated its principal activities to digital

marketing.A Duringthe year of 2023, certain operations were progressively discontinued following managementa€™s
decision based on operation performance,business strategy and future prospects. This is mainly online F&B and
groceries delivery operations under online ordering segmentincludes a€oceHandycarta€ under subsidiary Dream Space
Trading Co., Ltd in Vietnam and a€cePushkarta€ and a€eeMangana€under subsidiary New Retail Experience
Incorporated in the Philippines. There is also discontinued operation of local mobile in telecommunicationreseller under
subsidiary Gorilla Mobile Pte Ltd. In view of the operation results which are insignificant to the impact of the groupand
continued operation involvements are in place in all these operations, therefore no separate disclosure is considered
necessary inaccordance to the discontinued operation standards.A OnJuneA 3, 2024, NusaTrip Incorporated issued an
additional 7,999,000 shares of Common Stock to Society Pass at a price of $0.0001per share.A OnJuneA 21, 2024, TMG
Incorporated issued an additional 7,900,000 shares of Common Stock to Society Pass at a price of $0.0001

pershare.A OnJuly 12, 2024, TMG Incorporated issued an additional 8,000,000 shares of Common Stock to Society Pass
at a price of $0.0001 per share.A A OnSeptember 2, 2024, NusaTrip Incorporated issued an additional 6,000,000 shares
of Common Stock to Society Pass at a price of $0.0001per share.AA 8 A A NOTE4€” 2 GOING CONCERN AND
LIQUIDITY A A Theaccompanying financial statements have been prepared assuming that the Company will continue as
a going concern. As shown in the financialstatements, the Company has suffered loss for period of $6,106,754,negative
operating cash flow of $1,178,148, working capital deficit of $6,129,482and accumulated deficit of $106,090,558A as
ofSeptember 30, 2024 that raise substantial doubt about its ability to continue as a going concern. In assessing the
going concern, managementand the Board has considered the following:A 1)Cash and cash equivalents balance of
$4,274,471.A 2)Pursuing business growth of digital marketing and online ticketing and reservations through engaging
with more vendors and customersto maximise the sales volume and margin, and continuous improvement in cost
control over all segment.A Whilethe Company believes that it will be able to continue to grow the Companya€™s
revenue base and control expenditures, there is noassurance that it will be able to achieve these goals. As a result, the
Company continually monitors its capital structure and operatingplans and evaluates various potential funding
alternatives that may be needed to finance the Companya€™s business development activities,general and
administrative expenses and growth strategy.A GlobalEventsA TheRussian-Ukraine war, Iran-Pakistan tension and the
supply chain disruption have not affected any specific segment of our business.A NOTE4€” 3 SUMMARY OF
SIGNIFICANT ACCOUNTING POLICIESA Theaccompanying unaudited condensed consolidated financial statements
reflect the application of certain significant accounting policiesas described in this note and elsewhere in the
accompanying condensed consolidated financial statements and notes.A 4—Basis of presentationA TheCompany has



prepared the accompanying unaudited condensed financial statements pursuant to the rules and regulations of the
Securitiesand Exchange Commission (the 4€weSEC&€) for interim financial reporting. These financial statements are
unaudited and, in ouropinion, include all adjustments consisting of normal recurring adjustments and accruals
necessary for a fair presentation of our condensedbalance sheets, statements of operations and other comprehensive
loss, statements of stockholdersa€™ deficit and cash flows for theperiods presented. Operating results for the periods
presented are not necessarily indicative of the results that may be expected forany subsequent quarter or for the full
year ending December 31, 2024 due to various factors. Certain information and footnote disclosuresnormally included
in financial statements prepared in accordance with accounting principles generally accepted in the United States
(a€eGAAP&€)have been omitted in accordance with the rules and regulations of the SEC. These condensed
consolidated financial statements should beread in conjunction with the 2023 audited financial statements and
accompanying notes filed with the SEC.A &—Emerging Growth CompanyA Weare an 4€ceemerging growth companya€
under the JOBS Act. For as long as we are an a€ceemerging growth company,a€ we arenot required to: (i) comply with
any new or revised financial accounting standards that have different effective dates for public andprivate companies
until those standards would otherwise apply to private companies, (ii) provide an auditora€™s attestation reporton
managementa€™s assessment of the effectiveness of internal control over financial reporting pursuant to Section 404
of the Sarbanes-OxleyAct, (iii) comply with any new requirements adopted by the Public Company Accounting Oversight
Board (4€cePCAOBA&€) or a supplementto the auditora€™s report in which the auditor would be required to provide
additional information about the audit and the financialstatements of the issuer or (iv) comply with any new audit rules
adopted by the PCAOB after April 5, 2012, unless the SEC determinesotherwise. However, we have elected to d€ceopt
outa€ of the extended transition period discussed in (i) and will therefore complywith new or revised accounting
standards on the applicable dates on which the adoption of such standards are required for non-emerginggrowth
companies. Section 107 of the JOBS Act provides that our decision to opt out of such extended transition period for
compliancewith new or revised accounting standards is irrevocable.A 9 A A 4—Use of estimates and

assumptionsA Inpreparing these consolidated financial statements, management makes estimates and assumptions that
affect the reported amounts of assetsand liabilities in the balance sheet and revenues and expenses during the years
reported. Actual results may differ from these estimates.If actual results significantly differ from the Companya€™s
estimates, the Companya€™s financial condition and results of operationscould be materially impacted. Significant
estimates in the period include the allowance for doubtful accounts on accounts receivable,the incremental borrowing
rate used to calculate right of use assets and lease liabilities, valuation and useful lives of intangibleassets, impairment
of long-lived assets, valuation of common stock and stock warrants, stock option valuations, imputed interest on
amountsdue to related parties, inventory valuation, revenue recognition, the allocation of purchase consideration in
business combinations,and deferred tax assets and the related valuation allowance.A a—Basis of

consolidationA Theconsolidated financial statements include the financial statements of the Company and its
subsidiaries. All significant inter-companybalances and transactions have been eliminated upon consolidation.A 4—
Business combinationA TheCompany follows Accounting Standards Codification (4€0eASCAa€) ASC Topic

805,A BusinessCombinationsA (4€0eASC 8054€) and ASC Topic 810,A ConsolidationA (4€ceASC8104€). ASC Topic 805
requires most identifiable assets, liabilities, non-controlling interests, and goodwill acquired in a businesscombination
to be recorded at a€cefair value.a€ The statement applies to all business combinations. Under ASC 805, all
businesscombinations are accounted for by applying the acquisition method. Accounting for the resulting goodwill
requires significant managementestimates and judgment. Management performs periodic reviews of the carrying value
of goodwill to determine whether events and circumstancesindicate that an impairment in value may have occurred. A
variety of factors could cause the carrying value of goodwill to become impaired.A write-down of the carrying value of
goodwill could result in a non-cash charge, which could have an adverse effect on the Companya€ ™ sresults of
operations.A &—Noncontrolling interestA TheCompany accounts for non-controlling interests in accordance with ASC
Topic 810, which requires the Company to present non-controllinginterests as a separate component of total
shareholdersa€™ equity on the consolidated balance sheets and the consolidated net lossattributable to its non-
controlling interest be clearly identified and presented on the face of the consolidated statements of operationsand
comprehensive loss.A a—Segment reportingA ASCTopic 280,A Segment ReportingA (&€ceTopic 280a€) establishes
standards for reporting information about operatingsegments on a basis consistent with the Companya€™s internal
organization structure as well as information about geographical areas,business segments and major customers in
consolidated financial statements. The Company currently operates in six reportable operatingsegments: (i) Online
Grocery and Food and Groceries Deliveries, (ii) Digital marketing, (iii) AOnline ticketing and reservation,
(iv)Telecommunications Reseller, (v) e-Commerce, and (vi) Corporate.A a—Cash and cash equivalentsA Cashand cash
equivalents are carried at cost and represent cash on hand, demand deposits placed with banks or other financial
institutionsand all highly liquid investments with an original maturity of three months or less as of the purchase date of
such investments. As ofSeptember 30, 2024 and December 31, 2023, the cash and cash equivalents excluded restricted
cash amounted to $4,220,371A and $3,628,670,respectively.A TheCompany currently has bank deposits with financial
institutions in the U.S. which exceed FDIC insurance limits. FDIC insurance providesprotection for bank deposits up to
$250,000, so there were uninsured balance of $0A and $83,152A as of September 30, 2024 andDecember 31, 2023,
respectively. In addition, the Company has uninsured bank deposits of $3,989,977A and $3,262,161A with a
financialinstitution outside the U.S as of September 30, 2024 and December 31, 2023, respectively. All uninsured bank
deposits are held at highquality credit institutions.A 10 A A A&—Restricted cashA Restrictedcash refers to cash that is
held by the Company for specific reasons and is, therefore, not available for immediate ordinary businessuse. The
restricted cash represented fixed deposit maintained in bank accounts that are pledged. As of September 30, 2024 and
December31, 2023, the restricted cash amounted to $54,100A and $95,312, respectively.A a—Accounts

receivableA Accountsreceivables are recorded at the amounts that are invoiced to customers, do not bear interest, and
are due within contractual paymentterms, generally 30 to 90-days from completion of service or the delivery of a
product. Credit is extended based on an evaluation ofa customera€™s financial condition, the customera€™s
creditworthiness and their payment history. Accounts receivable outstandinglonger than the contractual payment terms
are considered past due. Past due balances over 90 days and over a specified amount are reviewedindividually for
collectability. Quarterly, the Company specifically evaluates individual customera€™s financial condition, credithistory,
and the current economic conditions to monitor the progress of the collection of accounts receivables. The Company
records baddebt expense and records an allowance for doubtful accounts for any estimated losses resulting from the
inability of its customers tomake required payments. For receivables that are past due or not being paid according to
payment terms, appropriate actions are takento pursue all means of collection, including seeking legal resolution in a



court of law. Account balances are charged off against theallowance for doubtful accounts after all means of collection
have been exhausted and the potential for recovery is considered remote.Currently, the Company does not have any off-
balance-sheet credit exposure related to its customers, and as of both September 30, 2024and December 31, 2023,
there wasA noA need for allowance for doubtful accounts.A 4&—InventoriesA Inventoriesare stated at the lower of cost or
net realizable value, cost being determined on a first-in-first-out method. Costs include hardwareequipment and
peripheral costs which are purchased from the Companya€™ s suppliers as merchandized goods. The Company provides
inventoryallowances based on excess and obsolete inventories determined principally by customer demand. No
allowance for obsolete inventorieswas recorded by the Company during the three and nine months ended September
30, 2024 and 2023. The inventories amounted to $294,487A and$431,483A at September 30, 2024 and December 31,
2023, respectively.A &—Prepaid expensesA Prepaidexpenses represent payments made in advance for products or
services to be received in the future and are amortized to expense on a ratablebasis over the future period to be
benefitted by that expense. The benefits associated with the products or services are considered currentassets if they
are expected to be used during the next twelve months and are considered non-current assets if they are expected to
beused over a period greater than one year.A 4—Plant and equipmentA Plantand equipment are stated at cost less
accumulated depreciation and accumulated impairment losses, if any. Depreciation is calculatedon the straight-line
basis over the following expected useful lives from the date on which they become fully operational and after takinginto
account their estimated residual values:A A A Expected useful lives Computer equipmentA 3 years Office equipmentA
5 years RenovationA 5 years A Expendituresfor repairs and maintenance are expensed as incurred. When assets have
been retired or sold, the cost and related accumulated depreciationare removed from the accounts and any resulting
gain or loss is recognized in the results of operations.A 11 A A A—Impairment of long-lived assetsA Inaccordance with
the provisions of ASC Topic 360, &€ceImpairment or Disposal of Long-Lived Assetsa€, all long-lived assetssuch as plant
and equipment and intangible assets held and used by the Company are reviewed for impairment whenever events or
changesin circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets
to be held and used isevaluated by a comparison of the carrying amount of an asset to its estimated future undiscounted
cash flows expected to be generatedby the asset. If such assets are considered to be impaired, the impairment to be
recognized is measured by the amount by which the carryingamounts of the assets exceed the fair value of the assets.
Impairment loss of intangible assets of $135,000 and $0 have been recognizedfor the three and nine months period
ended September 30, 2024 and 2023, respectively.A &—Revenue recognitionA TheCompany adopted Accounting
Standards Update (a€ASU&€) 2014-09, Revenue from Contracts with Customers (Topic 606) (4€ceASU2014-094€).
Under ASU 2014-09, the Company applies the following five steps in order to determine the appropriate amount of
revenueto be recog;uzed as it fulfills its obligations under each of its agreements: A A 4— Identify the contract with a
customer; A A A A a— Identify the performance obligations in the contract; A A A A 4— Determine the transaction
price; A A A A a— Allocate the transaction price to performance obligations in the contract; and A A A A a—
Recognize revenue as the performance obligation is satisfied. A TheCompany generates its revenues from a diversified
a mix of e-commerce activities that correspond to our six business segments (businessto consumer or 4€weB2Ca€),
lifestyle (B2C), grocery and food delivery (B2C), telecommunication reseller (B2C), online ticketingand reservations
(B2C) and the services providing to merchants for their business growth (business to business or &€eB2Ba€), merchant
POS (B2B), digital marketing (B2B) and online ticketing and reservations (B2B).A TheCompanya€™s performance
obligations include providing connectivity between merchants and consumers, generally through an online
orderingplatform. The platform allows merchants to create an account, display a menu and track their sale reports on
the merchant facing application.The platform also allows the consumers to create an account and order from merchants
on the consumer facing application. The platformallows a delivery company to accept an online delivery request and
deliver or ship an order from a merchant to customer.A LifestyleA A TheCompany has developed an online lifestyle
platform (the a€ceLifestyle Platforma€) under its own brand name of a€celLeflaira€to enable consumers to purchase
high-end brands in many categories. Using the Companya€™s smart search engine, consumers search orreview their
favorite brands among hundreds of choices in various categories, including Apparel, Bags & Shoes, Accessories,
Health& Beauty, Home & Lifestyle, International, Women, Men and Kids & Babies categories. The Lifestyle Platform
also allows customersto order from hundreds of vendor choices with personalized promotions based on their individual
purchase history and location. The platformhas also partnered with a Vietnam-based delivery company, Amilo, to offer
seamless delivery of product from merchant to consumera€™ shome or office at the touch of a button. Consumers can
place orders for delivery or can collect their purchases at the Companya€ ™ slogistics center.A A Groceryand Food
DeliveryA Otheronline platforms include online platforms in Vietnam, under the brand name of 4€ceHandycarta€, and
Philippines, under the brandnames of &€ePushkarta€ and &€ceMangana€, to enable the consumers to purchase meals
from restaurants and food from localgrocery and food merchants and deliver to them in their area. This business
segment has been progressively ceasing yet the Company hasmaintained ongoing involvement in specific operational
activities during the three and nine months period ended September 30, 2024.A 12 A

A TelecommunicationsA TheCompany operates a Singapore-based online telecommunication reseller platform under
brand name of 4€eGorillad€ to enable theconsumers to subscribe local mobile data and overseas internet data in
different subscription package. Established in Singapore in 2019,Gorilla utilizes blockchain and Web3 technology to
operate a MVNO for its users in South East Asia (SEA). With network coverage to over150 countries, Gorilla offers a full
suite of mobile communication services such as local calls, international roaming, data, and SMStexting. More
importantly, Gorilla enables its customers to convert unused mobile data into digital assets or Gorilla GO Tokens
throughits innovative proprietary blockchain-based SwitchBack feature. Gorilla GO Tokens in turn can be redeemed for
eVouchers, to offset futurebills, or be redeemed for other value-added services. Please visit https://gorilla.global/ for
more information.A During the threeand nine months ended September 30, 2024, the Company ceased its local mobile
data service operation due to business restructuring torefocus on overseas internet data

services.A DigitalMarketingA Theacquisition of a digital media platform, TMG, amplifies the reach and engagement of
the Companya€™s e-commerce ecosystem and retailpartners. Originally founded in 2010, TMG today creates and
distributes digital advertising campaigns across its multi-channel networkin both SEA and the US. With its intimate
knowledge of local markets, digital marketing technology tools and social commerce businessfocus, advertisers
leverage TMGa€™s wide influencer network throughout SEA to market and sell advertising inventory exclusively
withspecific placement and effect.A Asa result, Thoughtful Mediad€™ s content creator partners earn a larger share of
advertising revenues from international consumer brands.Thoughtful Mediad€™s data-rich multi-channel network has
uploaded over 675,000 videos with over 80 billion video views. The currentnetwork of 263 YouTube channels has
onboarded over 85 million subscribers with an average monthly viewership of over 600 million



views.A TravelA TheCompany purchased the NusaTrip Group, a leading Jakarta-based Online Travel Agency
(4€0e0TAA4E€) in Indonesia and across SEA.A TheNusaTrip acquisition extended the Companya€™s business reach into
SEA regional travel industry and marked the Companya€™s firstforay into Indonesia. Established in 2013A as the first
Indonesian OTA accredited by the International Air Transport Association,NusaTrip pioneered offering a comprehensive
range of airlines and hotels to Indonesian corporate and retail customers. With its firstmover advantage, NusaTrip has
onboarded over 1.2 million registered users, over 500 airlines and over 200,000 hotels around the worldas well as
connected with over 80 million unique visitors. During the year, NusaTrip Group also acquired two Vietnam based
companieshaving branding name of 4€ceVLeisurea€ and a€ceVITa€ selling air ticket, hotel reservation and providing
hotel managementsoftware to local market.A TheCompanya€™sA e-Commerce businessA is primarily conducted using
Leflaira€™ s Lifestyle Platform, as follows:A 1)When a customer places an order on either the Leflair website or app, a
sales orders report will be generated in the system. The Company will either fulfill this order from its inventory or
purchase the item from the manufacturer or distributor. Once the Company has the item in its distribution center, it will
contract with a logistics partner delivered to the end customer. The sale is recognized when the delivery is completed
by the logistics partner to the end customer. Sale of products are offered with a limited right of return ranging from 3
to 30 days, from the date of purchase and not subject to any product warranty. The Company is considered the principal
in this e-commerce transaction and reports revenue on a gross basis as the Company establishes the price of the
product, has responsibility for fulfillment of the order and retains the risk of collection.A Duringthe three months ended
September 30, 2024 and 2023, the Company generated revenue of $4,931A and $87,201A respectively, in theLifestyle
sector.A Duringthe nine months ended September 30, 2024 and 2023, the Company generated revenue of $29,360A and
$456,972A respectively, in theLifestyle sector.A 13 A A TheCompanya€™sA Merchant POSA offers both software and
hardware products and services to vendors, as follows:-A Softwaresales consist of:A A 1) Subscription fees consist of
the fees that the Company charge merchants to obtain access to the Merchant Marketing Program. A A A A 2) The
Company provides optional add-on software services which includes Analytics and Chat box capabilities at a fixed fee
per month. A A A A 3) The Company collects commissions when they sell third party hardware and equipment
(cashier stations, waiter tablets and printers) to merchants. A Duringthe three months ended September 30, 2024 and
2023, the Company generated revenue of $0 and $3,809, respectively, from software fees.A Duringthe nine months
ended September 30, 2024 and 2023, the Company generated revenue of $0A and $5,696A respectively, from
softwarefees.A Hardwaresales 4€”A the Company generally is involved with the sale of on-premise appliances and end-
point devices. The single performanceobligation is to transfer the hardware product (which is to be installed with its
licensed software integral to the functionality ofthe hardware product). The entire transaction price is allocated to the
hardware product and is generally recognized as revenue at thetime of delivery because the customer obtains control of
the product at that point in time. It is concluded that control generally transfersat that point in time because the
customer has title to the hardware, physical possession, and a present obligation to pay for the hardware.Payments for
hardware contracts are generally due 30 to 90 days after shipment of the hardware product.A TheCompany records
revenues from the sales of third-party products on a a€oegrossa€ basis pursuant to ASC Topic 606 when the
Companycontrols the specified good before it is transferred to the end customer and have the risks and rewards as
principal in the transaction,such as responsibility for fulfilment, retaining the risk for collection, and establishing the
price of the products. If these indicatorshave not been met, or if indicators of net revenue reporting specified in ASC
Topic 606 are present in the arrangement, revenue is recognizednet of related direct costs since in these instances we
act as an agent.A Softwaresubscription fee 4€” The Companya€™s performance obligation includes providing customer
access to our software, generally througha monthly subscription, where the Company typically satisfies its performance
obligations prior to the submission of invoices to thecustomer for such services. The Companya€™s software sale
arrangements grant customers the right to access and use the software productswhich are to be installed with the
relevant hardware for connectivity at the outset of an arrangement, and the customer is entitled toboth technical
support and software upgrades and enhancements during the term of the agreement. The term of the subscription
period isgenerally 12 months, with automatic one-year renewal. The subscription license service is billed monthly,
quarterly or annually. Salesare generally recorded in the month the service is provided. For clients who are billed on an
annual basis, deferred revenue is recordedand amortized over the life of the contract. Payments are generally due 30 to
90 days after delivery of the software licenses.A TheCompany records its revenues, net of value added taxes
(A€0eVATAE), which is levied at the rate of 10% on the invoiced valueof sales.A Groceryand food deliveryA consists of
online grocery under brand name a€cePushkarta€ and food delivery service under brand namea€oeHandycarta€ as
follows:A Customersplace order for groceries and take-out food through our online platforms of &€cePushkarta€,
d€ceMangana€ and d€ceHandcarta€respectively. When the grocery or food merchant receives and order, our platform
will assign a third-party delivery service to pick upand deliver the grocery and/or food order to the customer. Revenue
is recognized when the grocery and/or food is delivered, at whichtime the customer pays for the grocery and /or food
order with cash, at Net of merchant cost.A Duringthe three months ended September 30, 2024 and 2023, the Company
generated revenue of $0A and $54,762, respectively, from this stream.A Duringthe nine months ended September 30,
2024 and 2023, the Company generated revenue of $0A and $88,847, respectively, from this stream.A 14 A

A AsaA telecommunication resellerA we provide local mobile data and overseas internetdata plans under the brand
name of &€oeGorilla,a€ which is a group of company we acquired in May 2022. Our telecommunicationrevenues are
recorded for ASC Topic 606 purposes as follows:A Localmobile plan - customers choose and subscribe to a monthly
local mobile plan through our a€ceGorillad€ online platform. The Companywill proceed to register the sim card
(effectively, the mobile telephone number activation card) and arrange delivery of that Sim cardto the customer.
Following Sim card activation, the system will capture the monthly data usage of each customer, calculated in
accordancewith the package data capacity and monthly subscription rate, which amounts are aggregated and recorded
as revenue. Unused data willbe converted to Rewards Points and carried forward to next month for potential
subsequent data usage. As a result of the rewards points,the company also recognize revenue from Rewards Point
redemption for subscription fees offset, voucher redemption, extra data purchases,that the customer chooses to use via
our online platform.A Overseasinternet data plan 4€“ a customer will place order for their desired overseas internet
data plan through either the a€ceGorillad€online platform or third-party partner platforms. Subscription revenue is
recognized when the Sim card is delivered and activated.A Duringthe three months ended September 30, 2024 and
2023, the Company generated revenue of $106A and $2,977, respectively, from telecommunications.A Duringthe nine
months ended September 30, 2024 and 2023, the Company generated revenue of $4,849A and $23,648, respectively,
from telecommunications.A DigitalmarketingA revenues are recognized when the Company has negotiated the terms of
the transaction,which includes determining either the overall price, or price for each performance obligation in the



form of a service or a product,the service or product has been delivered to the customer, no obligation is outstanding
regarding that service or product, and the Companyis reasonably assured that funds have been or will be collected from
the customer.A Asummary of each of the Companya€™s revenue streams under ASCA 606 is as

follows:A Marketingservices from customersA Revenueis recognized at the time the related performance obligation is
satisfied by transferring a promised service to a customer.A TheCompany derives its revenue from the provision of
digital marketing services to customers. The Company offers customers with a comprehensivesuite of digital marketing
services to enhance their social media presence and reach their target audiences, particularly Gen Z and Millennials,to
achieve marketing goals. The customers can leverage the Companya€™ s experience in building content and fanbases
with creators,their creatorsa€™ creativity, engagement, and trust among creatorsa€™ loyal fanbases to increase their
brand awareness and sellproducts. The Company offers customized digital marketing solution, including (i) advising on
content strategy and budget and recommendingspecific creators; (ii) communicating with and managing selected
creators; (iii) producing and engaging relevant content with creatorsto promote key messages for customers; (iv)
uploading branded content on creatorsa€™ social media channels; (v) amplifying the reachof creatorsa€™ and
customersa€™ content through precise media planning and buying via boosting marketing services on social
mediaplatforms, such as Google; and (vi) providing optimization services through data analysis and

reporting.A TheCompanya€™s customersa€™ payment terms generally range from 30-60 days of fulfilling its
performance obligations and recognizingrevenue.A Campaign-basedmarketing services revenue is recognized as a
distinct single performance obligation when the Company transfers services to customers,which occurs over time. The
performance obligation may be a promise to place branded content on certain social media platforms and issatisfied
upon delivery of such related services to customers. The duration of the service period is short, usually over 1-3
months.Such revenue is recognized at over time, for the amount the Company is entitled to receive, as and when the
marketing services are providedand completed.A 15 A A Marketingservices from social media platforms (a€ceplatform
revenuea€)A TheCompany also derives its advertising revenue generated from its channel pages and posts on social
media platforms, such as YouTube bymonetizing its contents. The payments are usually received within 30 days upon
completion of performance obligation for platform revenueservices.A TheCompany recognizes revenue as performance
obligations are satisfied as the creation of contents are published on the social media platforms,which occurs at a point
in time. The advertisements are delivered primarily based on impressions of contents on social media platforms,hence
the Company provided the advertising services by an on-going basis during the publication period and the outcome of
the servicescan be received and consumed by the social media platform simultaneously.A TheCompany records its
revenues, net of value added taxes (€ VATA€), which is levied at the rate ofA 10% on the invoiced valueof

sales.A Duringthe three months ended September 30, 2024 and 2023, the Company generated revenue of

$1,461,480A and $1,784,695, respectively, fromthis stream.Duringthe nine months ended September 30, 2024 and
2023, the Company generated revenue of $4,542,073A and $4,579,429, respectively, fromthis stream.A Onlineticketing
and reservationA provide information, prices, availability, booking servicesfor domestic and international air ticket,
hotels, car, train, and hotel technology as follows:A TheCompanya€™ s revenues are substantially reported on a net
basis as the travel supplier is primarily responsible for providing theunderlying travel services and the Company does
not control the service provided by the travel supplier to the traveler. Revenue fromair ticketing services, air ticket
commission, hotel reservation and ancillary services including insurance commissions and refund marginare
substantially recognized at a point of time when the performance obligations that are satisfied.A These revenues cover
B2B andB2C sales channel segments.A TheCompany has a software subscription revenue generated from hotel in
Vietnam, and online advertising revenue, reported in gross basis,providing a hotel booking management platform for
hotel management purposes, and brand advertisement purpose. these revenues are recognizedratably over the time or
upon relevant performance obligations being fulfilled.A TicketingservicesA TheCompany receives spread margin from
B2B and B2C customers and commissions from travel suppliers for ticketing reservations through theCompanya€™s
transaction and service platform under various services agreements. Spread margin and commissions from ticketing
reservationsrendered are recognized when tickets are issued as this is when the Companya€ ™ s performance obligation
is satisfied. The Companyis not entitled to a spread margin and commission fee for the tickets canceled by the end
users. Losses incurred from cancelations areimmaterial due to a historical low cancelation rate and minimal
administrative costs incurred in processing cancelations. The Companypresents revenues from such transactions on a
net basis in the statements of income as the Company, generally, does not control the serviceprovided by the travel
supplier to the traveler and does not assume inventory risk for canceled ticketing reservations.A 100%of the
Companya€™s ticketing services revenues were recognized on a net basis, as an agent, during the three and nine
months endedSeptember 30, 2024 and 2023.A 16 A A Hotelreservation servicesA TheCompany receives spread margin
from B2B and B2C customers and commissions from travel suppliers for hotel room reservations through
theCompanya€™s transaction and service platform. Commissions from hotel reservation services rendered are
recognized when the reservationbecomes non-cancelable (when the cancelation period provided by the reservation
expires) which is the point at which the Company hasfulfilled its performance obligation (successfully booking a
reservation, which includes certain post-booking services during the cancelationperiod). Contracts with certain travel
suppliers contain incentive commissions typically subject to achieving specific performance targets.The incentive
commissions are considered as variable consideration and are estimated and recognized to the extent that the Company
isentitled to such incentive commissions. The Company generally receives incentive commissions from monthly
arrangements with hotels basedon the number of hotel room reservations where end users have completed their stay.
The Company presents revenues from such transactionson a net basis in the statements of income and comprehensive
income as the Company, generally, does not control the service providedby the travel supplier to the traveler and does
not assume inventory risk for canceled hotel reservations.A Hoteltechnology platform software servicesA TheCompany
receives subscription fee from travel suppliers for hotel room reservation and marketing system through the
Companya€™s reservationand marketing platform.A Subscriptionfee from hotel technology platform software services
rendered are recognized ratably over the fixed term of the agreement as servicesare provided throughout the contract
period, where the performance obligations being fulfilled through the usage of our hotel technologyplatform software
services.A TheCompany presents revenues from such transactions on a gross basis in the statements of income and
comprehensive income as the Company,generally, control the service provided by the travel supplier to the

traveler.A AncillaryservicesA Ancillaryrevenues comprise primarily of the insurance commission and refund

margin.A Insurancecommission revenue received from B2B and B2C customers for selling of travel insurance through
the Companya€™ s transaction and serviceplatform. Commission from travel insurance is recognized when the order is
confirmed and paid which is the point at which the Companyfulfilled its performance obligation. Refund margin revenue



received from B2B and B2C customers for the spread arise from reservationscancellation fee between customers and
travel suppliers. This is recognized upon the confirmation of refund amount by both customersand travel suppliers
which is the point at which the Company fulfilled its performance obligation.A TheCompany presents revenues from
ancillary service transactions on a net basis in the statements of income and comprehensive income asthe Company,
generally, does not control the service provided by the insurance supplier and travel supplier to the

traveler.A Duringthe three months ended September 30, 2024 and 2023, the Company generated revenue of
$209,377A and $394,193, respectively, from t}lisstream.A Duringthe nine months ended September 30, 2024 and 2023,
the Company generated revenue of $657,201A and $1,438,829, respectively, fromthis stream.A Principalvs Agent
ConsiderationsA Inaccordance with ASC TopicA 606,A Revenue Recognition: PrincipalAgent Considerations, the
Company evaluates the terms in the agreements with its customersand vendors to determine whether or not the
Company acts as the principal or as an agent in the arrangement with each party respectively.The determination of
whether to record the revenue on a gross or net basis depends upon whether the Company has control over the
goodsprior to transferring it. This evaluation determined that the Company is not in control of establishing the
transaction price, not managingall aspects of the terms, even though taking the risk of campaign results and default
payment.A A Contract assetsA Inaccordance with ASC Topic 606, a contract asset arises when the Company transfers a
good or performs a service in advance of receivingconsideration from the customer as agreed upon. A contract asset
becomes a receivable once the Companya€™ s right to receive considerationbecomes unconditional.A Therewere
contract assets balance was $607,117 and$247,368A on September 30, 2024 and December 31, 2023,

respectively.A ContractliabilitiesA Inaccordance with ASC Topic 606, a contract liability represents the Companya€™ s
obligation to transfer goods or services to a customerwhen the customer prepays for a good or service or when the
customera€™s consideration is due for goods and services that the Companywill yet provide whichever happens
earlier.A 17 A A Contractliabilities represent amounts collected from, or invoiced to, customers in excess of revenues
recognized, primarily from the billingof annual subscription agreements. The value of contract liabilities will increase or
decrease based on the timing of invoices and recognitionof revenue. The Companya€™s contract liabilities balance was
$1,326,384and $1,265,753A on September 30, 2024 and December 31, 2023, respectively.A a—Software development
costsA Inaccordance with the relevant FASB accounting guidance regarding the development of software to be sold,
leased, or marketed, the Companyexpenses such costs as they are incurred until technological feasibility has been
established, at and after which time these costs arecapitalized until the product is available for general release to
customers. Once the technological feasibility is established per ASCTopic 985, Software, the Company capitalizes costs
associated with the acquisition or development of major software for internal andexternal use in the balance sheet.
These capitalized software costs are ratably amortized over the period of the softwarea€™ s estimateduseful life. Costs
incurred to enhance the Companya€™s software products, after general market release of the services using
theproducts, is expensed in the period they are incurred. The Company only capitalizes subsequent additions,
modifications or upgrades tointernally developed software to the extent that such changes allow the software to
perform a task it previously did not perform. TheCompany also expenses website costs as incurred.A Researchand
development expenditures arising from the development of the Companya€ ™s own software are charged to operations
as incurred.For the nine months ended September 30, 2024, and 2023, software development costs were $40,972and
$41,777, respectively. For the three months ended September 30, 2024 and 2023, the softwaredevelopment costs were
$13,635A and $12,649, respectively.A Based on the software development process, technological feasibilityis
established upon completion of a working model, which also requires certification and extensive testing. Costs incurred
by the Companybetween completion of the working model and the point at which the product is ready for general
release have, to date, been immaterialand have been expensed as incurred.A a—Cost of salesA Costof revenue under
online ordering consist of the cost of merchandizes ordered by the consumers and the related shipping and handling
costs,which are directly attributable to the sales of online ordering.A Costof revenue related to software sales and
licensing consist of the cost of software and payroll costs, which are directly attributableto the sales and licensing of
software. Cost of revenue related to hardware sales consist of the cost of hardware and payroll costs,which are directly
attributable to the sales of hardware.A Costof revenue related to grocery and food delivery consist of the cost of the
outsourced delivery and the outsource payment gateway, whichare directly attributable to the sales of grocery and food
delivery.A Costof revenue related to our telecommunication data reseller segment consist of the cost of the primary
telecommunication service, whichare directly attributable to the sales of telecommunication data.A Costof revenue
under digital marketing consist of the cost of primary digital marketing service, which are directly attributable to the
salesof digital marketing.A &—Shipping and handling costsA Noshipping and handling costs are associated with the
distribution of the products to the customers since those costs are borne by theCompanya€™s suppliers or distributors
for our coporate business.A Theshipping and handling costs for all segments other than our e-commerce segment are
recorded net in sales. For shipping costs relatedto our e-commerce business, those shipping costs are recorded in cost
of revenue.A 4—Sales and marketingA Salesand marketing expenses include payroll, employee benefits and other
headcount-related expenses associated with sales and marketing personnel,and the costs of advertising, promotions,
seminars, and other programs. Advertising costs are expensed as incurred.A Advertisingexpense was $311,096A and
$466,252A for the nine months ended September 30, 2024 and 2023, respectively. Advertising expensewas

$40,263A and $236,874A for the three months ended September 30, 2024 and 2023, respectively.A 18 A A a—
Product warranties A TheCompanya€™ s provision for estimated future warranty costs is based upon the historical
relationship of warranty claims to sales.Based upon historical sales trends and warranties provided by the
Companya€™s suppliers, the Company has concluded that no warrantyliability is required as of September 30, 2024
and December 31, 2023. To date, product allowance and returns have been minimal and, basedon its experience, the
Company believes that returns of its products will continue to be minimal, although it looks at this issue everyquarter to
continue to support its assertion.A A 4— Income tax A TheCompany adopted the ASC 740 Income Tax provisions, which
addresses the determination of whether tax benefits claimed or expected to beclaimed on a tax return should be
recorded in the condensed consolidated financial statements. Under paragraph ASC Topic 740, the Companymay
recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be
sustainedon examination by the taxing authorities, based on the technical merits of the position. The tax benefits
recognized in the condensedconsolidated financial statements from such a position should be measured based on the
largest benefit that has a greater than fiftypercent (50%) likelihood of being realized upon ultimate settlement. ASC
Topic 740 also provides guidance on de-recognition, classification,interest and penalties on income taxes, accounting in
interim periods and requires increased disclosures. The Company had no materialadjustments to its liabilities for
unrecognized income tax benefits according to the provisions of ASC Topic 740, nor did it record anyuncertain tax



positions for the three and nine months ended September 30, 2024 and 2023.A Theestimated future tax effects of
temporary differences between the tax basis of assets and liabilities are reported in the accompanyingbalance sheets,
as well as tax credit carry-backs and carry-forwards. On a quarterly basis, the Company reviews the recoverability
ofdeferred tax assets recorded on its balance sheets and provides valuation allowances to reduce those amounts to the
amounts managementbelieves will be realized in future income tax returns.A Inaddition to U.S. income taxes, the
Company and its wholly-owned foreign subsidiary, is subject to income taxes in the jurisdictions inwhich it operates.
Significant judgment is required in determining the provision for income tax, there may be transactions and
calculationsfor which the ultimate tax determination is uncertain. The company recognizes liabilities for anticipated tax
audit issues based on theCompanya€™s current understanding of the tax law. Where the final tax outcome of these
matters is different from the carrying amounts,such differences will impact the current and deferred tax provisions in
the period in which such determination is made.A 4— Foreign currencies translation and transactions A Thereporting
currency of the Company is the United States Dollar (a€0eUS$4a€) and the accompanying consolidated unaudited
condensedfinancial statements have been expressed in US$s. In addition, the Companya€ ™s subsidiary is operating in
the Republic of Vietnam,Singapore, India and Philippines and maintains its books and record in its local currency,
Vietnam Dong (&€0eVNDa&€), SingaporeDollar (a€0eSGDa€), Indian Rupee (a€®eINRa€), Philippines Pesos (a€ePHPAE),
Malaysian Ringgit (4€0eMYR),Thailand Baht (€0 THBa€) and Indonesian Rupiah (a€ceIDRa€), respectively, which are
the functional currencies in whichthe subsidiarya€™s operations are conducted. In general, for consolidation purposes,
assets and liabilities of its subsidiaries whosefunctional currency is not US$ are translated into US$s, in accordance
with ASC Topic 830, a€ceTranslation of Financial Statementa€(a€wASC 8304€) using the applicable exchange rates on
the balance sheet date. Shareholdersa€™ equity is translated usinghistorical rates. Revenues and expenses are
translated at average rates prevailing during the period. The gains and losses resultingfrom the translation of financial
statements of foreign subsidiaries are recorded as a separate component of accumulated other comprehensiveincome
(loss) within the unaudited condensed statements of changes in shareholdera€™s equity.A Scheduleof Foreign
currencies translation and transactionsA Translationof amounts from SGD into US$ has been made at the following
exchange rates for the nine months ended September 30, 2024 and 2023:A A A September 30, 2024A A September
30, 2023A Period-end SGD$:US$ exchange rateA $0.77993A A $0.73165A Period average SGD$:US$ exchange rateA
$0.74763A A $0.74578A A 19 A A Translationof amounts from VND into US$ has been made at the following
exchange rates for nine months ended September 30, 2024 and 2023:A A A September 30, 2024A A September 30, _
2023A Period-end VND$:US$ exchange rateA $0.000041A A $0.000041A Period average VND$:US$ exchange rateA
$0.000040A A $0.000042A A Translationof amounts from INR into US$ has been made at the following exchange rates
for the nine months ended September 30, 2024 and 2023:A A A September 30, 2024A A September 30, 2023A Period-
end INR$:US$ exchange rateA $0.01194A A $0.01202A Period average INR$:US$ exchange rateA $0.01199A A
$0.01214A A Translationof amounts from PHP into US$ has been made at the following exchange rates for the nine
months ended September 30, 2024 and 2023:A A A September 30, 2024A A September 30, 2023A Period-end
PHP:US$ exchange rateA $0.01783A A $0.01764A Period average PHP:US$ exchange rateA $0.01754A A
$0.01802A A Translationof amounts from THB into US$ has been made at t}le following exchange rates for the nine
months ended September 30, 2024 and 2023:A A A September 30, 2024A A September 30, 2023A Period-end
THB:US$ exchange rateA $0.03094A A $0.02727A Period average THB:US$ exchange rateA $0.02802A A
$0.02895A A Translationof amounts from MYR into US$ has been made at the following exchange rates for the nine
months ended September 30, 2024 and 2023:A A A September 30, 2024A A September 30, 2023A Period-end
MYR:US$ exchange rateA $0.24267A A $0.21276A Period average MYR:US$ exchange rateA $0.21592A A
$0.22157A A Translationof amounts from IDR into US$ has been made at the following exchange rates for the nine
months ended September 30, 2024 and 2023:A A A September 30, 2024A A September 30, 2023A Period-end
IDR:US$ exchange rateA $0.000066A A $0.000064A Period average IDR:US$ exchange rateA $0.000063A A
$0.000066A A Translationgains and losses that arise from exchange rate fluctuations from transactions denominated in
a currency other than the functional currencyare translated, as the case may be, at the rate on the date of the
transaction and included in the results of operations as incurred.A 4— Comprehensive income A ASCTopic 220,
d€ceComprehensive Incomea€, establishes standards for reporting and display of comprehensive income, its
componentsand accumulated balances. Comprehensive income as defined includes all changes in equity during a period
from non-owner sources. Accumulatedother comprehensive income, as presented in the accompanying consolidated
statements of changes in shareholdersa€™ equity, consistsof changes in unrealized gains and losses on foreign
currency translation. This comprehensive income is not included in the computationof income tax expense or benefit.A
20 A A a— Earning per share A Basicper share amounts are calculated using the weighted average shares outstanding
during the year, excluding unvested restricted stock units.The Company uses the treasury stock method to determine
the dilutive effect of stock options and other dilutive instruments. Under thetreasury stock method, only 4€cein the
moneya€ dilutive instruments impact the diluted calculations in computing diluted earningsper share. Diluted
calculations reflect the weighted average incremental common shares that would be issued upon exercise of
dilutiveoptions assuming the proceeds would be used to repurchase shares at average market prices for the

years.A Forthe three and nine months ended September 30, 2024 and 2023, diluted weighted-average common shares
outstanding is equal to basic weighted-averagecommon shares, due to the Companya€™s net loss position. Hence, no
common stock equivalents were included in the computation of dilutednet loss per share since such inclusion would
have been antidilutive.A Scheduleof computation of diluted net loss per share:A A A Three months ended September
30,A A A 2024A A 2023A Net loss attributable to Society Pass IncorporatedA $(1,377,885)A $(3,861,929) Weighted
average common shares outstanding 4€“ Basic and dilutedA A 2,882,349A A A 1,898,924A Net loss per share a€“
Basic and dilutedA $(0.48)A $(2.03) A A A Nine months ended September 30,A A A 2024A A 2023A Net loss
attributable to Society Pass IncorporatedA $(6,156,153)A $(12,472,114) Weighted average common shares
outstanding 4€“ Basic and dilutedA A 2,733,145A A A 1,861,192A Net loss per share 4€“ Basic and dilutedA $(2.25)A
$(6.70) A Thefollowing potentially dilutive securities outstanding have been excluded fron} the computation of diluted
weighted-average shares outstanding,because such securities had an antidilutive impact:A Scheduleof Common stock
issued:A A A Nine months ended September 30,A A A 2024A A 2023A Options to purchase common stock (a)A

A 129,685A A A 129,685A Warrants granted to underwriterA A 253,549A A A 253,549A Warrants granted with
Series C-1 Convertible Preferred StockA A 71,200A A A 71,200A Total of common stock equivalentsA A 454,434A A
A 454,434A A (a)The Board of Directors have approved a 10-year stock option at an exercise price of $97.35 per share
that will be exercisable at any time.A a— Leases A TheCompany adopted Topic 842,A LeasesA (a€ccASC 842a€) to
determine if an arrangement is a lease at inception. Operatingleases are included in operating lease right-of-use



(a€eROUAE) assets and operating lease liabilities in the consolidated balancesheets. Finance leases are included in
property and equipment, other current liabilities, and other long-term liabilities in the consolidatedbalance

sheets.A A ROUassets represent the right to use an underlying asset for the lease term and lease liabilities represent
the Companya€™s obligationto make lease payments arising from the lease. Operating lease ROU assets and liabilities
are recognized at commencement date based onthe present value of lease payments over the lease term. As most of the
Companya€™s leases do not provide an implicit rate, the Companygenerally use the incremental borrowing rate based
on the estimated rate of interest for collateralized borrowing over a similar termof the lease payments at
commencement date. The operating lease ROU asset also includes any lease payments made and excludes lease
incentives.The lease terms may include options to extend or terminate the lease when it is reasonably certain that the
Company will exercise thatoption. Lease expense for lease payments is recognized on a straight-line basis over the
lease term.A 21 A A Inaccordance with the guidance in ASC 842, components of a lease should be split into three
categories: lease components (e.g. land, building,etc.), non-lease components (e.g. common area maintenance,
consumables, etc.), and non-components (e.g. property taxes, insurance, etc.).Subsequently, the fixed and in-substance
fixed contract consideration (including any related to non-components) must be allocated basedon the respective
relative fair values to the lease components and non-lease components.A Whena lease is terminated before the
expiration of the lease term, irrespective of whether the lease is classified as a finance lease oran operating lease, the
lessee would derecognize the ROU asset and corresponding lease liability. Any difference would be recognizedas a gain
or loss related to the termination of the lease. Similarly, if a lessee is required to make any payments or receives any
considerationwhen terminating the lease, it would include such amounts in the determination of the gain or loss upon
terminatiqn.A Asof September 30, 2024 and December 31, 2023, the Company recorded the right of use asset of
$917,836A and $1,407,956,A respectively.A 4— Retirement plan costs A Contributionsto retirement plans (which are
defined contribution plans) are charged to general and administrative expenses in the accompanying
consolidatedstatements of operation as the related employee service is provideq'l.A a— Share-based compensation

A TheCompany follows ASC Topic 718,A Compensationa€”Stock CompensationA (a€ASC7184a€), which requires the
measurement and recognition of compensation expense for all share-based payment awards (employee andnon-
employee), at grant-date fair value of the equity instruments that an entity is obligated to issue. Restricted stock units
are valuedusing the market price of the Companya€™s common shares on the date of grant. The Company uses a Black-
Scholes option pricing modelto estimate the fair value of employee stock options at the date of grant. As of September
30, 2024, those shares issued and stock optionsgranted for service compensation, vest 180 days after the grant date,
and therefore these amounts are thus recognized as expense duringthe three and nine months ended September 30,
2024 and 2023. Stock-based compensation is recorded in general and administrative expenseswithin the Consolidated
Statements of Operations and Other Comprehensive Loss, with corresponding credits to common stock and
accumulatedpaid-in capital. A &— Warrants A Inconnection with certain financing, consulting and collaboration
arrangements, the Company has issued warrants to purchase shares of itspreferred and common stock. The outstanding
warrants are standalone instruments that are not puttable or mandatorily redeemable by theholder and are classified as
equity awards. The Company measures the fair value of the awards using a Black-Scholes Option Pricing Modelas of the
measurement date. The Company uses a Black-Scholes option pricing model to estimate the grant date fair value of the
warrants.Warrants issued in conjunction with the issuance of common stock are initially recorded at fair value as a
reduction in additional paid-incapital (the accounting treatment for common stock issuance costs). All other warrants
are recorded at the grant date fair value as anexpense over the requisite service period, or at the date of issuance if the
warrants vest immediately, with corresponding credits toadditional paid-in capital. A 4— Related parties A TheCompany
follows ASC 850-10,A Related Party DisclosuresA (4€eASC 8504€) for the identification of related partiesand the
disclosure of related party transactions.A Pursuantto ASC 850, the related parties include a) affiliates of the Company;
b) entities for which investments in their equity securities wouldbe required, absent the election of the fair value option
under ASC 825,A Financial Instruments, to be accounted for by theequity method by the investing entity; c) trusts for
the benefit of employees, such as pension and income-sharing trusts that are managedby or under the trusteeship of
management; d) principal owners of the Company; e) management of the Company; f) other parties with whichthe
Company may deal if one party controls or can significantly influence the management or operating policies of the other
to an extentthat one of the transacting parties might be prevented from fully pursuing its own separate interests; and g)
other parties that cansignificantly influence the management or operating policies of the transacting parties or that
have an ownership interest in one ofthe transacting parties and can significantly influence the other to an extent that
one or more of the transacting parties might be preventedfrom fully pursuing its own separate interests.A 22 A

A Thecondensed consolidated financial statements shall include disclosures of material related party transactions, other
than compensationarrangements, expense allowances, and other similar items in the ordinary course of business.
However, disclosure of transactions thatare eliminated in the preparation of consolidated or combined financial
statements is not required by ASC 850. The disclosures shallinclude: a) the nature of the relationship(s) involved; b) a
description of the transactions, including transactions to which no amountsor nominal amounts were ascribed, for each
of the periods for which income statements are presented, and such other information deemednecessary to an
understanding of the effects of the transactions on the financial statements; c) the dollar amounts of transactions
foreach of the periods for which income statements are presented and the effects of any change in the method of
establishing the terms fromthat used in the preceding period; and d) amount due from or to related parties as of the
date of each balance sheet presented and, ifnot otherwise apparent, the terms and manner of settlement.A 4—
Commitments and contingencies A TheCompany follows the ASC 450,A Commitments, to account for contingencies.
Certain conditions may exist as of the date the financialstatements are issued, which may result in a loss to the
Company, but which will only be resolved when one or more future events occuror fail to occur. The Company assesses
such contingent liabilities, which assessment inherently involves an exercise of judgment. Inassessing loss
contingencies related to legal proceedings that are pending against the Company or unasserted claims that may result
insuch proceedings, the Company evaluates the perceived merits of any legal proceedings or unasserted claims as well
as the perceived meritsof the amount of relief sought or expected to be sought therein.A Ifthe assessment of a
contingency indicates that it is probable that a material loss has been incurred and the amount of the liabilitycan be
estimated, then the estimated liability would be accrued in the Companya€™s consolidated financial statements. If the
assessmentindicates that a potentially material loss contingency is not probable but is reasonably possible, or is
probable but cannot be estimated,then the nature of the contingent liability, and an estimate of the range of possible
losses, if determinable and material, would bedisclosed.A A Losscontingencies considered remote are generally not
disclosed unless they involve guarantees, in which case the guarantees would be disclosed.Management does not



believe, based upon information available, that these matters will have a material adverse effect on the

Companya€ ™ sfinancial position, results of operations or cash flows. However, there is no assurance that such matters
will not materially and adverselyaffect the Companya€™ s business, financial position, and results of operations or cash
flows if the current level of facts and circumstanceschanges in the future.A 4— Fair value of financial instruments

A TheCompany follows paragraph 825-10-50-10 of the FASB Accounting Standards Codification for disclosures about
fair value of its financialinstruments and has adopted paragraph 820-10-35-37 of the FASB Accounting Standards
Codification (a€eeParagraph 820-10-35-37a€)to measure the fair value of its financial instruments. Paragraph 820-10-
35-37 of the FASB Accounting Standards Codification establishesa framework for measuring fair value in generally
accepted accounting principles (GAAP), and expands disclosures about fair value measurements.To increase
consistency and comparability in fair value measurements and related disclosures, paragraph 820-10-35-37 of the FASB
AccountingStandards Codification establishes a fair value hierarchy which prioritizes the inputs to valuation techniques
used to measure fair valueinto three (3) broad levels. The fair value hierarchy gives the highest priority to quoted prices
(unadjusted) in active markets foridentical assets or liabilities and the lowest priority to unobservable inputs. The three
(3) levels of fair value hierarchy definedby paragraph 820-10-35-37 of the FASB Accounting Standards Codification are
described belowA:AAAAquel 1 Quoted market prices available in active markets for identical assets or liabilities as of the
reporting date. A A A A Level 2 Pricing inputs other than quoted prices in active markets included in Level 1, which
are either directly or indirectly observable as of the reporting date. A A A A Level 3 Pricing inputs that are generally
observable inputs and not corroborated by market data. A Financialassets are considered Level 3 when their fair values
are determined using pricing models, discounted cash flow methodologies or similartechniques and at least one
significant model assumption or input is unobservable.A 23 A A Thefair value hierarchy gives the highest priority to
quoted prices (unadjusted) in active markets for identical assets or liabilities andthe lowest priority to unobservable
inputs. If the inputs used to measure the financial assets and liabilities fall within more thanone level described above,
the categorization is based on the lowest level input that is significant to the fair value measurement ofthe
instrument.A Thecarrying amounts of the Companya€ ™s financial assets and liabilities, such as cash and cash
equivalents, accounts receivable, deposits,prepayments and other receivables, contract liabilities, accrued liabilities
and other payables, amounts due to related partles and operatinglease liabilities, approximate their fair values because
of the short maturity of these instruments.A 4&— Recent Accounting Pronouncements A Fromtime to time, new
accounting pronouncements are issued by the Financial Accounting Standard Board (a€ceFASB&€) or other
standardsetting bodies and adopted by the Company as of the specified effective date.A A InMarch 2023, the FASB
issuedA ASU No. 2023-01, Leases (Topic 842): Common Control Arrangements (a€ceASU 2023-014€)A thatis intended
to improve the guidance for applying Topic 842 to arrangements between entities under common control. This ASU
requires allentities (that is, including public companies) to amortize leasehold improvements associated with common
control leases over the usefullife to the common control group. The standard will be effective for fiscal years beginning
after December 15, 2023, including interimperiods within those fiscal years. Early adoption is permitted for both
interim and annual financial statements that have not yet beenmade available for issuance. If an entity adopts the
amendments in an interim period, it must adopt them as of the beginning of the fiscalyear that includes that interim
period. The Company is currently evaluating the potential impact of ASU 2023-01 on its consolidated
financialstatements.A InNovember 2023, the FASB issuedA ASU No. 2023-07, Segment Reporting (Topic 280):
Improvements to Reportable Segment Disclosures(a€oeASU 202 3-074€),A which is intended to improve reportable
segment disclosure requirements, primarily through enhanceddisclosures about significant segment expenses. The
disclosures requirements included in ASU 2023-07 are required for all public entities,including those with a single
reportable segment. ASU 2023-07 is effective for annual periods beginning after December 15, 2024, on aretrospective
basis, and early adoption is permitted. The Company is currently evaluating the potential impact of ASU 2023-07 on
itsconsolidated financial statements.A InDecember 2023, the FASB issuedA ASU No. 2023-09, Income Taxes (Topic
720): Improvements to Income Tax Disclosures (&€0eASU2023-09a€), which prescribes standard categories for the
components of the effective tax rate reconciliation and requires disclosureof additional information for reconciling items
meeting certain quantitative thresholds, requires disclosure of disaggregated incometaxes paid, and modifies certain
other income tax-related disclosures. ASU 2023-09 is effective for annual periods beginning after December15, 2024
and allows for adoption on a prospective basis, with a retrospective option. The Company is currently evaluating the
potentialimpact of the adoption of ASU 2023-09 on its consolidated financial statements.A Allother recently issued, but
not yet effective, 2024 Accounting Standards Updates are not expected to have an effect on the Company.A NOTEA€” 4
REVENUEA Revenuewas generated from the following activities:A A A Nine Months ended September 30,A A A
2024A A 2023A At a point in time:A AAA A A Sales 4€“ online orderingA $29,360A A $456,972A Sales 4€“ digital
marketingA A 2,681,523A A A 2,947,566A Sales 4€“ online ticketing and reservationA A 650,480A A A 1,433,133A
Sales 4€“ dataA A 4,849A A A 23,648A Over a period of time:A AAAA AAA Sales 4€“ digital marketingA

A 1,860,550A A A 1,631,863A Software subscription salesA A 6,721A A A 5,696A A A $5,233,483A A $6,498,878A
A 24 A A AA Three Months ended September 30,A A A 2024A A 2023A At a point in time:A AAA A A Sales 4€“
online orderingA $4,931A A $87,201A Sales 4€” digital marketingA A 812,043A A A 920,495A Sales 4€“ online
ticketing and reservationA A 208,873A A A 390,384A Sales 4€“ dataA A 106A A A 2,977A Hardware salesA

A a€”A A A a€”A Over a period of time:A AAAA AAA Sales 4€“ digital marketingA A 649,437A A A 864,200A
Software subscription salesA A 504A A A 3,809A A A $1,675,894A A $2,269,066A A Contractliabilities recognized
was related to online ticketing and reservation, digital marketing, telecommunication reseller and software salesand the
following is reconciliation for the years presented:A Scheduleof Contract liabilities:A A A SeptemberA 30,A A
DecemberA 31,A A A 2024A A 2023A Contract liabilities, brought forwardA $1,265,753A A $1,405,090A Add:
recognized as deferred revenueA A 1,326,384A A A 1,265,753A Less: recognized as revenueA A (1,265,753)A

A (1,405,090) Contract liabilities, carried forwardA $1,326,384A A $1,265,753A A NOTE 4€”5 SEGMENT
REPORTINGA A Currently,the Company hasA sixA reportable business segments:A (i)e-Commerce 4€“ operates an
online lifestyle platform under the brand name of d€eLeflaira€ covering a diversity of services and products, such as
fashion and accessories, beauty and personal care, and home and lifestyle, all managed by SOPA Technology Company
Ltd,A (ii)Corporate a€“ is investment holding and head quarter within SOPA entities,A (iii)Online grocery and food
deliveries a€“ operate an online food delivery service under the a&€c,eHandycarta€ and a€ceMangana€ brand name,
managed by Dream Space Trading Co Ltd and New Retail Experience Incorporated respectively and an online grocery
delivery under the a€cePushkarta€ brand name, managed by New Retail Experience Incorporated,

andA (iv)Telecommunication reseller 4€“ provide sales of local mobile phone plans and global internet data provider
plans, both services managed by the Gorilla Group.A (v)Digital marketing operates the digital marketing business with



creator and digital marketing platformA (vi)Online ticketing and reservation - operates the sale of domestic and
overseas air ticket and global hotel reservationsA TheCompanya€™s Chief Finance Officer (CFO) evaluates operating
segments using the information provided in the following tables thatpresents revenues and gross profits by reportable
segment, together with information on the segment tangible and intangible assets.A 25 A A Scheduleof Segment
Reporting:A A A Nine Months ended September 30, 2024A A A Online F&B and Groceries DeliveriesA A Digital
MarketingA A Online Ticketing and reservationA A e-CommerceA A Telecommunication ResellerA A CorporateA A
TotalA Revenue from external customersA AAA AAA AAA AAA AAA AAA AA Sales 4€“ online ordermgA
Aac”AA Aae”AA Aae”AA A29,360AA Aage”AA Aae”AA A29,360A Sales 4€“ digital marketingA A 4€”A A

A 4,542, 073A A Aae”AA Aae”AA Aa€”AA Aa€”’A A A 4,542,073A Sales 4€“ online ticketing and reservationA
Aae”AA Aae”AA A650,480AA Aae”AA Aae”AA Aa€”A A A650,480A Sales 4€“ dataA A 4€”A A A 4€”A A

"AA Aae”AA A4,849AA Aa€”AA A4,849A Software salesA A 4€”AA Aa€”AA A6,721AA Aa€”AA

>

€
€”AA Aae”A A A6,721A Total revenueA A a€”A A A 4,542,073A A A 657,201AA A29,360AA A4,849AA
€

"AA A5,233,483A AA AAAA AAAA AAAA AAAA AAAA AAAA AAA CostofsalesA AAA

>

\

>

AAA AAAA AAAA AAAA AAAA AAA Costof online orderingA A (501)A Aa€’AA Aa€’AA A (32,780)A
&

)

€”A A Aa€”A A A (33,281) Cost of digital marketlngA Aae”A A A(3,802,729)A A a€”A A Aa€”AA A a¢ A A

a€”A A A (3,802,729) Cost of online platformA A 4€”"AA Aa€"AA Aa€”A AA Aae"AA Aae"AA Aa€”AA Aae"A
Cost of dataA A a€”’AA Aa€’AA Aa€’AA Aae’AA A(47,065)A Aa€’AA A (47,065) Software costA A a€"A A
a€”’A A A (16 469)A A (11 339)A A&GE”AA A&GE”AA A (27, 808) Total cost of revenueA A (501)A A3 802A 29)

A
A
A
A
A
A
Co
A
A (16,469)A A (44,119)A A (47,065)A Aa€”"AA A (3,910,883) AA AAAA AAAA AAAA AAAA AAAA
A
A
A
A
A
A
A

>

AA AAA Gross income (loss)A A (501)A A 739,344A A A 640,732A A A (14,759)A A (42, 216)A Aae”AA

22,600A AA AAAA AAAA AAAA AAAA AAAA AAAA AAA Operating ExpensesA AAAA AAAA
AA AAAA AAAA AAAA AAA Sales and marketing expensesA A 4€"A A A (75,919)A A (134,926)A
(20@‘%8){& A (17, 7@7)A A(61A61AG)A A (311,096) Softwa}rehdevelopmgntA costsA AAa€A"AA Aa€:’AAA Aa€"AA

a€”A A A a€”A A A (40,972)A A (40,972) DepreciationA A (15,946)A A (18,444)A A (64,940)A A (35,053)A

a:

€"A A A (47,961)A A (182,344) AmortizationA A a€"A A AAaQ"AA A(18,479)A Aa€"AA A (269,940)A

w

A
1,
A

(expense)A AAAA AAAA AAAA AAAA A  AA AAAA AAA Impairment of intangible assetsA A a€”A A
Aa€”AA A(135,0000A Aa€"AA Aa€”AA Aa€”A A A (135,000) Gain on disposal of plant and equipmentA A 206A A
Aae”AA Aa€”AA Aae”AA Aae”AA Aa€”AA A 206A Interest incomeA A 10A A A358AA A1,773AA A3AA
Aae”"AA A7,970AA A 10,114A Interest expenseA A é€ 'AA Aae”AA Aa€”AA Aae”AA A (661)A A (40,263)A
A (40,924) Waiver of loan payableA A 4€”"A A Aa€"AA Aa€"AA Aa€"AA A43,792AA Aa€”A A A43,792A
Written-off of plant and equipmentA A 4€”A A Aa€”AA Aa€”AA Aa€”AA Aa€”’AA A (8,480)A A (8,480) Other
incomeA A 3,705A A A2,009AA A1,357AA A3,447AA A1,748A A A 232,741A A A 245,007A Total other incomeA
A3,921AA A2,367AA A (131,870)A A 3,450A A A 44,879A A A 191,968A A A 114,715A Loss before income taxesA
A (170,252)A A (600,965)A A (881,959)A A (410,951)A A (326,711)A A (3,715,916)A A (6,106,754) A 26 A A AA
Nine Months ended September 30, 2023A A A Online F&B and Groceries DeliveriesA A Digital MarketingA A Online
Ticketing and reservationA A e-CommerceA A Telecommunication ResellerA A CorporateA A TotalA Revenue from
external customersA AAA A A A AAA AAA AAA AAA AA Sales 4€“ online orderlngA A95,262AA A a€"A A
Aa€”AA A361,710AA Aa€"AA Aa€”AA A456,972A Sales 4€“ digital marketingA A 4€"A A A 4,283,923A A
A95506AA Aae"AA Aa€"AA A4a€"AA A4,579,429A Sales a€“ online ticketing and reservationA A 4€”A A
Aae”AA A1,433,133AA Aa€”’AA Aa€”’AA Aa€”AA A1,433,133A Sales 4€“ dataA A 4€”AA Aa€”AA Aa€”AA
Aa€"AA A23,648AA Aa€"AA A23,648A Software salesA Aa€"AA Aa€”AA A4,951AA Aag"AA Aae”AA

AA A A 95,262A A A 4,283,923A A A 1,533,590A A A 361,710A A A 23,648A A
A745A A A6,498,878A AA AAAA AAAA AAAA AAAA AAAA AAAA AAA Costofsales:A AAAA

AA AAA Costof online ordermgA A (102,677)A A a€”A A Aa€”AA

(436,796) Cost of digital marketingA A a€”A A A (3,727,264)A A (794)A
Aae"AA Aa€e”AA Aae”A A A (3,728,058) Cost of online platformA A 4€"A A A a€"A A A (282,406)A A 4€"AA
Aae’AA Aae”AA A (282, 406) Cost of dataA A a€”AA Aa€”AA Aae”’AA A éf:" A A (40,409)A A a€"A A
A (40,409) Software costA A a€”A A A a€”A A A (21, 019)A A (162, 309)A Aag”AA A, 921)A A (185,249) Total cost
of revenueA A (102, 677)A A (3,727 ,264)A A (304, 219)A A (496,428)A A (40,4 9)A A (1,921)A A (4,672,918) A A
AAAA AAAA AAAA AAAA AAAA AAAA AAA Gross income (loss)A A (7,415)A A 756,659AA
A1,229,371A A A (134,718)A A (16,761)A A (1,176)A A 1,825,960A AA AAAA AAAA AAAA AAAA AAAA

AAAA AAA Operating ExpensesA AAAA AAAA AAAA AAAA AAAA AAAA AAA Salesand marketing
expensesA A qQ, 782)A A (21 712)A A (207 899)A A (70 244)A A (10 977)A A (153 638)A A (466,252) Software
development costsA A a€”A A A4a€”"AA Aa€"AA Aae”AA Aa€"AA A (41,777)A A (41,777) DepreciationA

A (25, 834)A A (11, 814)A A (65, 921)A A (31 119)A Aag”A A A (49,402)A A (184,090) AmortizationA A 4€”A A
Aae”AA A (19, 359)A A a€”A A A (89, 757)A A (809, 994)A A (919, 110) General and administrative expensesA

A (580,999)A A (1,065,006)A A (1,428, 504)A A (602, 717)A A (76, 169)A A (9,469, 886)A A (13,223,281) Total
operating expensesA A (608, 615)A A (1,098, 532)A A (1,721 683)A A (704, 080)A A (176,903)A A (10,521 ,697)A

A (148345100 AA AAAA AAAA AAAA AAAA AAAA AAAA AAA Loss from operationsA A (616,030)A
A (341, 873)A A(492 312)A A (838, 798)A A (193,664)A A (10,525,873)A A (14,834, 510) AA AAAA AAAA
AAAA AAAA AAAA AAAA AAA Otherincome (expense)A AAAA AAAA AAAA AAAA AAAA
AAAA AAA JvincomeA A7,660AA Aa€"AA Aae"AA Aae”"AA Aa€"AA A&€”AA A 7,660A Gain on early
lease terminationA A 4€”A A A1,064AA Aa€”AA Aa€”AA Aa€”AA Aa€”A A A 1,064A InterestincomeA A 8A A
A205A A A2,027AA A1,002AA Aa€”AA A130,565A A A 133,807A Interest expenseA A(27)A Aae”’AA A14A A
Aae”A A A(914)A A a€”A A A (930) Waiver of loan payableA A 214,959A A Aa€”’AA Aa€”’AA Aa€”’AA Aac”’AA
A (11,021)A A 203,938A Written-off of plant and equipmentA A (7,676)A Aa€”A A A4€”AA Aa€”AA Aa€”’AA

A a€”A A A (7,676) Other incomeA A 5,342A A A 456A A A (92,552)A A 1,983A A A 12,400AA A 127,983A A

A 55,612A Total other income (expense)A A 220,266A A A 1,725A A A (90,511)A A2,985A A A11,483AA

A 247,527A A A 393,475A Loss before income taxesA A (395,764)A A (340,148)A A (582,823)A A (835,813)A

A (182,181)A A (10,278,346)A A (12,615,075) A 27 A A A A Three Months ended September 30, 2024A A A Online



F&B and Groceries DeliveriesA A Digital MarketingA A Online Ticketing and reservationA A e-CommerceA A
Telecommunication ResellerA A CorporateA A TotalA Revenue from external customersA AAA AAA AA
AAA AAA AA Sales 4€“ online orderingA A 4€”A A A a€”AA Aa€”AA A4,931AA Aa€”AA Aa€”AA A4,931A
Sales a€“ digital marketingA A 4€”"A A A1,461,480AA Aa€"AA Aa€"AA Aa€”AA A4a€”AA A1,461,480A Sales
4€" online ticketing and reservationA A 4€”A A A a€”A A A208,873AA Aa€’AA Aa€"AA Aa€"AA A 208,873A
Sales 4€“ dataA A a€”AA Aa€”AA Aa€”AA A4€"AA A106AA Aa€’AA A 106A Software salesA A 4€”A A
Aa€’AA A504AA Aa€”AA Aa€”AA Aa AC'AA ASOLA Total revemioh A AC"AA A 1,461,480A A A 209,377A A
67

AA AAAA AAAA AAAA AAAA AAAA AAAA AAA Costof
AA AAAA AAA Cost of online orderingA A 1AA A 4€"AA
'AA Aae”A A A (6,650) Cost of digital marketlngA A ae”A A A (1,298, 566)A A ae”A
A A (1,298, 566) Cost of online platformA Aae”"AA Aa€”AA Aa€”AA Aa€”AA
Cost of dataA A a€"A A Aa€”AA Aa€”AA Aae”AA A2,995AA Aa€”AA A2,995A
A Aae”’A A A (4, 279)A A (3, 748)A Aae”AA Aae"A A A, 027) Total cost of revenueA
A

(4,279)A A (10,399A A2,995AA Aa€"AA A(1,310,248)AA AAAA AAAA AAAA

Aae”AA A365646A AA AAAA AAAA AAAA AAAA AAAA AAAA AAA Operating ExpensesA AAAA
AAAA AAAA AAAA AAAA AAAA AAA Salesand marketing expensesA A a€”A A A (2,053)A A (37,071)A
A (580)A A (125)A A (434)A A (40,263) Software development costsA A a€”A A Aa€”AA Aag€”AA Aae"AA

A a€”A A A (13,635)A A (13,635) DepreciationA A (5,296)A A (6,287)A A (21,590)A A (11,684)A A a€”A A

A (16,010)A A (60,867) Amortization{k Aé€"AA @éf)"AA A(G,}GQ)A Aé€"AA A(91,248)A A(7,620)A A (105,028)
General and administrative expensesA A (15,298)A A (379,481)A A (177,439)A A (106,883)A A (1,813)A

A (639,553)A A (1,320,467) Total operating expensesA A (20,594)A A (387,821)A A (242,260)A A (119,147)A

A (93,186)A A (677,252)A A (1,540,260)AA AAAA AAAA AAAA AAAA AAAA AAAA AAA Loss from
operatlonsA A (20, 593)A A (224, 907)A A (37, 162)A A (124, 615)A A (90,085)A A (677, 252): AA( ,174,614) AA

AAAA AAAA AAAA AAAA AAAA AAAA AAA Other income (expense)A AAAA AAAA AAAA

AAAA AAAA AAAA AAA Impairment of intangible assetsA A 4€”A A Aa€”AA Aac”’AA Aae”’AA Aae”AA

A (135,000)A A (135,000) Gain on disposal of plant and equipmentA A 4€"A A A4€"AA Aa€"AA Aa€"AA Aae"AA
A ag”A AA AA a€’ ‘A Interest incomeA A1AA A39AA A418AA Aa€”AA Aa€”AA A3,527A A A 3,985A Interest
expenseA Aae”AA Aa€”AA Aae”AA Aae”AA A (203)A A (40, 263)A A (40,466) Waiver of loan payableA
Aae”AA Aae”AA Aae”’AA Aae”’A A A382AA Aa€”AA A 382A Written-off of plant and equlpmentA Aae”’A A
Aae”AA Aa€”AA Aae”AA Aae”AA A (60)A A (60) Other incomeA A (66)A A658A A A149A A A122AA
A1,521AA A14,619A A A 17,003A Total other incomeA A (65)A A697A A A567AA A 122A A A 1,700A A

A (157,177)A A (154,156) Loss before income taxesA A (20,658)A A (224,210)A A (36,595)A A (124,493)A

A (88,385)A A (834,429)A A (1,328,770) A 28 A A A A Three Months ended September 30, 2023A A A Online F&B
and Groceries DeliveriesA A Digital MarketingA A Online Ticketing and reservationA A e-CommerceA A
Telecommunication ResellerA A CorporateA A TotalA Revenue from external customersA AAA AA

AAA AAA AA Sales 4€“ online orderlngA A6,415AA Aae”AA Aae”AA A80,786AA Aac”AA
A 87,201A Sales 4€“ digital marketingA A 4€”A A A 1,689,189A A A 95,506A A Aa€”AA Aa€’AA A
A 1,784,695A Sales &4€" online ticketing and reservationA Aa Aae”A A A390,384AA Aae”AA Aae”’AA

A ae”A A A390,384A Sales a€“ dataA A a€”AA Aa€”AA Aa€”AA Aa€”’A A A23,648AA Aac”AA A23,648A
Software salesA A 4€"AA A4€”AA A3,809AA Aac”AA Aa€"AA Aa€”AA A3,809A Total revenueA A 6,415A A
A1,689,189A A A 489,699A A A80,786AA A23648AA Aa€”AA A ,066A AA AAAA AAAA AAAA
AAAA AAAA AAAA AAA Costofsales:A AAAA AAAA AA
A

online orderlngA A (3 317)A Aae”AA Aae”"AA A (73 744)A A 5€’
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‘A AAAA AAAA AAAA AAA Costof
A a€’ A (77,061) Cost of digital

marketingA A &€"A A A (1,456,419)A A (794)A A a€"AA Aa€”"AA Aa€”A A A (1,457,213) Cost of online platformA

Aag”’AA A é€"A A (110, 862)A Aac”’AA Aae”AA Aage”AA A (110,862) Cost of . dataA Aag”A A Aae”A A

é& (7,055)A A a€”A A A (7,055) Software costA A &€”A A A §1€’ A A2, 386)A A 41, 925)A

A (54,311) Total cost of revenueA A (3, 317)A A (1,456,419)A 042)A A (115, 669)A

A A (1,806, 502)AA AAAA AAAA AAAA AAAA AAA

A 232,770A A A 365,657A A A (34,883)A A (16, 761)A A ae”

AAA AAAA AAAA AAA Operating ExpensesA AAAA A

ales and marketing expensesA A 4€”A A A (535)A A (59,341 )A Aglfl,EiZZ)AAA(1AO,925A)A

(151, 251)A A (236,874) Software deve]opment costsA Aa€”AA Aae”AA Aae”AA Aa€”AA Aa€”’AA

A (12,649)A A (12,649) DepreciationA A (16,607)A A (5,544)A A (9,230)A A (11,685)A A a€”A A A (5,493)A

A (48,559) AmortizationA A 4€”A A A a€”A A A (19,359)A A a€”A A A (89,757)A A (2,473)A A (111,589) General and

administrative expensesA A (391, 702)A A (433, 089)A A (421, 954)A A @172, 888)A A (2,968)A A (2,872, 797)A

A (4,495,398) Total operating expensesA A (408, 309)A A (439, 168)A A (509, 884)A A (199, 395)A A (103,650)A

A(3 044, 663)A A (4,705, 069)AA AAAA AAAA AAAA AAAA AAAA AAAA AAA Loss from operat1onsA

A (405, 211)A A (206, 398)A A (144, 227)A A (234, 278)A A (107,728)A A (3,044 ,663)A A (4,142,505 AA AAAA

AAAA AAAA AAAA AAAA AAAA AAA Otherincome (expense)A AAAA AAAA AAAA AAAA

AAAA AAAA AAA JvincomeA AB816AA Aa€"AA Aa€"AA Aa€"AA Aa€”AA Aa€”AA AB16A Gain on early
lease terminationA A 4€”A A Aa€”AA Aa€"AA Aa€”AA Aa€”AA Aae€”AA A a¢’ A Interest incomeA A 3A A
A82AA A681AA A219A A Aa€”A A A33,628A A A 34,613A Interest expenseA Aae”"AA Aae”’AA AOAA

Aae”A A A(287)A A a€”A A A (278) Waiver of loan payableA A 188,738A A Aa€”AA Aae”AA Aae”AA Aae”AA
A a€”A A A 188,738A Written-off of plant and equipmentA A (5,093)A A4€”AA AA4€"AA A&€"AA AAa€”A A

A a€”A A A (5,093) Other incomeA A 2,068A A A391AA A (93,948)A A911AA A (41)A A97,028A A A 6,409A Total
other income (expense)A A 186,532A A A 473A A A (93,258)A A 1,130A A A (328)A A 130,656A A A 225,025A Loss
before income taxesA A (218,679)A A (205,925)A A (237,485)A A (233,148)A A (108,056)A A (2,914,007)A

A (3,917,300) AA 29 A A AA September 30, 2024A A A Online F&B and Groceries DeliveriesA A Digital
MarketingA A Online Ticketing and reservationA A e-CommerceA A Telecommunication ResellerA A CorporateA A
TotalA Intangible assets, netA A 4€”A A A 1,659,000A A A 3,354,098A A Aa€”A A A529,565A A A111,450A A

A 5,654,113A Identifiable assetsA A 108,529A A A 3,086,889A A A 4,997,590A A A 255,132A A A 22,350A A

A 2,859,778A A A 11,330,268A A A A December 31, 2023A A A Online F&B and Groceries DeliveriesA A Digital
MarketingA A Online Ticketing and reservationA A e-CommerceA A Telecommunication ResellerA A CorporateA A
TotalA Intangible assets, netA A 4€”A A A 1,659,000A A A 3,372,445A A Aa€”A A A911,706A A A 138,577A A
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A 6,081,728A Identifiable assetsA A 167,360A A A 2,495,897A A A 3,188,452A A A 361,421A A A 46,625A A

A 4,021,691A A A 10,281,446A A Thebelow sales are based on the countries in which the customer is located.
Summarized financial information concerning our geographic segmentsis shown in the following tables: :A Scheduleof
geographic segmentsA A A Nine Months Ended September 30, A AA 2024A A 2023A IndonesiaA $697,337A A
$1,017, 377A VietnamA A 557,402A A A 1,121,286A Ph111pp1nesA A 197,500A A A 144,899A SlngaporeA

A 140,216A A A 619,463A United StatesA A 2,679,269A A A 2,947,566A ThailandA A 961,356A A A 645,528A
MalaysiaA A403AA A2,759A A A $5,233,483AA $6,498,878A A A A Three Months Ended September 30,A AA
2024A A 2023A IndonesiaA $167,725A A $484,400A VietnamA A 70,831A A A 497,910A PhilippinesA A 94,899A A
A 58,740A SingaporeA A 55,497A A A 168,109A United StatesA A 809,789A A A 920,495A ThailandA

A 477,141A A A 139,396A MalaysiaA A 12A A A16A AA $1,675,894A A $2,269,066A A 30 A A NOTE&4€” 6
DEPOSIT, PREPAYMENTS AND OTHER RECEIVABLESA A A September 30, 2024 A A December 31, 2023 A A A
(Unaudited) A A A A Deposits A $ 522,314 A A $ 772,427 A Prepayments A A 594,406 A A A 838,721 A Value
added tax A A 139,101 A A A 118,167 A Interest receivable A A 3,495 A A A 11,552 A Other receivables A A
2,548,442 A A A 466,907 A Total A $ 3,807,758 A A $ 2,207,774 A A NOTEa€” 7 INVENTORIESA A A September
30, 2024 A A December 31, 2023 A A A (Unaudited) A A A A Finished goods A $ 294,487 A A $ 431,483 A Less:
A A AAA A A A Reserve for excess and obsolete inventory A A 46” A A A 4€” A Total Inventories A $ 294,487
A A $431,483 A A Allfinished goods inventories were related to e-commerce business and was held by the third party
logistic. The cost of revenue incurredamounted to $33,281 and $436,796A duringthe nine months ended September 30,
2024 and 2023, respectively. The inventories amounted to $294,487 and$431, 483A as of September 30, 2024 and
December 31, 2023, respectively. A NOTE&a€” 8 INTANGIBLE ASSETSA Asof September 30, 2024 and December 31,
2023, intangible assetsA consisted of the following: A A A UsefulA lifeA September 30, 2024A A DecemberA 31,
2023A Atcost:A AA AAAA AAA AA AA AAAA AAA Software platformA 2.5A yearsA $8,000,000A A
$8,000, OOQAA Apps develqpmentA 3A yearsA A 998, 90§A A A 966, 5§5A Computer softwareA 3A ypargA A

A 758,488A A A 744,914A Software systemA 3A yearsA A a€”A A A &€”A Intellectual technologyA 3A yearsA

A 4€”A A A 4€”A Identifiable intangible assetA IndefiniteA A 5,100,654A A A 5,100,654A Other intangible assetsA
3A 4€“A 5A yearsA A 4€”A A Aa€”’A AA AA A14,858,047A A A 14,812,103A Less: impairment loss recognizedA
AA A (135,000)A A 4€”A Less: accumulated depreciationA A A A (9,068,934)A A (8,730,375) AA AA

$5,654,113A A $6,081,728A A Novemberl, 2018, the Company entered into a software development agreement with
CVO Advisors Pte Ltd (CVO) 2018 to design and build an App andWeb-based platform for the total consideration of
$8,000,000. CVO who is a third party vendor in the business of designing, developing,operating computer software
applications including mobile and web application for social media, big data, point of sales, loyalty rewards,food
delivery and technology platforms in Asia. The CVO developer performed and accepted technical work, of software
development phase,which was materially completed by December 23, 2018. The Company obtained a third party license
(Wallet Factory International Ltd) fortheir technology build up by CVO.A Thedelivered platform was further developed
by the Companya€™s in-house technology team (based in Noida that Sopa is currently usingfor the loyalty platform.
The platform can be downloaded from Apple store or Googleplay store (i.e. SoPa App) and the Companya€ ™ sweb
version is on www.sopa.asia. The platform was completed developed on September 30, 2020 and has estimated life of
2.5 years. Theplatform started to be amortized from October 1, 2020.A 31 A A Further,the Company entered into a
subscription agreement with CVO to issue 8,000 shares of preferred stock for the software development, equalto the
aggregate of $8,000,000 or at the stated value of $1,000 per share.A Pursuantto the subscription agreement entered
into with CVO, the Company issued 8,000 shares of Series A convertible preferred stock for thepurchase of software
development at the stated value of $1,000 per share, totaling $8,000,000. CVO performed and accepted the
technicalwork such as designing, developing, operating computer software applications including mobile and web
application for social media, bigdata, point of sales, loyalty rewards, food delivery and technology platforms. The holder
of this series A provided their consent towaive the warrant provision available with them and accordingly the preferred
series A accounted in 2018.A Also,the owner of CVO entered into a call option agreement with the CEO of the Company
to sale all the shares of CVO for the sum of $10 pershare, as of date, these options were exercised by the CEO of the
Company, but the equity holders of CVO Advisors Pte. Ltd. have nothonored the exercise of the call. The parties are
currently in litigation (refer Note 20). As a result of this option exercise, therewere no accounting effect on the
Companya€™s financial statement during the three and nine months ended September 30, 2024 and

2023.A Amortizationof intangible assets was $0 and $800,000 for the three and nine months ended September 30, 2024
and 2023, respectively.A Appsdevelopment costs for the development stage of mobile apps development with
blockchain feature used by the subsidiaries under TelecommunicationsReseller segment business amounted to
$998,905 (2023: $966,535) and pertains to capitalization of the Information Technology consultancyand services
incurred in the development process.A Computersoftware including business and operating software and license
acquired from third parties.A Softwaresystem is the existing apps development cost and potential software value
estimated base on acquisition exercise of Mangan business unitunder New Retail Experience Incorporated, through the
finalization of Purchase Price Allocation. This has been written off during theyear ended December 31,

2023.A Intellectualtechnology is the identified technology value concluded from acquisition of Pushkart business unit
under New Retail Experience Incorporated,through the finalization of Purchase Price Allocation. This has been written
off during the year ended December 31, 2023.A Identifiableintangible assets are the potential intangible assets as
stakeholder values estimated based on acquisition exercise of TMG group, Nusatripgroup and VLeisure, through the
finalization of Purchase Price Allocation. Impairment loss on intangible assets on VLeisure was $135,000and $0 for the
three and nine months ended September 30, 2024 and 2023, respectively.A NOTE&€” 9 PLANT AND

EQUIPMENTA Plantand equipment consisted of the following:A A A September 30, 2024A A December 31, 2023A At
cost:A AAA AA ComputerA $533,452A A $526,495A Office equipmentA A 57,593A A A 56,098A Furniture and
fixturesA A 10,453A A A 10,531A RenovationA A 613,791A A A 614,143A AA A1,215,289A A A 1,207,267A Less:
accumulated depreciationA A (713,083)A A (520,609) Less: exchange differenceA A 4€"A A A4€"A AA

A 502,206A A A 686,658A A Depreciationexpense for the three months ended September 30, 2024 and 2023 were
$60,867A and $48,559, respectively.A Depreciationexpense for the nine months ended September 30, 2024 and 2023
were $182,344A and $184,090, respectively.A 32 A A NOTE&€” 10 AMOUNTS DUE TO RELATED

PARTIESA Amountsdue to related parties consisted of the following:A A A September 30, 2024A A DecemberA 31,
2023A Amounts due to related parties (a)A $2,388A A $9,900A A (a)The amounts represented temporary advances to
the Company related parties (two officers), which were unsecured, interest-free and had no fixed terms of repayments.
The Companya€™s due to related parties balance was $2,388A and $9,900A as of September 30, 2024 and December



31, 2023, respectively.A NOTE4€” 11 ACCOUNTS PAYABLE AND ACCRUED LIABILITIESA Accountspayable consisted
of the followingtAAAAAAAA AA September 30, 2024A A DecemberA 31, 2023A Accounts payable-A
$2,944,355A A $1,690,651A Accrued liabilities and other payables (a)A A 10,746,831A A A 6,866,169A Total
Accounts payableA $13,691,186A A $8,556,820A A (a)Accrued liabilities and other payables consisted of the
following:A A A September 30, 2024 A A December 31,2023 A A A A A A A A Accrued payroll A $ 198,117 A A
$ 137,096 A Accrued VAT expenses A A 166,803 A A A 40,855 A Accrued taxes A A 1,854,622 A A A 1,990,994 A
Accrued litigation expense (b) A A 2,116,847 A A A 1,298,495 A Customer depOSItA A 2,889,803 A A A 402,339
A Customer refund A A 151,864 A A A 922,784 A Other payables A A 636,260 A A A 897,566 A Other accrual (c)
A A 2,732,425 A A A 1,176,040 A Total Accrued liabilities A $ 10,746,831 A A $ 6,866,169 A A (b) The accrued
litigation expense has been covered by a secured bond paid and issued during the financial period ended September 30,
2024. (c) The September 30, 2024 and December 31, 2023 balance includes long term pension provision and other
operation accruals. A NOTE&€” 12 LEASES A Weadopted ASU No. 2016-02, -A Leases, on January 1, 2019, the
beginning of our fiscal 2019, using the modified retrospectiveapproach. We determine whether an arrangement is a
lease at inception. This determination generally depends on whether the arrangementconveys the right to control the
use of an identified fixed asset explicitly or implicitly for a period of time in exchange for consideration.Control of an
underlying asset is conveyed if we obtain the rights to direct the use of and to obtain substantially all of the
economicbenefit from the use of the underlying asset. Some of our leases include both lease and non-lease components
which are accounted foras a single lease component as we have elected the practical expedient. Some of our operating
lease agreements include variable leasecosts, primarily taxes, insurance, common area maintenance or increases in
rental costs related to inflation. Substantially all of ourequipment leases and some of our real estate leases have terms
of less than one year and, as such, are accounted for as short-term leasesas we have elected the practical

expedient.A Operatingleases are included in the right-of-use lease assets, other current liabilities and long-term lease
liabilities on the Consolidated BalanceSheet. Right-of-use assets and lease liabilities are recognized at each leasea€™s
commencement date based on the present values ofits lease payments over its respective lease term. When a borrowing
rate is not explicitly available for a lease, our incremental borrowingrate is used based on information available at the
leasea€™s commencement date to determine the present value of its lease payments.Operating lease payments are
recognized on a straight-line basis over the lease term. We had no financing leases as of September 30,2024 and
December 31, 2023.A 33 A A TheCompany used a weighted average incremental borrowing rate ofA 5.67% to
determine the present value of the lease payments. The weightedaverage remaining life of the lease

wasA 2.46A years.A Duringthe three and nine months ended September 30, 2024, no new lease arrangements was
entered, and accounted as per ASC Topic 842.A TheCompany excluded short-term leases (those with lease terms of less
than one year at inception) from the measurement of lease liabilitiesor right-of-use assets. The following tables
summarize the lease expense, as follows:A A A Nine months ended September 30,A A A 2024A A 2023A AA AAA
A A Operating lease expense (per ASC 842)A $319,559A A $422,785A Short-term lease expense (other than ASC
842)A A 60,247A A A 93,651A Total lease expenseA $379,806A A $516,436A A Asof September 30, 2024, right-of-
use assets were $917,836 and lease liabilities wereh$920,488.A Asof December 31, 2023, right-of-use assets were
$1,407,956A and lease liabilities were $1,411,226.A Componentsof Lease ExpenseA Werecognize lease expense on a
straight-line basis over the term of our operating leases, as reported within 4€cegeneral and administrativea€expense
on the accompanying consolidated statement of operations.A FutureContractual Lease Payments as of September 30,
2024A Thebelow table summarizes our (i) minimum lease payments over the next five years, (ii) lease arrangement
implied interest, and (iii) presentvalue of future lease payments for the next three years ending September 30:A Years
ended September 30,A Operating lease amountA 2025A $471,609A 2026A A 274,538A 2027A A 232,257A 2028A
A 8,742A TotalA A 987,146A Less: interestA A (66,658) Present value of lease liabilitiesA $920,488A Less: non-
current portionA A (489,375) Present value of lease liabilities 4€“ current liabilityA $431,113A A NOTEA&€” 13
LOANSA A A September 30, 2024A A December 31, 2023A AA AAA AA Loan a€“ A (i)A A 16,050A A A 21,313A
Loan 4€“ B (ii)A A 405,564A A A a€”A A A $421,614A A $21,313A A i) On August 17, 2021, the newly acquired
subsidiary, Gorilla Networks Pte. Ltd., received a loan from a bank of SGDA 50,000, approximately $35,937A for a term
ofA 60A months until August 31, 2026. The effective interest rate isA 4.75%. For the three months ended September 30,
2024 and 2023, the Company recognized the interest expense of $203A and $307, respectively. For the nine months
ended September 30, 2024 and 2023, the Company recognized the interest expense of $661A and $632, respectively. ii)
On July 15, 2024, the Company received a loan from a third party of SGDA 520,000, approximately $405,564A for a
term ofA four months and two weeks until November 30, 2024. The effective interest rate isA 5% per month. For the
three months ended September 30, 2024 and 2023, the Company recognized the interest expense of $40,263A and $0,
respectively. For the nine months ended September 30, 2024 and 2023, the Company recognized the interest expense
of $40,263A and $0, respectively. A 34 A A NOTE&€” 14 SHAREHOLDERSA&E™

DEFICITA AuthorizedstockA TheCompany is authorized to issue two classes of stock. The total number of shares of
stock which the Company is authorized to issue isA 11,333,333A sharesof capital stock, consisting

ofA 6,333,333A shares of common stock, $0.0001A par value per share, andA 5,000,000A sharesof preferred stock,
$0.0001A par value per share. On May 1, 2024, the Company effected a 1-for-15 reverse stock split of the issuedand
outstanding shares of the Companya€™s common stock. All share and per share information in these financial
statements and itsfootnotes have been retroactively adjusted for the periods presented.A Theholders of the
Companya€™s common stock are entitled to the following rights:A VotingRights: Each share of the Companya€™s
common stock entitles its holder to one vote per share on all matters to be voted or consentedupon by the stockholders.
Holders of the Companya€™s common stock are not entitled to cumulative voting rights with respect to theelection of
directors.A DividendRight: Subject to limitations under Nevada law and preferences that may apply to any shares of
preferred stock that the Company maydecide to issue in the future, holders of the Companya€™s common stock are
entitled to receive ratably such dividends or other distributions,if any, as may be declared by the Board of the Company
out of funds legally available therefor.A LiquidationRight: In the event of the liquidation, dissolution or winding up of
our business, the holders of the Companya€™ s common stockare entitled to share ratably in the assets available for
distribution after the payment of all of the debts and other liabilities ofthe Company, subject to the prior rights of the
holders of the Companya€™ s preferred stock.A OtherMatters: The holders of the Companya€™s common stock have no
subscription, redemption or conversion privileges. The Companya€ ™ scommon stock does not entitle its holders to
preemptive rights. All of the outstanding shares of the Companya€™s common stock arefully paid and non-assessable.
The rights, preferences and privileges of the holders of the Companya€™s common stock are subjectto the rights of the
holders of shares of any series of preferred stock which the Company may issue in the future.A Commonstock



outstandingA Asof September 30, 2024 and December 31, 2023, the Company had a total of 3,645,689 and 2,217,491
shares of its common stock issued andoutstanding, respectively.A OnFebruary 10, 2021, the Company effected a 750 for
1 stock split of the issued and outstanding shares of the Companya€™s common stock.The number of authorized shares
and par value remain unchanged. All share and per share information in this financial statements andfootnotes have
been retroactively adjusted for the periods presented, unless otherwise indicated, to give effect to the forward
stocksplit.A OnSeptember 21, 2021, the Company effected a 1 for 2.5 stock split of the issued and outstanding shares of
the Companya€™s common stock.The number of authorized shares and par value remain unchanged. All share and per
share information in this financial statements andfootnotes have been retroactively adjusted for the periods presented,
unless otherwise indicated, to give effect to the reverse stocksplit.A OnNovember 8, 2021, the Company entered into an
underwriting agreement with Maxim Group LLC, related to the offering of 192,593 sharesof the Companya€™s common
stock (the a€ceFirm Sharesa€), at a public offering price of $135.00 per share. Under the termsof the Underwriting
Agreement, the Company granted the Underwriters an option, exercisable for 45 days, to purchase an additional
236,111shares of common stock (the &4€ceOption Sharesa€) to cover over-allotments. The Companya€™s common stock
was listed on theNasdaq Capital Market on November 9, 2021 and began trading on such date. The closing (the IPO
Closing.) of the offering and sale ofthe Firm Shares and the sale of 236,111 Option Shares occurred on November 12,
2021. Aggregate gross proceeds from the closing relatedto the Firm Shares and the Option Shares was $26,000,001
and $2,124,999, respectively. The Company incurred expenses of $2,677,846 inconnection with the IPO.A 35A

A Uponthe closing of the IPO, all outstanding shares of preferred stock series A, B, B-1, C and C-1 were automatically
converted into 59,259shares, 50,960 shares, 3,200 shares, 31,040 shares and 279,680 shares of the Companya€™s
common stock for the value of $8,000,000,$3,412,503, $466,720, $8,353,373 and $5,536,832, respectively.OnMay 1,
2024, the Company effected a 1-for-15 reverse stock split of the issued and outstanding shares of the Companya€™s
common stock.The number of authorized shares has changed to 6,333,333 shares and par value remain unchanged. All
share and per share information inthese financial statements and its footnotes have been retroactively adjusted for the
years presented, unless otherwise indicated, togive effect to the reverse stock split.A Theforward stock split and
reverse stock split described above had no effect on the stated value of the preferred stock, and the numberof
designated shares and outstanding shares of each series of preferred stock was unchanged in accordance with the
respective certificateof designations. The number of authorized shares of preferred stock remained

unchanged.A Duringthe nine months ended September 30, 2024 and 2023, the Company issued 133,333 and

13,072A shares of common stock to consultants inexchange for consulting services value at $330,000 and $460,000,
respectively.A Duringthe three months ended September 30, 2024 and 2023, the Company did not issue anyA shares of
common stock to consultants in exchangefor consulting services.A Duringthe nine months ended September 30, 2024
and 2023, the Company issuedA 202,754 and 56,627shares of common stock to nineteen and twenty of its employees as
compensation valued at $407,233 and $558,655, respectively.A Duringthe three months ended September 30, 2024 and
2023, the Company issuedA 144,993 and30,303 shares of common stock to nineteen and twenty of its employees as
compensation valued at $278,533 and $214,332, respectively.A Duringthe nine months ended September 30, 2024 and
2023, the Company issuedA 300,000 and Oshares of common stock for private placement valued at $250,000 and $0,
respectively.A Duringthe three months ended September 30, 2024 and 2023, no shares were issued for private
placement.A Duringthe nine months ended September 30, 2024 and 2023, the Company issuedA 24,631 and Oshares of
common stock for settlement of acquisition of subsidiary valued at $75,002 and $0, respectively.A Duringthe three
months ended September 30, 2024 and 2023, no shares were issued for settlement of acquisition of

subsidiary.A Duringthe nine months ended September 30, 2024 and 2023, the Company issuedA 0 and

52,229A sharesof common stock for staff exercised options, at $23.70A per share, total amounting to $0 and
$1,226,793, respectively.A Duringthe three months ended September 30, 2024 and 2023, the Company did not issue
any shares of commonstock for staff exercised options. A WarrantsA InAugust 2019, the Company issued 1,400
warrants to purchase 1,400 shares of its common stock to one employee as compensation for his servicesto the
Company, at a fair value of $17,500. Each warrant is convertible into one share of common stock at an exercise price of
$0.0015per share. The warrants will expire on the second (2nd) anniversary of the initial date of issuance. As at
December 31, 2019, none ofthe warrants have been exercised. 1,400 shares were fully exercised during the year ended
December 31, 2020.A InDecember 2020, the Company issued a certain number of warrants pursuant to the Series C-1
Subscription Agreement. Each redeemable warrantallows the holder to purchase one C-1 preferred stock at a price of
$6,300 per share. The warrants shall be exercisable on or beforeDecember 31, 2020, 2021 and 2022. During the year
ended December 31, 2022, the Company issued 126 warrants.A InDecember 2020, a total of 56 warrants were
exercised in exchange for 56 Series C-1 preferred stocks. (refer note 17 for details).A Belowis a summary of the
Companya€™s issued and outstanding warrants as of September 30, 2024 and December 31, 2023:InDecember 2020, a
total ofA 838A warrants were exercised in exchange forA 838A Series C-1 preferred stocks. (refer notel7 for details).A
36 A A Belowis a summary of the Companya€™s issued and outstanding warrants as of September 30, 2024 and
December 31, 2023:A A A WarrantsA A Weighted average exercise priceA A Weighted average remaining contractual
life (in years)A Outstanding as of December 31, 2020 (a)A A 137A A $6,300.00A A A 0.60A Issued (b)A A 142A A
$6,300.00A A A 0.50A Issued (a)A A 9,630A A $148.50A A A 5.00A ExercisedA A (21)A $6,300.00A A A a€”A
ExpiredA A a€”A A A a€”A A A 4€”A Outstanding as of December 31, 2021A A 9,888A A $308.55A A A 4.88A Issued
(c)A A 248,586A A $49.20A A A4.11A ExercisedA A (5,307)A $49.20A A A 0.50A ExpiredA A (238)A $6,300.00A A
A 4€”A Outstanding as of December 31, 2022A A 252,929A A $53.55A A A 4.03A Outstanding as of December 31,
2023A A 252,929A A $53.55A A A 3.02A Outstanding as of September 30, 2024A A 252,929A A $53.55A A A 2.77A
A Thereis no intrinsic value for the warrants as of September 30, 2024 and December 31, 2023.A (a) Common stock
will be issued upon exercise of theA 9,630A warrants having intrinsic value of $0A and $73,667A as of December 31,
2022 and 2021, respectively. A A (b) Series C-1 Preferred Stock will be issued upon the exercise of the warrants. The
Series C-1 Preferred Stock was automatically converted intoA 0A andA 77,200A shares of common stock with the
intrinsic value of $0A and $10,433,580A as of December 31, 2022 and 2021, respectively. A A (c) Common stock will
be issued upon warrants exercise of theA 243,299A warrants having no intrinsic value as of December 31, 2022.

A OnApril 19, 2021, the Company extended the expiry date of the Warrant issued to the Series C-1 Preferred
Stockholder by nine months fromSeptember 30, 2021 to December 31, 2021. Further, on November 16, 2021, the
Company extended the expiry date of the Warrant issued tothe Series C-1 Preferred Stockholder by six months from
December 31, 2021 to June 30, 2022. The Company considered this warrant as permanentequity per ASC Topic 815-40-
35-2, the warrants would not be marked to market at each financial reporting date. However, where there isa
subsequent change in assumptions related warrants (in the instant case, an extension of the expiration date of the



warrants), the differencebetween the amount originally recorded and the newly calculated amount, based upon the
changed assumptions, is determined and the differencebetween the before and after valuation is recorded as an
expense, with the corresponding credit to additional paid-in capital. No additionalwarrants modification expense were
recorded as of September 30, 2024 and December 31, 2023, respectively.A TheCompany determined the fair value
using the Black-Scholes option pricing model with the following assumptions.A Scheduleof Stock options assumptionsA
A A Before modificationA A After ModificationA Dividend rateA A 0%A A 0% Risk-free rateA A 0.06%A A 0.12%
Weighted average expected life (years)A A 9 monthsA A A 18 monthsA Expected volatilityA A 25%A A 25% Exercise
priceA $1.4A A $1.4A A The Companyconsidered 25% volatility as from inception through the date of the Company
common stocks.A A 37 A A Ex-directora€™ sStock optionA OnDecember 8, 2021, the Board of Directors approved a
grant to Dennis Nguyen of a 10-year stock option to purchase 129,685 shares of commonstock at an exercise price of
$97.35 per share that are vested and are exercisable at any time.A Scheduleof Stock OptionA A A Share optionA A
Weighted average exercise priceA A Weighted average remaining contractual life (in years)A Outstanding as of
December 31, 2022A A 4€”A A A 4€”A A A 4€”A GrantedA A 129,684A A $97.35A A A 10A ExercisedA A 4€”A A

A a€”A A A a€”A ExpiredA A 4€”A A A a€”A A A 4€”A Outstanding as of December 31, 2023A A 129,684A A
$97.35A A A 10A GrantedA A 4€”A A A&a€”A A A 4€”A ExercisedA A a€”A A A4€”A A A a€”A ExpiredA A a€”A A
A ae”A A A a€”A Outstanding as of September 30, 2024A A 129,684A A $97.35A A A 9.25A A Thetotal fair value of
options vested during the nine months ended September 30, 2024 and 2023 was $0.A TheCompany determined the fair
value using the Black-Scholes option pricing model with the following assumptions for the nine months
endedSeptember 30, 2024 and 2023:A A A December 8, 2021A Dividend rateA A 0% Risk-free rateA A 1.52%
Weighted average expected life (years)A A 10 yearsA Expected volatilityA A 130% Share priceA $6.49A A Ex-
directora€™ sstock awardsA A A Stock awardsA A Weighted average exercise priceA A Weighted average remaining
contractual lifeA Unvested as of December 31, 2022A A 21,732A A $114.75A A A 0.92A yearsA IssuedA A 4€”A A
Aa€”A A Aa€”A VestedA A (21,732)A A 114.75A A A 4€”A CancelledA A 4€”A A A a€”A A A 4€”A Unvested as of
December 31, 2023A A 46”A A $a€”A A A a€”A IssuedA A &a€”AA Aa€”A A AAa€”A VestedA Aa€”AA Aag”AA

A 4€”A CancelledA A a€”A A A 4€”A A A 4€”A Unvested as of September 30, 2024A A 4€”A A $4€”A A A 4€”A

AA TheCompany issued 54,330 shares of its common stock on September 1, 2021 (a€cestart datea€) of which 43,464
shares shall be subjectto vesting. The shares shall vest in accordance with the following vesting schedule: 10,866
vesting shares will vest every six-monthsfor a two-year period from the start date, with the first vesting date being
March 1, 2022. For the nine months ended September 30, 2024and 2023, the Company recognized the amortization of
stock compensation expense of $0 and $645,750, respectively. A Forthe three months ended September 30, 2024 and
2023, the Company recognized the amortization of stock compensation expense of $0 and $149,625,respectively.A 38
A ANOTE&€” 15 PREFERRED STOCKS AND WARRANTSA Asof September 30, 2024 and December 31, 2023, the
Companya€™s preferred stocks have been designated as follow:A A A No. of sharesA A Stated ValueA Series A
Convertible Preferred StockA A 10,000A A $1,000A Series B Convertible Preferred StockA A 10,000A A $1,336A
Series B-1 Convertible Preferred StockA A 15,000A A $2,917A Series C Convertible Preferred StockA A 15,000A A
$5,763A Series C-1 Convertible Preferred StockA A 30,000A A $420A Series X Super Voting Preferred StockA

A 153,500A A $0.0001A A Allof the Series A, B, B-1, C, and C-1 Preferred Shares were issued at a value of respective
stated value per share. These all Series ofPreferred Shares contain a conversion option, are convert into a fixed number
of common shares or redeemable with the cash repaymentat the liquidation, so as a result of this liquidation preference,
under U.S GAAP, the Company has classified all these Series of PreferredShares within mezzanine equity in the
consolidated balance sheet.A SeriesX Super Voting Preferred Stock was issued a par value per share. This Series of
Preferred Shares does not contain a conversion option,so as a result of this liquidation preference, under U.S GAAP, the
Company has classified the Series of Preferred Shares within permanentequity in the consolidated balance

sheet.A VotingRights: (1) The affirmative vote of at least a majority of the holders of each series of preferred stock shall
be necessary to:A A (a) increase or decrease the par value of the shares of the Series A Preferred Stock, alter or
change the powers, preferences or rights of the shares of Series A Preferred Stock or create, alter or change the
powers, preferences or rights of any other capital stock of the Company if after such alteration or change such capital
stock would be senior to or pari passu with Series A Preferred Stock; and A A (a) adversely affect the shares of Series
A Preferred Stock, including in connection with a merger, recapitalization, reorganization or otherwise. A (2)The
affirmative vote of at least a majority of the holders of the shares of the Series A Preferred Stock shall be necessary
to:A A (a) enter into a transaction or series of related transactions deemed to be a liquidation, dissolution or winding
up of the Corporation, or voluntarily liquidate or dissolve; A A (b) authorize a merger, acquisition or sale of
substantially all of the assets of the Company or any of its subsidiaries (other than a merger exclusively to effect a
change of domicile of the Company to another state of the United States); A A (c) increase or decrease (other than
decreases resulting from conversion of the Series A Preferred Stock) the authorized number of shares of the
Companya€™s preferred stock or any series thereof, the number of shares of the Companya€™s common stock or any
series thereof or the number of shares of any other class or series of capital stock of the Company; and A A (d) any
repurchase or redemption of capital stock of the Company except any repurchase or redemption at cost upon the
termination of services of a service provider to the Company or the exercise by the Company of contractual rights of
first refusal as applied to such capital stock. A DividendRights: The holders of the Companya€™ s preferred stock are
not entitled to any dividend rights.A ConversionRights (Series A Preferred Stock): Upon the consummation of this
offering, the issued and outstanding shares of Series A PreferredStock automatically convert into a number of shares of
the Companya€™s common stock equal to the quotient obtained by dividing (x)the aggregate Stated Value of the issued
and outstanding Series A Preferred Stock plus any other amounts due to the holders thereof dividedby (y) the offering
price of the Companya€™s common stock. If 90 days after conversion, the closing market price of the

Companya€ ™ scommon stock as quoted on Nasdaq (the a€eMarket Valuea€) has decreased below the initial public
offering price, each holderof the Series A Preferred Stock shall be issued a warrant to purchase a number of shares of
the Companya€™s common stock equal to40% of the quotient of the (a) aggregate Stated Value held by such holder
before conversion at the initial public offering price andthe Market Value of the shares of common stock that were
issuable upon conversion divided by (b) the Market Value. The warrants shallhave a term of five years and shall be
exercisable at the Market Value.A ConversionRights (Preferred Stock other than Series A and Series X Super Voting
Preferred Stock): Upon the consummation of this offering, eachissued and outstanding share of Series B Preferred
Stock, Series B-1 Preferred Stock, Series C Preferred Stock and Series C-1 PreferredStock will automatically convert
into 750 shares of the Companya€™s common stock. Series X Super Voting Preferred stock shall nothave any rights to
convert into the Companya€™s common stock.A 39 A A LiquidationRights: In the event of any liquidation, dissolution



or winding up of the Company, either voluntary or involuntary (a a€ceLiquidationEventa€), the holders of each series of
preferred stock shall be entitled to receive, prior and in preference to any distributionof any of the assets or surplus
funds of the Company to the holders of the Companya€™s common stock by reason of their ownershipthereof, an
amount per share in cash equal to the greater of (x) the aggregate Stated Value for all shares of such series of
PreferredStock then held by then or (y) the amount payable per share of the Companya€™s common stock which such
holder of preferred stockwould have received if such holder had converted to common stock immediately prior to the
Liquidation Event all of such series of preferredstock then held by such holder (the a€ceSeries Stock Liquidation
Preferencea€). If, upon the occurrence of a Liquidation Event,the funds thus distributed among the holders of the
preferred stock shall be insufficient to permit the payment to the holders of thepreferred stock the full Series Stock
Liquidation Preference for all series, then the entire assets and funds of the Company legallyavailable for distribution
shall be distributed ratably among the holders of the preferred stock in proportion to the aggregate SeriesLiquidation
Preferences that would otherwise be payable to each of the holders of preferred stock. Such payment shall constitute
paymentin full to the holders of the preferred stock upon the Liquidation Event. After such payment shall have been
made in full, or funds necessaryfor such payment shall have been set aside by the Company in trust for the account of
the holders of preferred stock, so as to be immediatelyavailable for such payment, such holders of preferred stock shall
be entitled to no further participation in the distribution of theassets of the Company. The sale of all or substantially all
of the assets of the Company, or merger, tender offer or other business combinationto which the Company is a party in
which the voting stockholders of the Company prior to such transaction do not own a majority of thevoting securities of
the resulting entity or by which any person or group acquires beneficial ownership of 50% or more of the
votingsecurities of the Company or resulting entity shall be deemed to be a Liquidation Event.A OtherMatters: The
holders of the Companya€™s preferred stock have no subscription or redemption privileges and are not subject
toredemption. The Companya€™s Series Preferred Stock does not entitle its holders to preemptive rights. All of the
outstanding sharesof the Companya€™ s preferred stock are fully paid and non-assessable.A SeriesA Preferred Shares
A NoSeries A Preferred Stocks were issued during the three and nine months ended September 30, 2024 and

2023.A Uponthe IPO Closing, all outstanding shares of Series A Preferred Stocks were automatically converted into
888,889 shares of the Companya€ ™ scommon stock valued at $8,000,000, equal to approximately $9 per share.A Asof
September 30, 2024 and December 31, 2023, there were no shares of Series A Preferred Stocks issued and
outstanding, respectively.A SeriesB Preferred Stocks A NoSeries B Preferred Stocks were issued during the three and
nine months ended September 30, 2024 and 2023.A Uponthe IPO Closing, all outstanding shares of Series B Preferred
Stock were automatically converted into 764,400 shares of the Companya€ ™ scommon stock valued at $3,412,503,
equal to approximately $4.46 per share.A Asof September 30, 2024 and December 31, 2023, there were no shares of
Series B Preferred Stocks issued and outstanding, respectively.A SeriesB-1 Preferred Shares A NoSeries B-1 Preferred
Stocks issued during the three and nine months ended September 30, 2024 and 2023.A Uponthe IPO Closing, all
outstanding shares of Series B-1 Preferred Stocks were automatically converted into 48,000 shares of the
Companya€ ™ scommon stock valued at $466,720, equal to approximately $9.72 per share.A Asof September 30, 2024
and December 31, 2023, no shares of Series B-1 Preferred Stocks issued and outstanding, respectively.A SeriesC
Preferred Shares A NoSeries C Preferred Stocks were issued during the three and nine months ended September 30,
2024 and 2023.A Uponthe IPO Closing, all outstanding shares of Series C Preferred Stocks were automatically
converted into 465,600 shares of the Companya€ ™ scommon stock valued at $8,353,373, equal to approximately $17.9
per share.A Asof September 30, 2024 and December 31, 2023, there were no shares of Series C Preferred Stocks issued
and outstanding, respectively.A 40 A A SeriesC-1 Preferred SharesA NoSeries C-1 Preferred Stocks were issued during
the three and ninemonths ended September 30, 2024 and 2023.A TheCompany accounts for warrants issued in
accordance with the guidance on a€oeAccounting for Certain Financial Instruments with Characteristicsof Both
Liabilities and Equitya€ in Topic 480. These warrants did not meet the criteria to be classified as a liability award
andtherefore were treated as an equity award and classified the Series C-1 Preferred Stocks within mezzanine equity in
the consolidatedbalance sheet.A Uponthe IPO Closing, all outstanding shares of Series C-1 Preferred Stocks were
automatically converted into 4,195,200 shares of the Companya€ ™ scommon stock valued at $5,536,832, equal to
approximately $1.21 per share.A Asof September 30, 2024 and December 31, 2023, there were no shares of Series C-1
Preferred Stocks issued and outstanding, respectively.A SeriesX Super Voting Preferred SharesA Duringthe three and
nine months endedSeptember 30, 2024 and 2023, Thoughtful Media Group Incorporated andNusatrip Incorporated
issued 75,000 and 75,000 Series X Super Voting Preferred Stock to director.A InAugust 2021, the Company created a
new series of preferred stock titled a€ceSeries X Super Voting Preferred Stocka€, at par value,consisting of 3,500
shares. The Series X Super Voting Preferred Stock carries certain rights and privileges including but not limitedto the
right to 10,000 votes per share) to vote on all matters that may come before the stockholders of the Corporation, voting
togetherwith the common stock as a single class on all matters to be voted or consented upon by the stockholders but is
not entitled to any dividends,liquidation preference or conversion or redemption rights. The Series X Super Voting
Preferred Stock is accounted for as an equity classification.A Asof September 30, 2024 and December 31, 2023, there
were 153,500 and 3,500 shares of Series X Super Voting Preferred Stocks issued andoutstanding,

respectively.A NOTE4€” 16 TREASURY STOCKA OnJanuary 25, 2023,A the Board of Directors (a€ceBoarda€) authorized
a $2,000,000A share repurchase program.A The followingtable presents information with respect to repurchases of
common stock during the nine months ended and September 30, 2024 and 2023:A A A Nine months ended September
30,A AA 2024A A 2023A AA AAA AA Aggregate common stock repurchasedA A 51,902A A A 611,605A
Weighted average price paid per shareA $1.0583A A $1.0473A Total amount paidA $54,928A A $640,525A A Asof
September 30, 2024 and December 31, 2023, we had up to $0A and $1,214,475A of the share repurchase program
available, respectively.Under the share repurchase program, repurchases can be made from time to time using a
variety of methods, which may include open marketpurchases, privately negotiated transactions or otherwise, all in
accordance with the rules of the SEC and other applicable legal requirements.The timing and amount of any shares of
our common stock that are repurchased under the share repurchase program will be determined byour management
based on market conditions and other factors. A The share repurchase program does not obligate us to acquire any
particularamount of common stock, and may be modified, suspended or discontinued at any time or from time to time at
our discretion.A NOTE&€” 17 INCOME TAXESA Forthe nine months ended September 30, 2024 and 2023, the local
(a&€ceNevadaa€) and foreign components of loss before income taxeswere comprised of the following:A A A Nine
Months ended September 30,A A A 2024A A 2023A Tax jurisdiction from:A AAA AA -LocalA $2,369,812A A
$7,699,267A - ForeignA A 3,736,942A A A 4,915,808A Loss before income taxesA $6,106,754A A $12,615,075A A
41 A A Theprovision for income taxes consisted of the following:A A A Nine months ended September 30,A A A



2024A A 2023A Current:A AAA A A - United StatesA $23,647A A $3€”A - VietnamA A 4,050A A A 3€”A - IndiaA
A 1,864A A A 1,809A -IndonesiaA A 4€”A A A 605A - ThailandA A 27,241A A A 4€”A Income tax expenseA
$56,802A A $2,414A A Theeffective tax rate in the years presented is the result of the mix of income earned in various
tax jurisdictions that apply a broad rangeof income tax rate. The Company operates in various countries: Singapore and
Vietnam that are subject to taxes in the jurisdictions inwhich they operate, as follows:A UnitedStatesA TheCompany is
registered in the Nevada and is subject to the tax laws of United States.A Asof September 30, 2024, the operation in the
United States incurred $35,533,501A of cumulative net operating losses which can be carriedforward to offset future
taxable income. The net operating loss carryforwards has no expiration. The Company has provided for a fullvaluation
allowance against the deferred tax assets of $7,462,035A on the expected future tax benefits from the net operating
losscarryforwards as the management believes it is more likely than not that these assets will not be realized in the
future.A SingaporeA TheCompanya€™s subsidiary is registered in the Republic of Singapore and is subject to the tax
laws of Singapore.A Asof September 30, 2024, the operation in the Singapore incurred $12,205,828A of cumulative net
operating losses which can be carriedforward to offset future taxable income. The net operating loss carryforwards has
no expiration. The Company has provided for a fullvaluation allowance against the deferred tax assets of $2,074,991 on
the expected future tax benefits from the net operating loss carryforwardsas the management believes it is more likely
than not that these assets will not be realized in the future.A VietnamA TheCompanya€™s subsidiary operating in
Vietnam is subject to the Vietham Income Tax at a standard income tax rate of 20% during itstax year.A Asof September
30, 2024, the operationin the Vietnam incurred $5,706,694A of cumulative net operating losses which can be carried
forward to offset future taxable income.The net operating loss carryforwards begin to expire in 2026, if unutilized. The
Company has provided for a full valuation allowanceagainst the deferred tax assets of $1,141,339A on the expected
future tax benefits from the net operating loss carryforwards as themanagement believes it is more likely than not that
these assets will not be realized in the future. A IndiaA TheCompanya€™s subsidiary operating in India is subject to the
India Income Tax at a standard income tax rate of 25% during its taxyear.A Asof September 30, 2024, the operation in
the India incurred $7,550A of net operating gain. The Company has provided for a full taxeffect allowance against the
current and deferred tax expenses of $1,888.A IndonesiaA TheCompanya€™s subsidiary is registered in Indonesia and
is subject to the tax laws of Indonesia.A Asof September 30, 2024, the Companya€™ s subsidiary operations in Indonesia
incurred $941,157A of cumulative net operating losseswhich can be carried forward to offset future taxable income.
The net operating loss carryforwards have no expiration. The Company hasprovided for a full valuation allowance
against the deferred tax assets of $207,055A on the expected future tax benefits from thenet operating loss
carryforwards as the management believes it is more likely than not that these assets will not be realized in thefuture.A
42 A A PhilippinesA TheCompany&€™s subsidiary is registered in the Philippines and is subject to the tax laws of the
Philippines.A Asof September 30, 2024, the Companya€™s subsidiary operations in Philippines incurred $1,191,795A of
cumulative net operatinglosses which can be carried forward to offset future taxable income. The net operating loss
carryforwards have no expiration. The Companyhas provided for a full valuation allowance against the deferred tax
assets of $297,949A on the expected future tax benefits fromthe net operating loss carryforwards as the management
believes it is more likely than not that these assets will not be realized inthe fgture.A ThailandA TheCompanya€™s
subsidiary is registered in Thailand and is subject to the tax laws of Thailand.A Asof September 30, 2024, the
Companya€™s subsidiary operations in Thailand incurred $529,466A of cumulative net operating losseswhich can be
carried forward to offset future taxable income. The net operating loss carryforwards have no expiration. The Company
hasprovided for a full valuation allowance against the deferred tax assets of $105,893A on the expected future tax
benefits from thenet operating loss carryforwards as the management believes it is more likely than not that these
assets will not be realized in thefuture.A MalaysiaA TheCompanya€™s subsidiary is registered in Malaysia and is
subject to the tax laws of Malaysia.A Asof September 30, 2024, the operation in the Maylaysia incurred $3,243A of net
operating gain. The Company has provided for a fulltax effect allowance against the current and deferred tax expenses
of $778.A Deferredtax assets and liabilities are recognized for future tax consequences between the carrying amounts
of assets and liabilities and theirrespective tax basis using enacted tax rates in effect for the tax year in which the
differences are expected to reverse. Significantdeferred tax assets and liabilities of the Company as of September 30,
2024 and December 31, 2023 consist of the following:A Scheduleof Deferred Tax Assets and LiabilitiesA A A
September 30, 2024A A December 31, 2023A Deferred tax assets:A AA A A A Software intangibles (U.S)A
$150,465A A $150,465A Deferred Stock Compensation (U.S.)A A 5,864,670A A A 5,864,670A Net operating loss
carryforwardsA AAAA AAA -A United StatesA A 7,462,035A A A 7,119,197A -A SingaporeA A 2,074,991A A

A 1,714,014A -A VietnamA A 1,141,339A A A 976,328A -A IndiaA A 4€”A A A 4€”A -A PhilippinesA A 297,949A A
A 245,617A -A IndonesiaA A 207,055A A A 63,013A -A ThailandA A 105,893A A A 118,848A -A MalaysiaA
Aae”’AA Aae”’A AA A17,304,397A A A 16,252,152A Less: valuation allowanceA A (17,240,281)A A (16,102,294)
Deferred tax assets, netA $64,116A A $149,858A A Thelnternal Revenue Code includes a provision, referred to as
Global Intangible Low-Taxed Income (a€0eGILTIa€), which provides foraA 10.5% tax on certain income of controlled
foreign corporations. We have elected to account for GILTI as a period cost if and whenoccurred, rather than
recognizing deferred taxes for basis differences expected to reverse.A TheCompany is subject to taxation in the U.S.
and various foreign jurisdictions. U.S. federal income tax returns for 2018 and after remainingopen to examination. We
and our subsidiaries are also subject to income tax in multiple foreign jurisdictions. Generally, foreign incometax
returns after 2017 remain open to examination. No income tax returns are currently under examination. As of
September 30, 2024 andDecember 31, 2023, the Company does not have any unrecognized tax benefits, and continues
to monitor its current and prior tax positionsfor any changes. The Company recognizes penalties and interest related to
unrecognized tax benefits as income tax expense. For the threeand nine months ended September 30, 2024 and 2023,
there wereA noA penalties or interest recorded in income tax expense.A 43 A A NOTE&€” 17 PENSION

COSTSA TheCompany is required to make contribution to their employees under a government-mandated defined
contribution pension scheme for its eligiblefull-times employees in all countries operating in the Company. The
Company is required to contribute a specified percentage of the participantsa€ ™ relevant income based on their ages
and wages level. During the three months ended September 30, 2024 and 2023, $62,865A and

$25,424A contributionswere made accordingly. During the nine months ended September 30, 2024 and 2023,
$190,251A and $228,112A contributions were madeaccordingly. A NOTE4€” 18 RELATED PARTY

TRANSACTIONSA Fromtime to time, a shareholder and director of the Company advanced funds to the Company for
working capital purposes. Those advances areunsecured, non-interest bearing and due on demand.A TheCompany paid
to the director and key management personnel, the total salaries of $187,500 and $242,500 during the three months
endedSeptember 30, 2024 and 2023, respectively.A TheCompany paid to the director and key management personnel,



the total salaries of $562,500 and $727,500 during the nine months ended September30, 2024 and 2023,
respectively.A TheCompany issuedA 0A andA 19,559A shares of Common stock, at the price of $0A and $149,625A for
the stock basedcompensation to a key management personnel during the three months ended September 30, 2024 and
2023, respectively.A TheCompany issuedA 0A andA 432,361A shares of Common stock, at the price of $0A and
$677,036A for the stock basedcompensation to a key management personnel during the nine months ended September
30, 2024 and 2023, respectively.A TheCompany subsidiary paid their one officer, total professional fee of $0A and
$2,205A during the three months ended September30, 2024 and 2023, respectively.A TheCompany subsidiary paid
their one officer, total professional fee of $4,486A and $7,470A during the nine months ended September30, 2024 and
2023, respectively.A TheCompany paid and accrued to its shareholders, total professional fee of $250,000A and
$200,000A during the nine months endedSeptember 30, 2024 and 2023, respectively. A Including in the above the
Company issuedA 0A shares of $0A andA 196,078A sharesof $200,000A during the nine months ended September 30,
2024 and 2023, respectively.A Apartfrom the transactions and balances detailed elsewhere in these accompanying
consolidated unaudited condensed financial statements, theCompany has no other significant or material related party
transactions during the periods presented.A NOTE&A€”19 CONCENTRATIONS OF RISKA The Companyis exposed to the
following concentrations of risk:A (a)A MajorcustomersA Forthe three and nine months ended September 30, 2024 and
2023, respectively, the customers who accounted for 10% or more of the Companya€ ™ srevenues and its outstanding
receivable balances at period-end dates, are presented as follows:A A A Three months ended September 30,A 2024 A
A September 30, 2024 A Customer A Revenues A A Percentage of revenues A A Accounts receivable A Customer A
A $809,933A A A 4833 %A $277,436 A A AA Nine months ended September 30,A 2024A A September 30,
2024A CustomerA RevenuesA A Percentage of revenuesA A Accounts receivableA Customer AA $2,679,269A A

A 51.19%A $277,436A A 44 A A A A Three months ended September 30,A 2023A A September 30, 2023A
CustomerA RevenuesA A Percentage of revenuesA A Accounts receivableA Customer AA $920,495A A A 41%A
$295,056A A A A Nine months ended September 30,A 2023A A September 30, 2023A CustomerA RevenuesA A
Percentage of revenuesA A Accounts receivableA Customer AA $2,947,566A A A 45%A $295,056A

A (b)A MajorvendorsA Forthe three and nine months ended September 30, 2024 and 2023, respectively,the vendors
who accounts for 10% or more of the Companya€™s cost of revenue and its outstanding payable balance as at period-
enddate, are presented as follows:A A A Three months ended September 30,A 2024A A September 30, 2024A
VendorA PurchasesA A Percentage of purchasesA A Accounts payableA Vendor AA $281,220A A A 19.61%A_
$108,947A A A A Nine months ended September 30,A 2024A A September 30, 2024A VendorA PurchasesA A
Percentage of purchasesA A Accounts payableA Vendor AA $802,420A A A 20.52%A $108,947A A A A Three
months ended September 30,A 2023A A September 30, 2023A VendorA PurchasesA A Percentage of purchasesA A

credit risk consist principally of trade receivables. The Company believes the concentrationof credit risk in its trade
receivables is substantially mitigated by its ongoing credit evaluation process and relatively short collectionterms. The
Company does not generally require collateral from customers. The Company evaluates the need for an allowance for
doubtfulaccounts based upon factors affecting the credit risk of specific customers, historical trends and other
information.A 45 A A (d)A Exchangerate riskA Thereporting currency of the Company is US$, to date the majority of
the revenues and costs are denominated in VND, SGD, PHP, INR, IDR,MYR and THB and a significant portion of the
assets and liabilities are denominated in VND, SGD, INR, IDR, MYR and THB. As a result,the Company is exposed to
foreign exchange risk as its revenues and results of operations may be affected by fluctuations in the exchangerate
between US$ and VND, SGD, PHP, INR, IDR, MYR and THB. If VND, SGD, PHP, INR, IDR, MYR and THB depreciate
against US$, the valueof VND, SGD, PHP, INR IDR, MYR and THB revenues and assets as expressed in US$ financial
statements will decline. The Company does nothold any derivative or other financial instruments that expose to
substantial market risk.A (e)A Economicand political risksA TheCompanya€™s operations are conducted in the Republic
of Vietnam. Accordingly, the Companya€™s business, financial condition andresults of operations may be influenced by
the political, economic and legal environment in the Vietnam, and by the general state ofthe Vietnam

economy.A TheCompanya€™s operations in the Vietnam and India are subject to special considerations and significant
risks not typically associatedwith companies in North America and Western Europe. These include risks associated
with, among others, the political, economic and legalenvironment and foreign currency exchange. The Companya€™s
results may be adversely affected by changes in the political and socialconditions in Vietnam and India, and by changes
in governmental policies with respect to laws and regulations, anti-inflationary measures,currency conversion,
remittances abroad, and rates and methods of taxation.A NOTE&€” 20 COMMITMENTS AND

CONTINGENCIESA A Asof September 30, 2024, the Company had no material commitments or

contingencies.A LitigationA TheCompany is currently litigating three cases pending in the Supreme Court for the State
of New York, New York County.A Twocases are employment actions filed by former employees who seek compensation
alleged to be due pursuant to agreements with the Company.A Bothof the employees are represented by the same
counsel and filed their cases in the Supreme Court of the State of New York, County of NewYork, in December

2019.A Inone of those actions, brought by Rahul Narain, a former employee claims entitlement to compensation and a
bonus totaling $566,000A andA 130-195A sharesof Company common stock, together with costs. For theA 130A shares
he contends were not delivered, he alleges damages of approximately$750,000. The Company responded to the
complaint and also asserted counterclaims in the proceeding for $1,500,000A to $4,000,000A pluspunitive damages,
together with interest and costs, arising from, inter alia, the former employeea€™s breach of contract,
unfaircompetition, misappropriation of trade secrets and breach of fiduciary duty. The former employee has responded
to the Companya€ ™ scounterclaims and discovery has been conducted. The discovery phase is now over. The Company
filed a motion for partial summary judgmentto dismiss Rahul Naraind€™s claims for damages associated with theA 130-
195A shares of the Companya€™s common stock.Rahul Narain has filed a motion for partial summary judgment on his
claims for compensation and for damages he alleges associated withhis contention that the Company did not deliver the
shares of common stock under a warrant. In that motion he seeks the monetary valueof that stock, which he contends is
$749,190A plus interest, and also seeks partial summary judgment for his claim seeking $566,000A incompensation,
specifically to the motion, he seeks $60,000. His motion also seeks to dismiss the Companya€™s counterclaims.
RahulNarain has also filed a motion in limine to preclude the Companya€™s expert witness as to damages for some of
the Companya€ ™ scounterclaims. The Court denied the Companya€ ™ s motion for summary judgment and granted Mr.
Naraina€™s motion for summary judgmenton his claims on the warrant and for a portion of his salary, giving him a



recovery of $749,190A plus interest as of September 4,2019 and for his salary of $10,000A per month for the months of
September, October, and November of 2023 plus interest, and deniedthe remainder of his motion, including those
portions seeking to dismiss the Companya€™s counterclaims and to preclude the Companya€ ™ sexpert witness. The
Company has filed a Notice of Appeal of this decision and has also filed a motion to reargue the decision. Followingthe
grant of partial summary judgment, a judgment was entered in the office of the Clerk of the Supreme Court in the
amount of $1,082,078.91.Subsequently, Mr. Narain served a restraining notice on the Company and has made a motion
to appoint a receiver to sell Thoughtful MediaGroup Inc. and NusaTrip Inc. and disburse proceeds to Mr. Narain
sufficient to satisfy the judgment, granting the receiver the rightto retain counsel and bankers and to pay them from the
proceeds of such sale, or in the alternative, directing the Company to pay Mr.Narain from the sale of any of its assets to
satisfy the judgment and enjoining the company from diverting those funds to anyone elseuntil the judgment is
satisfied. The Company bonded the judgment and therefore the Court denied the motion without prejudice. In thatsame
Order, the Court denied the Companya€™s motion to reargue Mr. Naraina€™ s motion for partial summary judgment.
Finally, theparties recently attempted to mediate their claims before the Appellate Division, First Department, however
such efforts did not resultin a settlement. The Company intends to continue to defend Mr. Naraina€™s claims
vigorously.A 46 A A Inthe other employment action, brought by Thomas O&4€™ Connor, a former employee, and CVO
Advisors Pte. Ltd., involves claims of entitlementto salary payments and expense reimbursement in the amount of
$122,042.60, plus liquidated damages, together with costs. This formeremployee also made claims based on a failure to
deliver betweenA 1,721A andA 2,536A shares of the Companya€™s commonstock. For theA 1,721A shares of stock
which he contends were not delivered, he alleges damages of $9,918,000. In addition, thisaction also includes claims by
a plaintiff-entity alleging entitlement to $8A million in shares of the Companya€™s Series A Preferredstock. The
Company responded to the complaint and also asserted counterclaims against the former employee in the proceeding
for $1,500,000A to$2,000,000A plus punitive damages, together with costs, arising from, inter alia, the former
employeea€™s breach of contract,breach of fiduciary duty, tortious interference and fraud. The former employee has
responded to the Companya€™s counterclaims andthis action is still in the discovery phase of litigation. Thomas

0a€™ Connor has filed a motion to strike the Companya€™s answerand counterclaims or in the alternative precluding
Society Pass from offering evidence or for a Conditional Order for production. ThomasO&€™ Connor has also filed a
motion for partial summary judgment on his cause of action regarding theA 1,721A shares of stockthat were allegedly
not delivered and is seeking the cash value of those shares. The Court granted that motion in part, deciding thatMr.
0a€™ Connor validly exercisedA 1,148A shares under the subject warrant. The Court denied that portion of the motion
asit relates to the value of those shares. Mr. O4€™ Connor has not retained an expert to testify as to their value. The
Company hasretained an expert who has determined the value of the shares to be significantly less than alleged and
issued a report of his opinions.CVO has filed a motion for summary judgment on its claim for the $8,000,000A worth of
Series A Preferred Stock, seeking the allegedcash value of those shares. The Company has opposed that motion, and
the motion was denied. In addition, the Company has appealed thegrant of the motion on liability and Mr. O&€™ Connor
has appealed the denial of the motion on the damages portion. The Company fileda Notice of Appeal with respect to
same. In addition, Mr. Oa€™ Connor had filed a motion to restrain and enjoin the company from transferringor
otherwise disposing any of its assets, including but not limited to extraordinary cash or equity/option payouts to its
directors andofficers and from transferring or otherwise disposing any of its operating assets, including but not limited
to Thoughtful Media GrouplInc., NusaTrip Inc., and any other of the Companya€ ™ s majority owned corporate
subsidiaries. The motion was denied, but granted inpart to the extent that the Company must promptly inform Mr.
0a€™ Connor of any agreement(s) to sell its subsidiaries. The Court alsoscheduled a valuation hearing for the shares
granted in Mr. O4€™ Connora€™s motion for summary judgment which will take placeon May 29 and 30 of 2024. Mr.
0a€™ Connor has made a motion in limine to preclude the Companya€™s expert from testifying at suchvaluation
hearing, which has been denied.A Thethird case was brought by the Company against former employees Mr. Narain
and Mr. Oa€™ Connor, in addition to two companies they started,operating under the name Growth Hero. The Company
commenced this action on May 18, 2023. The Company alleges, inter alia, that Narain,Oa€™ Connor, and Growth Hero
misappropriated the Companya€™ s intellectual property and alleges other related torts pertainingto the business
conducted by Growth Hero. The Company brought claims sounding in breach of contract, breach of the implied
covenant ofgood faith and fair dealing, misappropriation of trade secrets, unfair competition, breach of fiduciary duties,
violation of the StoredCommunication Act, and for a permanent injunction. The Company seeks damages in an amount
to be determined at trial. The Company hasfiled a motion to extend the time to service of process on Mr. 04€™ Connor
and the corporate entities and for leave to serve themvia email, and has also initiated a Hague Convention application
for international service upon them. The motion was granted to the extentthat the Companya€™s time to serve Mr.
0a€™ Connor has been extended, without prejudice to renew. Rahul Narain has been servedwith process and has made
a motion to dismiss the claims against him. The Company has submitted an opposition to this motion. The motionwas
granted due to the Courta€™s opinion that the claims set forth against Mr. Narain in this case were the same as the
counterclaimsasserted against Mr. Narain in his lawsuit against the Company.A TheCompany disputes each claim in the
above referenced matters and intends to defend the pending actions noted above. The ultimate outcomeof any damages
that may become payable if its defence is unsuccessful in whole or in part is not probable nor estimable at this
time.While the Company feels confident in its defence of these pending matters, there can be no assurance that it will
prevail and that anydamages that may be awarded will not be material to the results of operations or financial condition
of the Company.A TheCompany does not believe any of the foregoing actions will have, individually or in the aggregate,
a material adverse effect on its business,financial condition or operating results.A NOTE 4€”21 SUBSEQUENT
EVENTSA A Inaccordance with ASC Topic 855, a&€ceSubsequent Eventsa€, which establishes general standards of
accounting for and disclosureof events that occur after the balance sheet date but before unaudited condensed financial
statements are issued, the Company has evaluatedall events or transactions that occurred after September 30, 2024, up
through November 14, 2024, the Company issued the unaudited condensedconsolidated financial statements.A 47 A

A Ttem2. Managementa€™ s Discussion and Analysis of Financial Condition and Results of OperationsA A ThisForm 10-Q
contains forward-looking statements rather than historical facts that involve risks and uncertainties. You can identify
thesestatements by the use of forward- looking words such as a€cemay,a€ a€cewill,a€ d€eexpect,a€
d€ceanticipate,a€ad€oeestimate,a€ a€cecontinuea€ or other similar words. Such forward-looking statements discuss our
current expectationsof future results of operations or financial condition. However, there may be events in the future
that we are unable to accurately predictor control and there may be risks, uncertainties and events that may cause our
actual results to differ materially from the expectationswe describe in our forward-looking statements, which could
have a material adverse effect on our business, operating results and financialcondition. The forward-looking



statements included herein are only made as of the date of the filing of this Form 10-Q, and we undertakeno obligation
to publicly update such forward-looking statements to reflect subsequent events or circumstances.A BASISOF
PRESENTATIONA Thefollowing discussion should be read in conjunction with the financial information included
elsewhere in this Quarterly Report on Form10-Q (this a€ceReporta€), including our unaudited condensed consolidated
financial statements and the related notes and withour audited consolidated financial statements and related notes
included in our Annual Report on Form 10-K for the year ended December31, 2023, as filed with the SEC on April 15,
2024, Quarterly Report on Form 10-Q for the three months ended March 31, 2024, as filedwith the SEC on May 14,
2024, Quarterly Report on Form 10-Q for the three months ended June 30, 2024, as filed with the SEC on Augustl19,
2024 and other reports that we file with the SEC from time to time.A Referencesin this Quarterly Report on Form 10-Q
to A€ceusa€, a€oewed€, a€oeoura€ and similar terms refer to Society PassIncorporated.A OverviewA Weare, through the
acquisition and operation of e-commerce platforms and mobile applications through our direct and indirect wholly
ormajority-owned subsidiaries, building the next generation digital ecosystem and loyalty platform in Southeast Asia
(4€eSEAA€)primarily Singapore, Thailand, Indonesia, Vietnam and the Philippines.A Thecompanies by the Company
form the Society Pass Group (the a€oeGroupa€). The Group currently markets to both consumers and merchantsin SEA
while maintaining an administrative headquarters in Singapore and a software development center in the Philippines.
We continueto expand our e-commerce ecosystem throughout the rest of SEA by making selective acquisitions of
leading e-commerce companies and applicationswith particular focuses on Vietnam, Thailand, Indonesia and the
Philippines of SEA. Material acquisitions include:A 4&—In February 2021, we acquired an online lifestyle platform of
Leflair branded assets (the a€oeLeflair Assetsa€).A &—In February 2022, the Company completed the acquisition

ofA 100% of the equity interest of New Retail Experience Incorporated and Dream Space Trading Company Limited
through its subsidiary 4€“ Push Delivery Pte Limited, which two companies mainly provide an on-line grocery and food
delivery platform in the Philippines and Vietnam respectively.A &—In May 2022, the Company completed another
acquisition ofA 100% of the equity interests of Gorilla Networks Pte Ltd, Gorilla Mobile Pte Ltd, Gorilla Connects Pte
Ltd and Gorilla Networks (VN) Co Ltd (collectively, &€ceGorilla Networksa€), providing Singapore telecommunication
reselling services.A 48 A A 4—In July, 2022, the Company and its wholly owned subsidiary Thoughtful Media Group
Incorporated collectively acquiredA 100% of the equity interests of Thoughtful Media Group Incorporated and AdActive
Media, Inc. (collectively a€oeThoughtful Mediad€), whose business provides services to advertisers that helps to make
internet advertising more effective.A 4—In July, 2022, the Company acquiredA 100% of the equity interests of Mangan
PH Food Delivery Service Corp. (34€ceMangan), a Ph111pp1nes restaurant and grocery delivery business. On July 21,
2023, Mangan was disposed to a third party company.A A a4— In August, 2022, the Company and itsA 95%-owned
subsidiary SOPA Technology, Pte, Ltd., collectively acquired 75% of the outstanding capital stock of Nusatrip
International Pte Ltd. (é€oeNusatripé€) and also purchased all of the outstanding capital stock of PT Tunas Sukses
Mandiri (4€eTunasa€), a company existing under the law of the Republic of Indonesia, and both engaged in online
ticketing and reservation services. A A A A 4— In April, 2023, the Companya€™s 100% owned subsidiary Thoughtful
Media Group Inc and Adactive Media CA Inc acquired 100% of outstanding capital stock of PT Wahana Cerita
Indonesia, an Indonesia company operating digital marketing and event organizing. A A A A 4— In April, 2023, the
Companya€™s 99% owned subsidiary Nusatrip International Pte. Ltd. acquired 100% of the outstanding capital stock of
Mekong Leisure Travel Company Limited (changed business nature from Join Stock Company), a Vietnam travel
agency. A A A A 4— In July, 2023, the Companya€™s 99% owned subsidiary Mekong Leisure Travel Company Limited
acquired 100% of the outstanding capital stock of Vietnam International Travel and Service Joint Stock Company, a
Vietnam travel agency. A Weoperate certain verticals in SEA: loyalty, lifestyle, telecommunications, digital marketing,
and travel as we try to create the nextgeneration digital ecosystem and loyalty platform. We scaled back our operations
in the food and beverage delivery market in 2024.A LoyaltyA TheCompany spent over two years building a cutting edge,
proprietary IT architecture to effectively scale and support our ecosystema€ ™ scompanies, consumers and merchants.
Using our loyalty platform, consumers may earn, and merchants may issue, Society Points. The Companywill aggregate
the data across various touch points and build a realistic view or consumer behavior and use this behavior to
increasesales across our ecosystem by: cross-pollinating acquired companies with other existing verticals, customer re-
targeting, offline andonline behavior prediction and cross promotions and loyalty points. The Company ecosystem
becomes a key enabler for our users by convertingthis aggregation of data into creation of loyalty for our ecosystem
companies to generate revenue.A LifestyleA TheCompany has an online lifestyle platform to enable the consumers to
purchase high-end brands of all categories under its own brand nameof a€eLeflaira€. Under the deployment of the
Companya€™s smart search engine, consumers search or review their favoritebrands among hundreds of choices in
Apparel, Bags & Shoes, Accessories, Health & Beauty, Home & Lifestyle, International, Women, Men and Kids & Babies
categories. The platform also allows consumers to order from hundreds of vendor choices with personalizedpromotions
based on purchase history and location. The platform has also partnered up with a Vietnam-based delivery company,
Amilo, tooffer seamless delivery of product from merchant to consumera€™s home or office at the touch of a button.
Consumers can place ordersfor delivery or collect at the Companya€™s logistics center.A 49 A

A TelecommunicationsA TheCompany also has online telecommunication reseller platform operating under brand name
of a€eGorillad€ to enable the consumersto subscribe local mobile data and overseas internet data in different
subscription package. Established in Singapore in 2019, Gorillautilizes Web3 technology to operate a MVNO for its
users in Southeast Asia. With network coverage to over 160 countries, Gorilla offersa full suite of mobile communication
services such as local calls, international roaming, data, and SMS texting. More importantly, Gorillaenables its
customers to convert unused mobile data into digital assets or Gorilla GO Tokens through its innovative proprietary
blockchain-basedSwitchBack feature. Gorilla GO Tokens in turn can be redeemed for eVouchers, to offset future bills,
or be redeemed for other value-addedservices. During the financial period ended March 31, 2024, local mobile data
service was ceased operation due to business restructuringto refocus in overseas internet

data.A DigitalMarketingA Theacquisition of a digital marketing platform, TMG, amplifies the reach and engagement of
the Companya€™s e-commerce ecosystem andretail partners. Originally founded in 2010, TMG today creates and
distributes digital advertising campaigns across its multi-channelnetwork in both SEA and the US. With its intimate
knowledge of local markets, digital marketing technology tools and social commercebusiness focus, advertisers
leverage TMGa€™s wide influencer network throughout SEA to market and sell advertising inventory exclusivelywith
specific placement and effect.A Asa result, Thoughtful Mediad€™s content creator partners earn a larger share of
advertising revenues from international consumer brands.Thoughtful Mediad€™s data-rich multi-channel network has
uploaded over 675,000 videos with over 80 billion video views. The currentnetwork of 263 YouTube channels has
onboarded over 85 million subscribers with an average monthly viewership of over 600 million



views.A TravelA TheCompany purchased the Nusatrip Group, a leading Jakarta-based Online Travel Agency
(4€0e0TAA4E€) in Indonesia and across SEA.A TheNusatrip acquisition extended the Companya€™s business reach into
SEA regional travel industry and marked the Companya€™s firstforay into Indonesia. Established in 2013A as the first
Indonesian OTA accredited by the International Air Transport Association,Nusatrip pioneered offering a comprehensive
range of airlines and hotels to Indonesian corporate and retail customers. With its firstmover advantage, Nusatrip has
onboarded over 1.2 million registered users, over 500 airlines and over 200,000 hotels around the worldas well as
connected with over 80 million unique visitors. During the year, Nusatrip Group also acquired two Vietnam based
companieshaving branding name of 4€ceVLeisurea€ and a€ceVITa€ selling air ticket, hotel reservation and providing
hotel managementsoftware to local market.A Ourloyalty-focused and data-driven e-commerce marketing platform
interfaces will connect consumers with merchants in the F&B and lifestylesectors, assisting local brick-and-mortar
businesses to access new customers and markets to thrive in an increasingly convenience-driveneconomy. Our Platform
will integrate with both global and country-specific search engines and applications and accept international
addressand phone number data, providing a consumer experience that respects local languages, address formats and
customs. Our plan is to haveStrategic Partners work with us to penetrate local markets, while our Platform allows
effortless integration with existing technologicalapplications and websites.A OnJune 30, 2023, NextGen Retail Inc., a
Nevada corporation (the a&€ceBuyera€), a wholly-owned subsidiary of the Company, enteredinto a Securities Purchase
Agreement with Story-I Ltd., an Australian corporation (a€ceStory-I Australiaa€), Story-I Pte Ltd.,a Singapore
corporation (&€oeStory-I Singaporea€), a wholly-owned subsidiary of Story-I Australia, and Michael Chan, to

purchaseA 95%of the outstanding shares (the a&€ceMajority Sharesa€) of PT Inetindo Infocom (the 4€ceCompanya€), an
Indonesian companyand retail reseller of Apple computers and other electronics in Indonesia. The consideration for the
Majority Shares to be paid to Story-IAustralia and Story-I Singapore by the Buyer is AUS$2,787,173, approximately
US$A 1.85A million based on current exchange rates.The Company formally terminated the agreement on April 12,
2024.A GlobalEventsA TheRussian-Ukraine war, Iran-Pakistan tension and the supply chain disruption have not affected
any specific segment of our business.A A Softwareand DevelopmentA Ourability to compete depends in large part on
our continuous commitment to research and development, our ability to rapidly introduce newfeatures and functionality
and our ability to improve proven applications for established markets in which we have competitive advantages.We
intend to work closely with our customers to continuously enhance the performance, functionality, usability, reliability
and flexibilityof our applications.A Oursoftware and development team is responsible for the design enhancements,
development, testing and certification of the Application.In addition, we may, in the future, utilize third parties for our
automated testing, managed upgrades, software development and othertechnology services.A 50 A

A IntellectualProperty PortfolioA Westrive to protect and enhance the proprietary technology and inventions that are
commercially important to our business, including seeking,maintaining and defending patent rights. Our policy is to
seek to protect our proprietary position through a combination of intellectualproperty rights, including trademarks,
copyrights, trade secret laws and internal procedures. Our commercial success will depend in parton our ability to
protect our intellectual property and proprietary technologies.A CorporateInformationA Ourprincipal executive offices
are located at 701 S. Carson Street, Suite 200, Carson City, NV 89701.A Ourcorporate website address is
www.thesocietypass.com. The website for our loyalty marketplace is www.sopa.asia. The information includedon our
websites are not part of this prospectus.A A FinancialConditionA Resultsof OperationsA Thefollowing table sets forth
certain operational data for the three and nine months ended September 30, 2024 and 2023:5‘x A A Three months A
ended September 30,A A Nine months ended September 30,A A A 2024A A 2023A A 2024A A 2023A Revenue, netA
$1,675, 894A A $2,269, 066A A $5,233,483A A $6,498, 878A Cost of revenueA A (1,310, 248)A A (1,706, 502)A

A (3,910,883)AA A (4,672,918) Gross incomeA A 365,646A A A 562,564A A A 1,322,600A A A 1,825,960A Less
operating expenses:A A A AAAAAA AAAA AAA Salesand marketing expensesA A (40,263)A A (236,874)A

A (311,096)A A A (466,252) Software development cos’EsA A (13,635)A A (12,649)A A (40, 972)AAA A (41, 777)
Impairment lossA A a€”"A A A&G€”"AA A &€”"A A A a€”A General and administrative expensesA A (1,486,362)A

A (4,455,546)A A (7,192,001)A A A (14,326,481) Total operating expensesA A (1,540,260)A A (4,705,069)A

A (7,544, 069)AA A (14,834,510) Loss from OpeI‘atIODSA A (1,174,614)A A (4,142, 505)A A (6,221 469)AA

A (13,008,550)AA AAAA AAAA AAAA AAA Otherincome (expense):A AAAA AAAA AAAA AAA
Impairment loss of intangible assetsA A (135,000)A A a€”A A A A (135,0000A A A a4€”A Interest incomeA A 3,985A A
A34,613AA A10,114A A A 133,807A Interest expenseA A (40,466)A A (278)A A (40,924)A A A (930) Gain on early
lease terminationA A 4€”A A A 4€”A A A a€”A A A 1,064A Gain on disposal of plant and equipmentA A 4€”A A
Aae”A A A206AA Aa€”A JVincomeA Aa€”AA A816AA Aa€”AA A 7,660A Waiver of loan payableA A 382A A

A 188,738A A A 43,792A A A 203,938A Written-off of fixed assetsA A (60)A A (5,093)A A (8,480)A A A (7,676) Other
incomeA A 17,003A A A 6,409A A A 245,007A A A 55,612A Total other incomeA A (154,156)A A 225,205A A

A 114,715A A A 393,475A Loss before income taxesA A (1,328,770)A A (3,917,300)A A (6,106,754)A A

A (12,615,075) Income taxesA A (51,808)A A (746)A A (56,802)A A (2,414) NET LOSSA $(1,380,578)A
$(3,918,046)A $(6,163,556)A A $(12,617,489) A Revenue.We generated revenues of $1,675,894 and $2,269,066 during
the three months ended September 30, 2024 and 2023, respectively. During thenine months ended September 30, 2024
and 2023 we generated revenue of $5,233,483 and $6,498,878, respectively. The decrease in revenuefor three and nine
months periods was mainly due to decrease in the sales from online ordering as business scale down, digital i
marketingas lower project execution and online ticketing and reservation business as system upgrading interruption.A
51 A A Duringthe three and nine months ended September 30, 2024 and 2023, the following customer exceeded 10% of
the Companya€™s revenues andits outstanding receivable balances at year-end dates, are presented as follows:A A A
Three months ended September 30,A 2024A A September 30, 2024A CustomerA RevenuesA A Percentage of
revenuesA A Accounts receivableA Customer AA $809,933A A A 48.33%A $277,436A A A A Nine months ended
September 30,A 2024A A September 30, 2024A CustomerA RevenuesA A Percentage of revenuesA A Accounts
receivableA Customer AA $2,679,269A A A 51.19%A $277,436A A A A Three months ended September

30,A 2023A A September 30, 2023A CustomerA RevenuesA A Percentage of revenuesA A Accounts receivableA
Customer AA $920,495A A A 41%A $295,056A A A A Nine months ended September 30,A 2023A A September 30,
2023A CustomerA RevenuesA A Percentage of revenuesA A Accounts receivableA Customer AA $2,947,566A A

A 45%A $295,056A A The customeris in United States.A Costof Revenue. Cost of revenue was $1,310,248 and
$1,706,502 for three months ended September 30, 2024, and 2023, respectively. Duringthe period of nine months
ended September 30, 2024 and 2023, the incurred cost of revenue was $3,910,883 and $4,672,918, respectively.Cost of
revenue decreased in line with the decreased sales.A MajorvendorsA Forthe three and nine months ended September
30, 2024 and 2023, respectively, the vendors who accounted for 10% or more of the Companya€ ™ scost of sales and its



outstanding payable balances at year-end dates, are presented as follows:A A A Three months ended September

30,A 2024A A September 30, 2024A VendorA PurchaseA A Percentage of purchasesA A Accounts payableA Vendor
AA $281,220A A A 19.61%A $108,947A A A A Nine months ended September 30,A 2024A A September 30, 2024A
VendorA PurchaseA A Percentage of purchaseA A Accounts payableA Vendor AA $802,420A A A 20.52%A
$108,947A A 52 A A A A Three months ended September 30, 2023A A September 30, 2023A VendorA

PurchasesA A Percentage of purchasesA A Accounts payableA Vendor AA $250,286A A A 15%A $a€”A A A A Nine
months ended September 30, 2023A A September 30, 2023A VendorA PurchasesA A Percentage of purchasesA A
Accounts payableA Vendor AA $733,301A A A 16%A $a€”A A GrossIncome. We recorded a gross income of $365,646
and $562,564 for the three months ended September 30, 2024 and 2023, respectively.During the nine months ended
September 30, 2024 and 2023, we recorded a gross income of $1,322,600 and $1,825,960, respectively. Thedecrease in
gross income is due to decreased gross income from revenue from digital marketing and online ticketing and
reservation business.Gross income margin was 22% and 28% for the three months ended September 30, 2024 and
2023, respectively. During the nine months endedSeptember 30, 2024 and 2023, our gross income margin was 25% and
28% respectively. Decrease in gross margin for the three and nine monthsperiods ended September 30, 2024 was due
to lower profit margin across all businesses.A Salesand Marketing Expenses (4€eS&Ma€). We incurred S&M expenses
of $40,263 and $236,874 for the three months ended September30, 2024 and 2023, respectively. During the nine
months ended September 30, 2024 and 2023, we incurred S&M expenses of $311,096 and$466,252, respectively. The
decrease in S&M expense in 2024 was primarily attributable to the planned cost reductions and marketingstrategy
redesign.A SoftwareDevelopment Cost (4€eSDCa€). We incurred SDC expenses of $13,635 and $12,649 for three
months ended September 30, 2024 and2023, respectively. During the nine months ended September 30, 2024 and
2023, we incurred SDC expenses of $40,972 and $41,777, respectively.The SDC remained stable for the existing
development team.A Generaland Administrative Expenses (4€eG&Aa€). We incurred G&A expenses of $1,486,362 and
$4,455,546 for the three monthsended September 30, 2024 and 2023, respectively. During the nine months ended
September 30, 2024 and 2023, we incurred G&A expensesof $7,192,001 and $14,326,481, respectively. The G&A is
primarily consisting of the professional costs associated with costs relatedto its listing on the Nasdaq Stock Exchange,
staff cost and D&O insurance cost. The significant decrease is primarily due to effectivenessof cost control
improvement.A IncomeTax Expense. Our income tax expense for the three months ended September 30,2024 and 2023
was $51,808 9nd $746, respectively, andfor nine months ended September 30, 2023 and 2022 was $56,802 and $2,414,
respectively.A NetLoss. As a result of the items noted above, for the three months ended September 30, 2024, we
incurred a net loss of $1,380,578 ascompared to the same period ended September 30, 2023 of $3,918,046. During the
nine months ended September 30, 2024 the Company incurreda loss of $6,163,556, as compared to $12,617,489 for the
same period ended September 30, 2023. The decrease in net loss was primarilyattributable to decreased in G&A. The
net loss for the nine months ended September 30, 2024 includes non-cash items including stock-basedcompensation for
services of $737,248 and depreciation and amortization of $493,306.A Liquidityand Capital ResourcesA Asof September
30, 2024, we had cash and cash equivalents and restricted cash of $4,220,371 and $54,100, respectively, accounts
receivableof $764,254, deposits, prepayments and othgr receivables of $1,445,593, inventories of $838,843, contract
assets of $607,117 and deferredtax assets of $64,116.A Asof December 31, 2023, we had cash and cash equivalents and
restricted cash of $3,628,670 and $95,312, respectively, accounts receivableof $1,338,170, deposits, prepayments and
other receivables of $2,207,774, inventories of $431,483 and contract assets of $247,368.A Forthe nine months ended
September 30, 2024, the Companya€ ™s stockholdersa€™ equity was $862,575 which decreased as a result ofan
increase in accumulated deficit partially offset by additional paid-in-capital. For the nine months ended September 30,
2024, theCompany incurred net loss of $6,163,556 and net cash used in operating activities of $1,178,148. Net cash
used in investing activitieswas $9,826. Net cash provided by financing activities was $1,774,423, resulting principally
from share buyback exercise and purchaseof subsidiary.A 53 A A Whilethe Company believes that it will be able to
continue to grow the Companya€™ s revenue base and control expenditures, there is noassurance it will be able to do
so. The Company continually monitors its capital structure and operating plans and evaluates variouspotential funding
alternatives that may be needed in order to finance the Companya€ ™ s business development activities, general
andadministrative expenses and growth strategy. We expect to continue to rely on cash generated through financing
from public offeringsor private offerings by our parent company or one or more of our subsidiaries, to finance our
operations and future acquisitions. TheCompany believes that it has sufficient liquidity to continue its current business
plans and operations for at least one year.A A A Nine Months Ended September 30,A A A 2024A A 2023A Net cash
used in operating activitiesA $(1,178,148)A $(9,817,965) Net cash used in investing activitiesA A (9,826)A

A (296,287) Net cash provided by (used in) financing activitiesA A 1,786,943A A A (650,525) Effect on exchange rate
changeA A (48,480)A A 42,869A Net change in cash and cash equivalentsA A 550,489A A A (10,721,908) Cash and
cash equivalent and restricted cash at beginning of periodA A 3,723,982A A A 19,003,336A Cash and cash equivalent
and restricted cash at end of periodA $4,274,471A A $8,281,428A A NetCash Used in Operating Activities.A Forthe
nine months ended September 30, 2024, net cash used in operating activities was $1,178,148, which consisted
primarily of a net lossof $6,163,556, waiver of loan payable of $43,792, deposits, prepayments and other receivables of
$1,407,828, contract assets of $338,219,contract liabilities of $49,535, advances to related parties of $7,512 and
operating lease liabilities of $365,970, partially offsetby bad debts of $35,699, depreciation and amortization of
$493,306, impairment of intangible assets of $135,000, written-off of plantand equipment of $8,480, non-cash stock-
based compensation for services of $737,248, deferred tax assets of $85,742, accounts receivableof $654,686, accrued
liabilities and other payables of $3,401,850, inventories of $174,551, accounts payable of $1,106,556, and rightof use
assets of $365,352.A Forthe nine months ended September 30, 2023, net cash used in operating activities was
$9,817,965, which consisted primarily of a net lossof $12,617,489, gain from early lease termination of $1,064, waiver
of loan payable of $203,938, deferred tax assets of $159,841, accountsreceivable of $407,061, contract assets of
$9,052, contract liabilities of $317,060, accrued liabilities and other payables of $3,209,471and operating lease
liabilities of $377,787, partially offset by bad debts of $283,519, depreciation and amortization of $1,103,200,written-off
of plan and equipment of $7,676, non-cash stock-based compensation for services of $3,411,207, inventories of
$143,314, deposits,prepayments and other receivables of $1,355,079, accounts payable of $541,740, advances to
related parties of $216,278 and right of useassets of $422,785.A Weexpect to continue to rely on cash generated
through financing from public offerings or private offerings of our or one or more of oursubsidiariesa€™ securities, to
finance our operations and future acquisitions.A NetCash Used in Investing Activities.A Forthe nine months ended
September 30, 2024, there was a net cash outflow of $9,826, which was used in purchase of plant, and

equipment.A Forthe nine months ended September 30, 2023, there was a net cash outflow of $296,287, which consist of



$185,255 used in purchase of property,plant, and equipment and $143,771 used in intangible assets and partially offset
by $32,739 of cash generated from purchase of subsidiaryand business acquisition.A A NetCash Provided by (Used In)
Financing Activities.A Forthe nine months ended September 30, 2024, net cash provided by financing activities was
$1,786,943 mainly from private placement of $250,000,loans of $405,564 and resale of treasury share of $1,137,273,
partially offset by repayment of loan of $5,894.A Forthe nine months ended September 30, 2023, net cash used in
financing activities was $650,525 mainly for repurchase of common stock 0f$640,525 and purchase of subsidiary of
$10,000.A 54 A A CriticalAccounting Policies and EstimateA 4—Basis of presentationA TheCompany has prepared the
accompanying unaudited condensed financial statements pursuant to the rules and regulations of the Securitiesand
Exchange Commission (the &€0eSECa€) for interim financial reporting. These financial statements are unaudited and, in
ouropinion, include all adjustments consisting of normal recurring adjustments and accruals necessary for a fair
presentation of our condensedbalance sheets, statements of operations and other comprehensive loss, statements of
stockholdersa€™ deficit and cash flows for theperiods presented. Operating results for the periods presented are not
necessarily indicative of the results that may be expected forany subsequent quarter or for the full year ending
December 31, 2024 due to various factors. Certain information and footnote disclosuresnormally included in financial
statements prepared in accordance with accounting principles generally accepted in the United States
(&€eGAAPa€)have been omitted in accordance with the rules and regulations of the SEC. These condensed
consolidated financial statements should beread in conjunction with the 2023 audited financial statements and
accompanying notes filed with the SEC.A &—Emerging Growth CompanyA Weare an 4€ceemerging growth companya€
under the JOBS Act. For as long as we are an a€ceemerging growth company,a€ we arenot required to: (i) comply with
any new or revised financial accounting standards that have different effective dates for public andprivate companies
until those standards would otherwise apply to private companies, (ii) provide an auditora€™s attestation reporton
managementa€™s assessment of the effectiveness of internal control over financial reporting pursuant to Section 404
of the Sarbanes-OxleyAct, (iii) comply with any new requirements adopted by the Public Company Accounting Oversight
Board (4€cePCAOBA&€) or a supplementto the auditora€™s report in which the auditor would be required to provide
additional information about the audit and the financialstatements of the issuer or (iv) comply with any new audit rules
adopted by the PCAOB after April 5, 2012, unless the SEC determinesotherwise. However, we have elected to a€eopt
outa€ of the extended transition period discussed in (i) and will therefore complywith new or revised accounting
standards on the applicable dates on which the adoption of such standards are required for non-emerginggrowth
companies. Section 107 of the JOBS Act provides that our decision to opt out of such extended transition period for
compliancewith new or revised accounting standards is irrevocable.A &—Use of estimates and

assumptionsA Inpreparing these consolidated financial statements, management makes estimates and assumptions that
affect the reported amounts of assetsand liabilities in the balance sheet and revenues and expenses during the years
reported. Actual results may differ from these estimates.If actual results significantly differ from the Companya€™s
estimates, the Companya€™s financial condition and results of operationscould be materially impacted. Significant
estimates in the period include the allowance for doubtful accounts on accounts receivable,the incremental borrowing
rate used to calculate right of use assets and lease liabilities, valuation and useful lives of intangibleassets, impairment
of long-lived assets, valuation of common stock and stock warrants, stock option valuations, imputed interest on
amountsdue to related parties, inventory valuation, revenue recognition, the allocation of purchase consideration in
business combinations,and deferred tax assets and the related valuation allowance.A 4—Basis of

consolidationA Theconsolidated financial statements include the financial statements of the Company and its
subsidiaries. All significant inter-companybalances and transactions have been eliminated upon consolidation.A 55 A
A 4—Business combinationA TheCompany follows Accounting Standards Codification (4€0eASCA€) ASC Topic

805,A BusinessCombinationsA (4€0eASC 805a€) and ASC Topic 810,A ConsolidationA (4€ceASC8104€). ASC Topic 805
requires most identifiable assets, liabilities, non-controlling interests, and goodwill acquired in a businesscombination
to be recorded at a€oefair value.a€ The statement applies to all business combinations. Under ASC 805, all
businesscombinations are accounted for by applying the acquisition method. Accounting for the resulting goodwill
requires significant managementestimates and judgment. Management performs periodic reviews of the carrying value
of goodwill to determine whether events and circumstancesindicate that an impairment in value may have occurred. A
variety of factors could cause the carrying value of goodwill to become impaired.A write-down of the carrying value of
goodwill could result in a non-cash charge, which could have an adverse effect on the Companya€ ™ sresults of
operations.A A—Noncontrolling interestA TheCompany accounts for non-controlling interests in accordance with ASC
Topic 810, which requires the Company to present non-controllinginterests as a separate component of total
shareholdersa€™ equity on the consolidated balance sheets and the consolidated net lossattributable to its non-
controlling interest be clearly identified and presented on the face of the consolidated statements of operationsand
comprehensive loss.A &—Segment reportingA ASCTopic 280,A Segment ReportingA (4€ceTopic 2804€) establishes
standards for reporting information about operatingsegments on a basis consistent with the Companya€™s internal
organization structure as well as information about geographical areas,business segments and major customers in
consolidated financial statements. The Company currently operates in six reportable operatingsegments: (i) Online
Grocery and Food and Groceries Deliveries, (ii) Digital marketing, (iii) Online ticketing and reservation,
(iv)Telecommunications Reseller, (v) e-Commerce, and (vi) Corporate.A &—Cash and cash equivalentsA Cashand cash
equivalents are carried at cost and represent cash on hand, demand deposits placed with banks or other financial
institutionsand all highly liquid investments with an original maturity of three months or less as of the purchase date of
such investments. As ofSeptember 30, 2024 and December 31, 2023, the cash and cash equivalents excluded restricted
cash amounted to $4,220,371A and $3,628,670,respectively.A TheCompany currently has bank deposits with financial
institutions in the U.S. which exceed FDIC insurance limits. FDIC insurance providesprotection for bank deposits up to
$250,000, so there were uninsured balance of $0A and $83,152A as of September 30, 2024 andDecember 31, 2023,
respectively. In addition, the Company has uninsured bank deposits of $3,989,977A and $3,262,161A with a
financialinstitution outside the U.S as of September 30, 2024 and December 31, 2023, respectively. All uninsured bank
deposits are held at highquality credit institutions.A a—Restricted cashA Restrictedcash refers to cash that is held by
the Company for specific reasons and is, therefore, not available for immediate ordinary businessuse. The restricted
cash represented fixed deposit maintained in bank accounts that are pledged. As of September 30, 2024 and
December31, 2023, the restricted cash amounted to $54,100A and $95,312, respectively.A 56 A A &—Accounts
receivableA Accountsreceivables are recorded at the amounts that are invoiced to customers, do not bear interest, and
are due within contractual paymentterms, generally 30 to 90-days from completion of service or the delivery of a
product. Credit is extended based on an evaluation ofa customera€™s financial condition, the customera€™s



creditworthiness and their payment history. Accounts receivable outstandinglonger than the contractual payment terms
are considered past due. Past due balances over 90 days and over a specified amount are reviewedindividually for
collectability. Quarterly, the Company specifically evaluates individual customera€™s financial condition, credithistory,
and the current economic conditions to monitor the progress of the collection of accounts receivables. The Company
records baddebt expense and records an allowance for doubtful accounts for any estimated losses resulting from the
inability of its customers tomake required payments. For receivables that are past due or not being paid according to
payment terms, appropriate actions are takento pursue all means of collection, including seeking legal resolution in a
court of law. Account balances are charged off against theallowance for doubtful accounts after all means of collection
have been exhausted and the potential for recovery is considered remote.Currently, the Company does not have any off-
balance-sheet credit exposure related to its customers, and as of both September 30, 2024and December 31, 2023,
there wasA noA need for allowance for doubtful accounts.A A&—InventoriesA Inventoriesare stated at the lower of cost or
net realizable value, cost being determined on a first-in-first-out method. Costs include hardwareequipment and
peripheral costs which are purchased from the Companya€™ s suppliers as merchandized goods. The Company provides
inventoryallowances based on excess and obsolete inventories determined principally by customer demand. No
allowance for obsolete inventorieswas recorded by the Company during the three and nine months ended September
30, 2024 and 2023. The inventories amounted to $294,487A and$431,483A at September 30, 2024 and December 31,
2023, respectively.A &—Prepaid expensesA Prepaidexpenses represent payments made in advance for products or
services to be received in the future and are amortized to expense on a ratablebasis over the future period to be
benefitted by that expense. The benefits associated with the products or services are considered currentassets if they
are expected to be used during the next twelve months and are considered non-current assets if they are expected to
beused over a period greater than one year.A a—Plant and equipmentA Plantand equipment are stated at cost less
accumulated depreciation and accumulated impairment losses, if any. Depreciation is calculatedon the straight-line
basis over the following expected useful lives from the date on which they become fully operational and after takinginto
account their estimated residual values:A A A _Expected useful lives A Computer equipment A 3 years A Office
equipment A 5 years A Renovation A 5 years A A Expendituresfor repairs and maintenance are expensed as incurred.
When assets have been retired or sold, the cost and related accumulated depreciationare removed from the accounts
and any resulting gain or loss is recognized in the results of operations.A &—Impairment of long-lived

assetsA Inaccordance with the provisions of ASC Topic 360, &€ceImpairment or Disposal of Long-Lived Assetsa€, all
long-lived assetssuch as plant and equipment and intangible assets held and used by the Company are reviewed for
impairment whenever events or changesin circumstances indicate that the carrying amount of an asset may not be
recoverable. Recoverability of assets to be held and used isevaluated by a comparison of the carrying amount of an
asset to its estimated future undiscounted cash flows expected to be generatedby the asset. If such assets are
considered to be impaired, the impairment to be recognized is measured by the amount by which the carryingamounts
of the assets exceed the fair value of the assets. Impairment loss of intangible assets of $135,000 and $0 have been
recognizedfor the three and nine months period ended September 30, 2024 and 2023, respectively.A 57 A A a—
Revenue recognitionA TheCompany adopted Accounting Standards Update (a€ASU&€) 2014-09, Revenue from
Contracts with Customers (Topic 606) (4€ceASU2014-094€). Under ASU 2014-09, the Company applies the following
five steps in order to determine the appropriate amount of revenueto be recognized as it fulfills its obligations under
each of its agreements: A A 4— Identify the contract with a customer; A A A A a— Identify the performance
obligations in the contract; A A A A &— Determine the transaction price; A A A A a— Allocate the transaction price
to performance obligations in the contract; and A A A A 4— Recognize revenue as the performance obligation is
satisfied. A TheCompany generates its revenues from a diversified a mix of e-commerce activities that correspond to our
six business segments (businessto consumer or 4€eB2Ca€), lifestyle (B2C), grocery and food delivery (B2C),
telecommunication reseller (B2C), online ticketingand reservations (B2C) and the services providing to merchants for
their business growth (business to business or &€0eB2Ba€),merchant POS (B2B), digital marketing (B2B) and online
ticketing and reservations (B2B).A TheCompanya€™ s performance obligations include providing connectivity between
merchants and consumers, generally through an online orderingplatform. The platform allows merchants to create an
account, display a menu and track their sale reports on the merchant facing application.The platform also allows the
consumers to create an account and order from merchants on the consumer facing application. The platformallows a
delivery company to accept an online delivery request and deliver or ship an order from a merchant to

customer.A LifestyleA A TheCompany has developed an online lifestyle platform (the 4€ceLifestyle Platforma€) under its
own brand name of a€:eLeflaira€to enable consumers to purchase high-end brands in many categories. Using the
Companya€™s smart search engine, consumers search orreview their favorite brands among hundreds of choices in
various categories, including Apparel, Bags & Shoes, Accessories, Health& Beauty, Home & Lifestyle, International,
Women, Men and Kids & Babies categories. The Lifestyle Platform also allows customersto order from hundreds of
vendor choices with personalized promotions based on their individual purchase history and location. The platformhas
also partnered with a Vietnam-based delivery company, Amilo, to offer seamless delivery of product from merchant to
consumera€ ™shome or office at the touch of a button. Consumers can place orders for delivery or can collect their
purchases at the Companya€ ™ slogistics center.A A Groceryand Food DeliveryA A Otheronline platforms include online
platforms in Vietnam, under the brand name of &€ceHandycarta€, and Philippines, under the brandnames of
d€cePushkarta€ and d€ceMangana€, to enable the consumers to purchase meals from restaurants and food from
localgrocery and food merchants and deliver to them in their area. This business segment has been progressively
ceasing yet the Company hasmaintained ongoing involvement in specific operational activities during the three and nine
months period ended September 30, 2024.A TelecommunicationsA TheCompany operates a Singapore-based online
telecommunication reseller platform under brand name of 4€ceGorillad€ to enable theconsumers to subscribe local
mobile data and overseas internet data in different subscription package. Established in Singapore in 2019,Gorilla
utilizes blockchain and Web3 technology to operate a MVNO for its users in South East Asia (SEA). With network
coverage to over150 countries, Gorilla offers a full suite of mobile communication services such as local calls,
international roaming, data, and SMStexting. More importantly, Gorilla enables its customers to convert unused mobile
data into digital assets or Gorilla GO Tokens throughits innovative proprietary blockchain-based SwitchBack feature.
Gorilla GO Tokens in turn can be redeemed for eVouchers, to offset futurebills, or be redeemed for other value-added
services. Please visit https://gorilla.global/ for more information.A During the threeand nine months ended September
30, 2024, the Company ceased its local mobile data service operation due to business restructuring torefocus on
overseas internet data services.A 58 A A DigitalMarketingA Theacquisition of a digital media platform, TMG, amplifies
the reach and engagement of the Companya€™s e-commerce ecosystem and retailpartners. Originally founded in 2010,



TMG today creates and distributes digital advertising campaigns across its multi-channel networkin both SEA and the
US. With its intimate knowledge of local markets, digital marketing technology tools and social commerce
businessfocus, advertisers leverage TMGa€™ s wide influencer network throughout SEA to market and sell advertising
inventory exclusively withspecific placement and effect.A Asa result, Thoughtful Mediad€™ s content creator partners
earn a larger share of advertising revenues from international consumer brands.Thoughtful Mediaa€™s data-rich multi-
channel network has uploaded over 675,000 videos with over 80 billion video views. The currentnetwork of 263
YouTube channels has onboarded over 85 million subscribers with an average monthly viewership of over 600 million
views.A TravelA TheCompany purchased the NusaTrip Group, a leading Jakarta-based Online Travel Agency
(4€0e0TAA€) in Indonesia and across SEA.A TheNusaTrip acquisition extended the Companya€™s business reach into
SEA regional travel industry and marked the Companya€™s firstforay into Indonesia. Established in 2013A as the first
Indonesian OTA accredited by the International Air Transport Association,NusaTrip pioneered offering a comprehensive
range of airlines and hotels to Indonesian corporate and retail customers. With its firstmover advantage, NusaTrip has
onboarded over 1.2 million registered users, over 500 airlines and over 200,000 hotels around the worldas well as
connected with over 80 million unique visitors. During the year, NusaTrip Group also acquired two Vietnam based
companieshaving branding name of a€ceVLeisurea€ and a€ceVITa€ selling air ticket, hotel reservation and providing
hotel managementsoftware to local market.A TheCompanya€™sA e-Commerce businessA is primarily conducted using
Leflaira€™s Lifestyle Platform, as follows:A 1)When a customer places an order on either the Leflair website or app, a
sales orders report will be generated in the system. The Company will either fulfill this order from its inventory or
purchase the item from the manufacturer or distributor. Once the Company has the item in its distribution center, it will
contract with a logistics partner delivered to the end customer. The sale is recognized when the delivery is completed
by the logistics partner to the end customer. Sale of products are offered with a limited right of return ranging from 3
to 30 days, from the date of purchase and not subject to any product warranty. The Company is considered the principal
in this e-commerce transaction and reports revenue on a gross basis as the Company establishes the price of the
product, has responsibility for fulfillment of the order and retains the risk of collection.A Duringthe three months ended
September 30, 2024 and 2023, the Company generated revenue of $4,931A and $87,201A respectively, in theLifestyle
sector.A Duringthe nine months ended September 30, 2024 and 2023, the Company generated revenue of $29,360A and
$456,972A respectively, in theLifestyle sector.A TheCompanya€™ sA Merchant POSA offers both software and hardware
products and services to vendors, as follows:-A Softwaresales consist of:A A 1) Subscription fees consist of the fees
that the Company charge merchants to obtain access to the Merchant Marketing Program. A A A A 2) The Company
provides optional add-on software services which includes Analytics and Chat box capabilities at a fixed fee per month.
A A A A 3) The Company collects commissions when they sell third party hardware and equipment (cashier stations,
waiter tablets and printers) to merchants. A 59 A A Duringthe three months ended September 30, 2024 and 2023, the
Company generated revenue of $0 and $3,809, respectively, from software fees.A Duringthe nine months ended
September 30, 2024 and 2023, the Company generated revenue of $0A and $5,696A respectively, from

softwarefees.A Hardwaresales 4€”A the Company generally is involved with the sale of on-premise appliances and end-
point devices. The single performanceobligation is to transfer the hardware product (which is to be installed with its
licensed software integral to the functionality ofthe hardware product). The entire transaction price is allocated to the
hardware product and is generally recognized as revenue at thetime of delivery because the customer obtains control of
the product at that point in time. It is concluded that control generally transfersat that point in time because the
customer has title to the hardware, physical possession, and a present obligation to pay for the hardware.Payments for
hardware contracts are generally due 30 to 90 days after shipment of the hardware product.A TheCompany records
revenues from the sales of third-party products on a &€cegrossa€ basis pursuant to ASC Topic 606 when the
Companycontrols the specified good before it is transferred to the end customer and have the risks and rewards as
principal in the transaction,such as responsibility for fulfilment, retaining the risk for collection, and establishing the
price of the products. If these indicatorshave not been met, or if indicators of net revenue reporting specified in ASC
Topic 606 are present in the arrangement, revenue is recognizednet of related direct costs since in these instances we
act as an agent.A Softwaresubscription fee 4€” The Companya€™ s performance obligation includes providing customer
access to our software, generally througha monthly subscription, where the Company typically satisfies its performance
obligations prior to the submission of invoices to thecustomer for such services. The Companya€™s software sale
arrangements grant customers the right to access and use the software productswhich are to be installed with the
relevant hardware for connectivity at the outset of an arrangement, and the customer is entitled toboth technical
support and software upgrades and enhancements during the term of the agreement. The term of the subscription
period isgenerally 12 months, with automatic one-year renewal. The subscription license service is billed monthly,
quarterly or annually. Salesare generally recorded in the month the service is provided. For clients who are billed on an
annual basis, deferred revenue is recordedand amortized over the life of the contract. Payments are generally due 30 to
90 days after delivery of the software licenses.A TheCompany records its revenues, net of value added taxes
(3€eVATAE), which is levied at the rate of 10% on the invoiced valueof sales.A Groceryand food deliveryA consists of
online grocery under brand name a€cePushkarta€ and food delivery service under brand namea€ceHandycarta€ as
follows:A Customersplace order for groceries and take-out food through our online platforms of &€cePushkarta<,
a€eMangana€ and a€ceHandcarta€respectively. When the grocery or food merchant receives and order, our platform
will assign a third-party delivery service to pick upand deliver the grocery and/or food order to the customer. Revenue
is recognized when the grocery and/or food is delivered, at whichtime the customer pays for the grocery and /or food
order with cash, at Net of merchant cost.A Duringthe three months ended September 30, 2024 and 2023, the Company
generated revenue of $0A and $54,762, respectively, from this stream.A Duringthe nine months ended September 30,
2024 and 2023, the Company generated revenue of $0A and $88,847, respectively, from this stream.A 60 A

A AsaA telecommunication resellerA we provide local mobile data and overseas internetdata plans under the brand
name of a€oeGorilla,a€ which is a group of company we acquired in May 2022. Our telecommunicationrevenues are
recorded for ASC Topic 606 purposes as follows:A Localmobile plan - customers choose and subscribe to a monthly
local mobile plan through our &€ceGorillad€ online platform. The Companywill proceed to register the sim card
(effectively, the mobile telephone number activation card) and arrange delivery of that Sim cardto the customer.
Following Sim card activation, the system will capture the monthly data usage of each customer, calculated in
accordancewith the package data capacity and monthly subscription rate, which amounts are aggregated and recorded
as revenue. Unused data willbe converted to Rewards Points and carried forward to next month for potential
subsequent data usage. As a result of the rewards points,the company also recognize revenue from Rewards Point
redemption for subscription fees offset, voucher redemption, extra data purchases,that the customer chooses to use via



our online platform.A Overseasinternet data plan 4€“ a customer will place order for their desired overseas internet
data plan through either the 4€eGorillad€online platform or third-party partner platforms. Subscription revenue is
recognized when the Sim card is delivered and activated.A Duringthe three months ended September 30, 2024 and
2023, the Company generated revenue of $106A and $2,977, respectively, from telecommunications.A Duringthe nine
months ended September 30, 2024 and 2023, the Company generated revenue of $4,849A and $23,648, respectively,
from telecommunications.A DigitalmarketingA revenues are recognized when the Company has negotiated the terms of
the transaction,which includes determining either the overall price, or price for each performance obligation in the
form of a service or a product,the service or product has been delivered to the customer, no obligation is outstanding
regarding that service or product, and the Companyis reasonably assured that funds have been or will be collected from
the customer.A Asummary of each of the Companya€™s revenue streams under ASCA 606 is as

follows:A Marketingservices from customersA Revenueis recognized at the time the related performance obligation is
satisfied by transferring a promised service to a customer.A TheCompany derives its revenue from the provision of
digital marketing services to customers. The Company offers customers with a comprehensivesuite of digital marketing
services to enhance their social media presence and reach their target audiences, particularly Gen Z and Millennials,to
achieve marketing goals. The customers can leverage the Companya€™s experience in building content and fanbases
with creators,their creatorsa€™ creativity, engagement, and trust among creatorsa€™ loyal fanbases to increase their
brand awareness and sellproducts. The Company offers customized digital marketing solution, including (i) advising on
content strategy and budget and recommendingspecific creators; (ii) communicating with and managing selected
creators; (iii) producing and engaging relevant content with creatorsto promote key messages for customers; (iv)
uploading branded content on creatorsa€™ social media channels; (v) amplifying the reachof creatorsa€™ and
customersa€™ content through precise media planning and buying via boosting marketing services on social
mediaplatforms, such as Google; and (vi) providing optimization services through data analysis and

reporting.A TheCompanya€™s customersa€™ payment terms generally range from 30-60 days of fulfilling its
performance obligations and recognizingrevenue.A Campaign-basedmarketing services revenue is recognized as a
distinct single performance obligation when the Company transfers services to customers,which occurs over time. The
performance obligation may be a promise to place branded content on certain social media platforms and issatisfied
upon delivery of such related services to customers. The duration of the service period is short, usually over 1-3
months.Such revenue is recognized at over time, for the amount the Company is entitled to receive, as and when the
marketing services are providedand completed.A 61 A A Marketingservices from social media platforms (a€ceplatform
revenuea€)A TheCompany also derives its advertising revenue generated from its channel pages and posts on social
media platforms, such as YouTube bymonetizing its contents. The payments are usually received within 30 days upon
completion of performance obligation for platform revenueservices.A TheCompany recognizes revenue as performance
obligations are satisfied as the creation of contents are published on the social media platforms,which occurs at a point
in time. The advertisements are delivered primarily based on impressions of contents on social media platforms,hence
the Company provided the advertising services by an on-going basis during the publication period and the outcome of
the servicescan be received and consumed by the social media platform simull:aneously.A TheCompany records its
revenues, net of value added taxes (€0 VAT&a€), which is levied at the rate ofA 10% on the invoiced valueof

sales.A Duringthe three months ended September 30, 2024 and 2023, the Company generated revenue of

$1,461,480A and $1,784,695, respectively, fromthis s’gream.A Duringthe nine months ended September 30, 2024 and
2023, the Company generated revenue of $4,542,073A and $4,579,429, respectively, fromthis stream.A Onlineticketing
and reservationA provide information, prices, availability, booking servicesfor domestic and international air ticket,
hotels, car, train, and hotel technology as follows:A TheCompanya€™ s revenues are substantially reported on a net
basis as the travel supplier is primarily responsible for providing theunderlying travel services and the Company does
not control the service provided by the travel supplier to the traveler. Revenue fromair ticketing services, air ticket
commission, hotel reservation and ancillary services including insurance commissions and refund marginare
substantially recognized at a point of time when the performance obligations that are satisfied.A These revenues cover
B2B andB2C sales channel segments.A TheCompany has a software subscription revenue generated from hotel in
Vietnam, and online advertising revenue, reported in gross basis,providing a hotel booking management platform for
hotel management purposes, and brand advertisement purpose. these revenues are recognizedratably over the time or
upon relevant performance obligations being fulfilled.A TicketingservicesA TheCompany receives spread margin from
B2B and B2C customers and commissions from travel suppliers for ticketing reservations through theCompanya€™s
transaction and service platform under various services agreements. Spread margin and commissions from ticketing
reservationsrendered are recognized when tickets are issued as this is when the Companya€™ s performance obligation
is satisfied. The Companyis not entitled to a spread margin and commission fee for the tickets canceled by the end
users. Losses incurred from cancelations areimmaterial due to a historical low cancelation rate and minimal
administrative costs incurred in processing cancelations. The Companypresents revenues from such transactions on a
net basis in the statements of income as the Company, generally, does not control the serviceprovided by the travel
supplier to the traveler and does not assume inventory risk for canceled ticketing reservations.A 100%of the
Companya€™s ticketing services revenues were recognized on a net basis, as an agent, during the three and nine
months endedSeptember 30, 2024 and 2023.A 62 A A Hotelreservation servicesA TheCompany receives spread margin
from B2B and B2C customers and commissions from travel suppliers for hotel room reservations through
theCompanya€™s transaction and service platform. Commissions from hotel reservation services rendered are
recognized when the reservationbecomes non-cancelable (when the cancelation period provided by the reservation
expires) which is the point at which the Company hasfulfilled its performance obligation (successfully booking a
reservation, which includes certain post-booking services during the cancelationperiod). Contracts with certain travel
suppliers contain incentive commissions typically subject to achieving specific performance targets.The incentive
commissions are considered as variable consideration and are estimated and recognized to the extent that the Company
isentitled to such incentive commissions. The Company generally receives incentive commissions from monthly
arrangements with hotels basedon the number of hotel room reservations where end users have completed their stay.
The Company presents revenues from such transactionson a net basis in the statements of income and comprehensive
income as the Company, generally, does not control the service providedby the travel supplier to the traveler and does
not assume inventory risk for canceled hotel reservations.A Hoteltechnology platform software servicesA TheCompany
receives subscription fee from travel suppliers for hotel room reservation and marketing system through the
Companya€™s reservationand marketing platform.A Subscriptionfee from hotel technology platform software services
rendered are recognized ratably over the fixed term of the agreement as servicesare provided throughout the contract



period, where the performance obligations being fulfilled through the usage of our hotel technologyplatform software
services.A TheCompany presents revenues from such transactions on a gross basis in the statements of income and
comprehensive income as the Company,generally, control the service provided by the travel supplier to the

traveler.A AncillaryservicesA Ancillaryrevenues comprise primarily of the insurance commission and refund

margin.A Insurancecommission revenue received from B2B and B2C customers for selling of travel insurance through
the Companya€™s transaction and serviceplatform. Commission from travel insurance is recognized when the order is
confirmed and paid which is the point at which the Companyfulfilled its performance obligation. Refund margin revenue
received from B2B and B2C customers for the spread arise from reservationscancellation fee between customers and
travel suppliers. This is recognized upon the confirmation of refund amount by both customersand travel suppliers
which is the point at which the Company fulfilled its performance obligation.A TheCompany presents revenues from
ancillary service transactions on a net basis in the statements of income and comprehensive income asthe Company,
generally, does not control the service provided by the insurance supplier and travel supplier to the

traveler.A Duringthe three months ended September 30, 2024 and 2023, the Company generated revenue of
$209,377A and $394,193, respectively, from thisstream. A Duringthe nine months ended September 30, 2024 and 2023,
the Company generated revenue of $657,20 1A and $1,438,829, respectively, fromthis stream. A Principalvs Agent
ConsiderationsA Inaccordance with ASC TopicA 606,A Revenue Recognition: PrincipalAgent Considerations, the
Company evaluates the terms in the agreements with its customersand vendors to determine whether or not the
Company acts as the principal or as an agent in the arrangement with each party respectively.The determination of
whether to record the revenue on a gross or net basis depends upon whether the Company has control over the
goodsprior to transferring it. This evaluation determined that the Company is not in control of establishing the
transaction price, not managingall aspects of the terms, even though taking the risk of campaign results and default
payment.A A 63 A A ContractassetsA Inaccordance with ASC Topic 606, a contract asset arises when the Company
transfers a good or performs a service in advance of receivingconsideration from the customer as agreed upon. A
contract asset becomes a receivable once the Companya€™s right to receive considerationbecomes

unconditional.A Therewere contract assets balance was $607,117 and$247,368A on September 30, 2024 and December
31, 2023, respectively.A ContractliabilitiesA Inaccordance with ASC Topic 606, a contract liability represents the
Companya€™s obligation to transfer goods or services to a customerwhen the customer prepays for a good or service
or when the customera€™s consideration is due for goods and services that the Companywill yet provide whichever
happens earlier.A Contractliabilities represent amounts collected from, or invoiced to, customers in excess of revenues
recognized, primarily from the billingof annual subscription agreements. The value of contract liabilities will increase or
decrease based on the timing of invoices and recognitionof revenue. The Companya€™s contract liabilities balance was
$1,326,384and $1,265,753A on September 30, 2024 and December 31, 2023, respectively.A &—Software development
costsA Inaccordance with the relevant FASB accounting guidance regarding the development of software to be sold,
leased, or marketed, the Companyexpenses such costs as they are incurred until technological feasibility has been
established, at and after which time these costs arecapitalized until the product is available for general release to
customers. Once the technological feasibility is established per ASCTopic 985, Software, the Company capitalizes costs
associated with the acquisition or development of major software for internal andexternal use in the balance sheet.
These capitalized software costs are ratably amortized over the period of the softwarea€™s estimateduseful life. Costs
incurred to enhance the Companya€™s software products, after general market release of the services using
theproducts, is expensed in the period they are incurred. The Company only capitalizes subsequent additions,
modifications or upgrades tointernally developed software to the extent that such changes allow the software to
perform a task it previously did not perform. TheCompany also expenses website costs as incurred.A Researchand
development expenditures arising from the development of the Companya€™s own software are charged to operations
as incurred.For the nine months ended September 30, 2024, and 2023, software development costs were $40,972and
$41,777, respectively. For the three months ended September 30, 2024 and 2023, the softwaredevelopment costs were
$13,635A and $12,649, respectively.A Based on the software development process, technological feasibilityis
established upon completion of a working model, which also requires certification and extensive testing. Costs incurred
by the Companybetween completion of the working model and the point at which the product is ready for general
release have, to date, been immaterialand have been expensed as incurred.A 64 A A a—Cost of salesA Costof revenue
under online ordering consist of the cost of merchandizes ordered by the consumers and the related shipping and
handling costs,which are directly attributable to the sales of online ordering.A Costof revenue related to software sales
and licensing consist of the cost of software and payroll costs, which are directly attributableto the sales and licensing
of software. Cost of revenue related to hardware sales consist of the cost of hardware and payroll costs,which are
directly attributable to the sales of hardware.A Costof revenue related to grocery and food delivery consist of the cost of
the outsourced delivery and the outsource payment gateway, whichare directly attributable to the sales of grocery and
food delivery.A Costof revenue related to our telecommunication data reseller segment consist of the cost of the
primary telecommunication service, whichare directly attributable to the sales of telecommunication data.A Costof
revenue under digital marketing consist of the cost of primary digital marketing service, which are directly attributable
to the salesof digital marketing.A &—Shipping and handling costsA Noshipping and handling costs are associated with
the distribution of the products to the customers since those costs are borne by theCompanya€™s suppliers or
distributors for our coporate business.A Theshipping and handling costs for all segments other than our e-commerce
segment are recorded net in sales. For shipping costs relatedto our e-commerce business, those shipping costs are
recorded in cost of revenue.A 4—Sales and marketingA Salesand marketing expenses include payroll, employee benefits
and other headcount-related expenses associated with sales and marketing personnel,and the costs of advertising,
promotions, seminars, and other programs. Advertising costs are expensed as incurred.A Advertisingexpense was
$311,096A and $466,252A for the nine months ended September 30, 2024 and 2023, respectively. Advertising
expensewas $40,263A and $236,874A for the three months ended September 30, 2024 and 2023, respectively.A a—
Product warrantiesA TheCompanya€™s provision for estimated future warranty costs is based upon the historical
relationship of warranty claims to sales.Based upon historical sales trends and warranties provided by the
Companya€™s suppliers, the Company has concluded that no warrantyliability is required as of September 30, 2024
and December 31, 2023. To date, product allowance and returns have been minimal and, basedon its experience, the
Company believes that returns of its products will continue to be minimal, although it looks at this issue everyquarter to
continue to support its assertion.A A &—Income taxA TheCompany adopted the ASC 740 Income Tax provisions, which
addresses the determination of whether tax benefits claimed or expected to beclaimed on a tax return should be
recorded in the condensed consolidated financial statements. Under paragraph ASC Topic 740, the Companymay



recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be
sustainedon examination by the taxing authorities, based on the technical merits of the position. The tax benefits
recognized in the condensedconsolidated financial statements from such a position should be measured based on the
largest benefit that has a greater than fiftypercent (50%) likelihood of being realized upon ultimate settlement. ASC
Topic 740 also provides guidance on de-recognition, classification,interest and penalties on income taxes, accounting in
interim periods and requires increased disclosures. The Company had no materialadjustments to its liabilities for
unrecognized income tax benefits according to the provisions of ASC Topic 740, nor did it record anyuncertain tax
positions for the three and nine months ended September 30, 2024 and 2023.A 65 A A Theestimated future tax effects
of temporary differences between the tax basis of assets and liabilities are reported in the accompanyingbalance sheets,
as well as tax credit carry-backs and carry-forwards. On a quarterly basis, the Company reviews the recoverability
ofdeferred tax assets recorded on its balance sheets and provides valuation allowances to reduce those amounts to the
amounts managementbelieves will be realized in future income tax returns.A Inaddition to U.S. income taxes, the
Company and its wholly-owned foreign subsidiary, is subject to income taxes in the jurisdictions inwhich it operates.
Significant judgment is required in determining the provision for income tax, there may be transactions and
calculationsfor which the ultimate tax determination is uncertain. The company recognizes liabilities for anticipated tax
audit issues based on theCompanya€™s current understanding of the tax law. Where the final tax outcome of these
matters is different from the carrying amounts,such differences will impact the current and deferred tax provisions in
the period in which such determination is made.A &—Foreign currencies translation and transactionsA Thereporting
currency of the Company is the United States Dollar (a€0eUS$4a€) and the accompanying consolidated unaudited
condensedfinancial statements have been expressed in US$s. In addition, the Companya€™s subsidiary is operating in
the Republic of Vietnam,Singapore, India and Philippines and maintains its books and record in its local currency,
Vietnam Dong (&€eVNDAa&€), SingaporeDollar (4€0eSGDa€), Indian Rupee (a€®INRa€), Philippines Pesos (a€0ePHPAE),
Malaysian Ringgit (4€eMYR),Thailand Baht (4€eTHBa€) and Indonesian Rupiah (a€eIDRA€), respectively, which are
the functional currencies in whichthe subsidiarya€™s operations are conducted. In general, for consolidation purposes,
assets and liabilities of its subsidiaries whosefunctional currency is not US$ are translated into US$s, in accordance
with ASC Topic 830, &€ceTranslation of Financial Statementa€(a€aeASC 8304€) using the applicable exchange rates on
the balance sheet date. Shareholdersa€™ equity is translated usinghistorical rates. Revenues and expenses are
translated at average rates prevailing during the period. The gains and losses resultingfrom the translation of financial
statements of foreign subsidiaries are recorded as a separate component of accumulated other comprehensiveincome
(loss) within the unaudited condensed statements of changes in shareholdera€™ s equity.A Scheduleof Foreign
currencies translation and transactionsA Translationof amounts from SGD into US$ has been made at the following
exchange rates for the nine months ended September 30, 2024 and 2023:A A A SeptemberA 30, 2024A A

SeptemberA 30, 2023A Period-end SGD$:US$ exchange rateA $0.77993A A $0.73165A Period average SGD$:US$
exchange rateA $0.74763A A $0.74578A A Translationof amounts from VND into US$ has been made at the following
exchange rates for nine months ended September 30, 2024 and 2023:A A A SeptemberA 30, 2024A A SeptemberA 30,
2023A Period-end VND$:US$ exchange rateA $0.000041A A $0.000041A Period average VND$:US$ exchange rateA
$0.000040A A $0.000042A A Translationof amounts from INR into US$ has been made at the followmg exchange rates
for the nine months ended September 30, 2024 and 2023: A A A SeptemberA 30, 2024A A SeptemberA 30, 2023A
Period-end INR$ US$ exchange rateA $0.01194A A $0.01202A Period average INR$:US$ exchange rateA

$0.01199A A $0.01214A A 66 A A Translationof amounts from PHP into US$ has been made at the following
exchange rates for the nine months ended September 30, 2024 and 2023:A A A SeptemberA 30, 2024A A

SeptemberA 30, 2023A Period-end PHP:US$ exchange rateA $0.01783A A $0.01764A Period average PHP:US$
exchange rateA $0.01754A A $0.01802A A Translationof amounts from THB into US$ has been made at the following
exchange rates for the nine months ended September 30, 2024 and 2023:A A A SeptemberA 30, 2024A A

SeptemberA 30, 2023A Period-end THB:US$ exchange rateA $0.03094A A $0.02727A Period average THB:US$
exchange rateA $0.02802A A $0.02895A A Translationof amounts from MYR into US$ has been made at the following
exchange rates for the nine months ended September 30, 2024 and 2023:A A A SeptemberA 30, 2024A A

SeptemberA 30, 2023A Period-end MYR:US$ exchange rateA $0.24267A A $0.21276A Period average MYR:US$
exchange rateA $0.21592A A $0.22157A A Translationof amounts from IDR into US$ has been made at the following
exchange rates for the nine months ended September 30, 2024 and 2023:A A A SeptemberA 30, 2024A A

SeptemberA 30, 2023A Period-end IDR:US$ exchange rateA $0.000066A A $0.000064A Period average IDR:US$
exchange rateA $0.000063A A $0.000066A A Translationgains and losses that arise from exchange rate fluctuations
from transactions denominated in a currency other than the functional currencyare translated, as the case may be, at
the rate on the date of the transaction and included in the results of operations as incurred.A &—Comprehensive
incomeA ASCTopic 220, &€ceComprehensive Incomea€, establishes standards for reporting and display of
comprehensive income, its componentsand accumulated balances. Comprehensive income as defined includes all
changes in equity during a period from non-owner sources. Accumulatedother comprehensive income, as presented in
the accompanying consolidated statements of changes in shareholdersa€™ equity, consistsof changes in unrealized
gains and losses on foreign currency translation. This comprehensive income is not included in the computationof
income tax expense or benefit.A &—Earning per shareA Basicper share amounts are calculated using the weighted
average shares outstanding during the year, excluding unvested restricted stock units.The Company uses the treasury
stock method to determine the dilutive effect of stock options and other dilutive instruments. Under thetreasury stock
method, only &€oein the moneya€ dilutive instruments impact the diluted calculations in computing diluted earningsper
share. Diluted calculations reflect the weighted average incremental common shares that would be issued upon
exercise of dilutiveoptions assuming the proceeds would be used to repurchase shares at average market prices for the
years.A 67 A A Forthe three and nine months ended September 30, 2024 and 2023, diluted weighted-average common
shares outstanding is equal to basic weighted-averagecommon shares, due to the Companya€ ™ s net loss position.
Hence, no common stock equivalents were included in the computation of dilutednet loss per share since such inclusion
would have been antidilutive.A Scheduleof computation of diluted net loss per share:A A A Three months ended
September 30,A A A 2024A A 2023A Net loss attributable to Society Pass IncorporatedA $(1,377,885)A $(3,861,929)
Weighted average common shares outstanding 4€“ Basic and dilutedA A 2,882,349A A A 1,898,924A Net loss per
share 4€“ Basic and dilutedA $(0.48)A $(2.03) A A A Nine months ended September 30,A A A 2024A A 2023A Net
loss attributable to Society Pass IncorporatedA $(6,156,153)A $(12,472,114) Weighted average common shares
outstanding 4€“ Basic and dilutedA A 2,733,145A A A 1,861,192A Net loss per share 4€“ Basic and dilutedA $(2.25)A
$(6.70) A Thefollowing potentially dilutive securities outstanding have been excluded from the computation of diluted



weighted-average shares outstanding,because such securities had an antidilutive impact:A Scheduleof Common stock
issued:A A A Nine months ended September 30,A A A 2024A A 2023A Options to purchase common stock (a)A

A 129,685A A A 129,685A Warrants granted to underwriterA A 253,549A A A 253,549A Warrants granted with
Series C-1 Convertible Preferred StockA A 71,200A A A 71,200A Total of common stock equivalentsA A 454,434A A
A 454,434A A (a)The Board of Directors have approved a 10-year stock option at an exercise price of $97.35 per share
that will be exercisable at any time.A &—LeasesA TheCompany adopted Topic 842,A LeasesA (4€ceASC 8424€) to
determine if an arrangement is a lease at inception. Operatingleases are included in operating lease right-of-use
(&€eROUA&E) assets and operating lease liabilities in the consolidated balancesheets. Finance leases are included in
property and equipment, other current liabilities, and other long-term liabilities in the consolidatedbalance sheets.A A
68 A A ROUassets represent the right to use an underlying asset for the lease term and lease liabilities represent the
Companya€™s obligationto make lease payments arising from the lease. Operating lease ROU assets and liabilities are
recognized at commencement date based onthe present value of lease payments over the lease term. As most of the
Companya€™s leases do not provide an implicit rate, the Companygenerally use the incremental borrowing rate based
on the estimated rate of interest for collateralized borrowing over a similar termof the lease payments at
commencement date. The operating lease ROU asset also includes any lease payments made and excludes lease
incentives.The lease terms may include options to extend or terminate the lease when it is reasonably certain that the
Company will exercise thatoption. Lease expense for lease payments is recognized on a straight-line basis over the
lease term.A Inaccordance with the guidance in ASC 842, components of a lease should be split into three categories:
lease components (e.g. land, building,etc.), non-lease components (e.g. common area maintenance, consumables, etc.),
and non-components (e.g. property taxes, insurance, etc.).Subsequently, the fixed and in-substance fixed contract
consideration (including any related to non-components) must be allocated basedon the respective relative fair values to
the lease components and non-lease components.A Whena lease is terminated before the expiration of the lease term,
irrespective of whether the lease is classified as a finance lease oran operating lease, the lessee would derecognize the
ROU asset and corresponding lease liability. Any difference would be recognizedas a gain or loss related to the
termination of the lease. Similarly, if a lessee is required to make any payments or receives any considerationwhen
terminating the lease, it would include such amounts in the determination of the gain or loss upon termination.A Asof
September 30, 2024 and December 31, 2023, the Company recorded the right of use asset of $917,836A and
$1,407,956,A respectively.A &—Retirement plan costsA Contributionsto retirement plans (which are defined
contribution plans) are charged to general and administrative expenses in the accompanying consolidatedstatements of
operation as the related employee service is provided. A 4—Share-based compensationA TheCompany follows ASC Topic
718,A Compensationa€”Stock CompensationA (4€eASC7184€), which requires the measurement and recognition of
compensation expense for all share-based payment awards (employee andnon-employee), at grant-date fair value of the
equity instruments that an entity is obligated to issue. Restricted stock units are valuedusing the market price of the
Companya€™s common shares on the date of grant. The Company uses a Black-Scholes option pricing modelto estimate
the fair value of employee stock options at the date of grant. As of September 30, 2024, those shares issued and stock
optionsgranted for service compensation, vest 180 days after the grant date, and therefore these amounts are thus
recognized as expense duringthe three and nine months ended September 30, 2024 and 2023. Stock-based
compensation is recorded in general and administrative expenseswithin the Consolidated Statements of Operations and
Other Comprehensive Loss, with corresponding credits to common stock and accumulatedpaid-in capital.A 4—
WarrantsA Inconnection with certain financing, consulting and collaboration arrangements, the Company has issued
warrants to purchase shares of itspreferred and common stock. The outstanding warrants are standalone instruments
that are not puttable or mandatorily redeemable by theholder and are classified as equity awards. The Company
measures the fair value of the awards using a Black-Scholes Option Pricing Modelas of the measurement date. The
Company uses a Black-Scholes option pricing model to estimate the grant date fair value of the warrants.Warrants
issued in conjunction with the issuance of common stock are initially recorded at fair value as a reduction in additional
paid-incapital (the accounting treatment for common stock issuance costs). All other warrants are recorded at the grant
date fair value as anexpense over the requisite service period, or at the date of issuance if the warrants vest
immediately, with corresponding credits toadditional paid-in capital.A 69 A A A—Related partiesA TheCompany follows
ASC 850-10,A Related Party DisclosuresA (3€eASC 8504€) for the identification of related partiesand the disclosure of
related party transactions.A Pursuantto ASC 850, the related parties include a) affiliates of the Company; b) entities for
which investments in their equity securities wouldbe required, absent the election of the fair value option under ASC
825,A Financial Instruments, to be accounted for by theequity method by the investing entity; c) trusts for the benefit of
employees, such as pension and income-sharing trusts that are managedby or under the trusteeship of management; d)
principal owners of the Company; e) management of the Company; f) other parties with whichthe Company may deal if
one party controls or can significantly influence the management or operating policies of the other to an extentthat one
of the transacting parties might be prevented from fully pursuing its own separate interests; and g) other parties that
cansignificantly influence the management or operating policies of the transacting parties or that have an ownership
interest in one ofthe transacting parties and can significantly influence the other to an extent that one or more of the
transacting parties might be preventedfrom fully pursuing its own separate interests.A Thecondensed consolidated
financial statements shall include disclosures of material related party transactions, other than
compensationarrangements, expense allowances, and other similar items in the ordinary course of business. However,
disclosure of transactions thatare eliminated in the preparation of consolidated or combined financial statements is not
required by ASC 850. The disclosures shallinclude: a) the nature of the relationship(s) involved; b) a description of the
transactions, including transactions to which no amountsor nominal amounts were ascribed, for each of the periods for
which income statements are presented, and such other information deemednecessary to an understanding of the
effects of the transactions on the financial statements; c) the dollar amounts of transactions foreach of the periods for
which income statements are presented and the effects of any change in the method of establishing the terms fromthat
used in the preceding period; and d) amount due from or to related parties as of the date of each balance sheet
presented and, ifnot otherwise apparent, the terms and manner of settlement.A 3—Commitments and

contingenciesA TheCompany follows the ASC 450,A Commitments, to account for contingencies. Certain conditions may
exist as of the date the financialstatements are issued, which may result in a loss to the Company, but which will only be
resolved when one or more future events occuror fail to occur. The Company assesses such contingent liabilities, which
assessment inherently involves an exercise of judgment. Inassessing loss contingencies related to legal proceedings
that are pending against the Company or unasserted claims that may result insuch proceedings, the Company evaluates
the perceived merits of any legal proceedings or unasserted claims as well as the perceived meritsof the amount of



relief sought or expected to be sought therein.A Ifthe assessment of a contingency indicates that it is probable that a
material loss has been incurred and the amount of the liabilitycan be estimated, then the estimated liability would be
accrued in the Companya€™s consolidated financial statements. If the assessmentindicates that a potentially material
loss contingency is not probable but is reasonably possible, or is probable but cannot be estimated,then the nature of
the contingent liability, and an estimate of the range of possible losses, if determinable and material, would
bedisclosed.A A Losscontingencies considered remote are generally not disclosed unless they involve guarantees, in
which case the guarantees would be disclosed.Management does not believe, based upon information available, that
these matters will have a material adverse effect on the Companya€ ™ sfinancial position, results of operations or cash
flows. However, there is no assurance that such matters will not materially and adverselyaffect the Companya€™s
business, financial position, and results of operations or cash flows if the current level of facts and
circumstanceschanges in the future.A 70 A A A&—Fair value of financial instrumentsA TheCompany follows paragraph
825-10-50-10 of the FASB Accounting Standards Codification for disclosures about fair value of its financialinstruments
and has adopted paragraph 820-10-35-37 of the FASB Accounting Standards Codification (d€ceParagraph 820-10-35-
37a€)to measure the fair value of its financial instruments. Paragraph 820-10-35-37 of the FASB Accounting Standards
Codification establishesa framework for measuring fair value in generally accepted accounting principles (GAAP), and
expands disclosures about fair value measurements.To increase consistency and comparability in fair value
measurements and related disclosures, paragraph 820-10-35-37 of the FASB AccountingStandards Codification
establishes a fair value hierarchy which prioritizes the inputs to valuation techniques used to measure fair valueinto
three (3) broad levels. The fair value hierarchy gives the highest priority to quoted prices (unadjusted) in active markets
foridentical assets or liabilities and the lowest priority to unobservable inputs. The three (3) levels of fair value
hierarchy definedby paragraph 820-10-35-37 of the FASB Accounting Standards Codification are described below:A
Level 1 Quoted market prices available in active markets for identical assets or liabilities as of the reporting date. A A
Level 2 Pricing inputs other than quoted prices in active markets included in Level 1, which are either directly or
indirectly observable as of the reporting date. A A Level 3 Pricing inputs that are generally observable inputs and not
corroborated by market data. A Financialassets are considered Level 3 when their fair values are determined using
pricing models, discounted cash flow methodologies or similartechniques and at least one significant model assumption
or input is unobservable.A Thefair value hierarchy gives the highest priority to quoted prices (unadjusted) in active
markets for identical assets or liabilities andthe lowest priority to unobservable inputs. If the inputs used to measure
the financial assets and liabilities fall within more thanone level described above, the categorization is based on the
lowest level input that is significant to the fair value measurement ofthe instrument.A Thecarrying amounts of the
Companya€™s financial assets and liabilities, such as cash and cash equivalents, accounts receivable,
deposits,prepayments and other receivables, contract liabilities, accrued liabilities and other payables, amounts due to
related parties and operatinglease liabilities, approximate their fair values because of the short maturity of these
instruments.A &—Recent Accounting PronouncementsA Fromtime to time, new accounting pronouncements are issued
by the Financial Accounting Standard Board (&€ceFASBA€) or other standardsetting bodies and adopted by the
Company as of the specified effective date.A A InMarch 2023, the FASB issuedA ASU No. 2023-01, Leases (Topic 842):
Common Control Arrangements (a€eASU 2023-014€)A thatis intended to improve the guidance for applying Topic 842
to arrangements between entities under common control. This ASU requires allentities (that is, including public
companies) to amortize leasehold improvements associated with common control leases over the usefullife to the
common control group. The standard will be effective for fiscal years beginning after December 15, 2023, including
interimperiods within those fiscal years. Early adoption is permitted for both interim and annual financial statements
that have not yet beenmade available for issuance. If an entity adopts the amendments in an interim period, it must
adopt them as of the beginning of the fiscalyear that includes that interim period. The Company is currently evaluating
the potential impact of ASU 2023-01 on its consolidated financialstatements.A 71 A A InNovember 2023, the FASB
issuedA ASU No. 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures(a€eASU
2023-074€),A which is intended to improve reportable segment disclosure requirements, primarily through
enhanceddisclosures about significant segment expenses. The disclosures requirements included in ASU 2023-07 are
required for all public entities,including those with a single reportable segment. ASU 2023-07 is effective for annual
periods beginning after December 15, 2024, on aretrospective basis, and early adoption is permitted. The Company is
currently evaluating the potential impact of ASU 2023-07 on itsconsolidated financial statements.A InDecember 2023,
the FASB issuedA ASU No. 2023-09, Income Taxes (Topic 720): Improvements to Income Tax Disclosures
(a€eASU2023-094€), which prescribes standard categories for the components of the effective tax rate reconciliation
and requires disclosureof additional information for reconciling items meeting certain quantitative thresholds, requires
disclosure of disaggregated incometaxes paid, and modifies certain other income tax-related disclosures. ASU 2023-09
is effective for annual periods beginning after Decemberl5, 2024 and allows for adoption on a prospective basis, with a
retrospective option. The Company is currently evaluating the potentialimpact of the adoption of ASU 2023-09 on its
consolidated financial statements.A Allother recently issued, but not yet effective, 2024 Accounting Standards Updates
are not expected to have an effect on the Company.A Item3. Quantitative and Qualitative Disclosures about Market
RiskA Notrequired under Regulation S-K for &€cesmaller reporting companies.a€A Item4. Controls and

ProceduresA Evaluationof Disclosure Controls and ProceduresA Wemaintain disclosure controls and procedures that
are designed to provide reasonable assurance that the information required to be disclosedby us in reports that we file
or submit under the Securities Exchange Act of 1934, as amended (the &€ceExchange Acta€), is recorded,processed,
summarized and reported within the time periods specified in the rules and forms promulgated by the Securities and
ExchangeCommission, and that such information is accumulated and communicated to our management, including our
Chief Executive Officer and ChiefFinancial Officer, as appropriate to allow timely decisions regarding required
disclosure. Because of the inherent limitations to theeffectiveness of any system of disclosure controls and procedures,
no evaluation of disclosure controls and procedures can provide absoluteassurance that all control issues and instances
of fraud, if any, with a company have been prevented or detected on a timely basis. Evendisclosure controls and
procedures determined to be effective can only provide reasonable assurance that their objectives are achieved.A Asof
the end of the period covered by this report, we carried out an evaluation, under the supervision and with the
participation of ourmanagement, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness
of the design and operation of ourdisclosure controls and procedures (as defined in Exchange Act Rule 13a-15(e))
pursuant to Rule 13a-15 of the Exchange Act. Based uponthat evaluation, our Chief Executive Officer and Chief
Financial Officer concluded that our disclosure controls and procedures are noteffective at the reasonable assurance
level.A Changesin Internal Control over Financial ReportingA Therewere no changes in the Companya€™s internal



control over financial reporting (as defined in Exchange Act Rule 13a-15(f)) during theperiod ended September 30,
2024 that have materially affected, or are reasonably likely to materially affect, the Companya€™s internalcontrol over
financial reporting.A 72 A A PARTII - OTHER INFORMATIONA Item1. Legal ProceedingsA Inthe ordinary course of
business, from time to time, we have been and may be named as a defendant in various legal proceedings arisingin
connection with our business activities. We may also be involved, from time to time, in reviews, investigations and
proceedings (bothformal and informal) by governmental agencies regarding our business (collectively, d€ceregulatory
mattersa€). We contest liabilityand/or the amount of damages as appropriate in each such pending matter. We do not
anticipate that the ultimate liability, if any, arisingout of any such pending matter will have a material effect on our
financial condition, results of operations or cash flows.A Ourmaterial legal proceedings are described in Part I, Item 1 of
this Form 10-Q in the Notes to Condensed Consolidated Financial Statementsin Note 20, 4€ceCommitments and
Contingenciesa€.A Item1A. Risk Factors.A Factorsthat could cause our actual results to differ materially from those in
this Quarterly Report are any of the risks described in a€cePartl, Item 1A. Risk Factorsa€ in the Companya€™s Form
10-K filed with the Securities and Exchange Commission on April 15, 2024.Any of these factors could result in a
significant or material adverse effect on our results of operations or financial condition. Additionalrisk factors not
presently known to us or that we currently deem immaterial may also impair our business or results of operations. Asof
the date of this Quarterly Report, there have been no material changes to the risk factors disclosed in the Form 10-K.
We may disclosechanges to such factors or disclose additional factors from time to time in our future filings with the
SEC.A Item?2. Unregistered Sales of Equity Securities, Use of Proceeds, and Issuer Purchases of Equity

SecuritiesA Notapplicable.A Item3. Defaults Upon Senior SecuritiesA Notapplicable.A Item4. Mine Safety
DisclosuresA Notapplicable.A Item5. Other InformationA None.A 73 A A Item6. Exhibits.A EXHIBITINDEXA Exhibit
No. A Description 31.1** A Certification of the Principal Executive Officer pursuant to Rule 13a-14(a) 31.2** A
Certification of Principal Financial Officer pursuant to Rule 13a-14(a) 32.1++ A Certification of Principal Executive
Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
(furnished herewith) 101.INS A Inline XBRL Instance Document 101.SCH A Inline XBRL Taxonomy Extension Schema
Document 101.CAL A Inline XBRL Taxonomy Extension Calculation Linkbase Document 101.DEF A Inline XBRL
Taxonomy Extension Definition Linkbase Document 101.LAB A Inline XBRL Taxonomy Extension Label Linkbase
Document 101.PRE A Inline XBRL Taxonomy Extension Presentation Linkbase Document 104 A Cover Page Interactive
Data File (embedded within the Inline XBRL document) A ** Filed herewith A A ++ Furnished herewith A 74 A

A SIGNATURESA Pursuantto the requirements of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf bythe undersigned thereunto duly authorized. A A SOCIETY PASS
INCORPORATED A A Date: November 15, 2024 /s/ Raynauld Liang A Raynauld Liang A Chief Executive Officer A
(Principal Executive Officer) A A Date: November 15, 2024 /s/ Yee Siong Tan A Yee Siong Tan A Chief Financial
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xbrli:shares xbrli:pure is04217:AUD iso4217:THB is04217:SGD Exhibit 31.1A CERTIFICATION OF THE CHIEF
EXECUTIVE OFFICERPURSUANT TO SECTION 302 OF THE SARBANES OXLEYACT OF 2002AND RULE 13A-14 OF
THE EXCHANGE ACT OF 1934A I, Raynauld Liang certify that:A 1.Ihave reviewed this Quarterly Report on FormA 10-Q
for the period ended September 30, 2024, of Society Pass Incorporated;A 2.Basedon my knowledge, this report does not
contain any untrue statement of a material fact or omit to state a material fact necessary to makethe statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period
coveredby this report;A 3.Basedon my knowledge, the financial statements, and other financial information included in
this report, fairly present in all material respectsthe financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this report;A 4.Theregistranta€™s other certifying officer(s)A and I
are responsible for establishing and maintaining disclosure controls and procedures(as defined in Exchange Act
RulesA 13a-15(e)A and 15d-15(e)) for the registrant and have:A a)Designedsuch disclosure controls and procedures, or
caused such disclosure controls and procedures to be designed under our supervision, to ensurethat material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
thoseentities, particularly during the period in which this report is being prepared;A A b)Designedsuch 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 externalpurposes in accordance with generally accepted accounting

principles;A c)Evaluatedthe effectiveness of the registranta€™s disclosure controls and procedures and presented in
this report our conclusions about theeffectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation;andA d)Disclosedin this report any change in the registranta€™s
internal control over financial reporting that occurred during the registranta€™ smost recent fiscal quarter (the
registranta€™s fourth fiscal quarter in the case of an annual report) that has materially affected,or is reasonably likely
to materially affect, the registranta€™ s internal control over financial reporting; andA 5.Theregistranta€™s other
certifying officer(s)A and I have disclosed, based on our most recent evaluation of internal control overfinancial
reporting, to the registranta€™s auditors and the audit committee of the registranta€™s board of directors (or
personsperforming the equivalent functions):A a)Allsignificant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting which are reasonablylikely to adversely affect the registranta€™s



ability to record, process, summarize and report financial information; andA b)Anyfraud, whether or not material, that
involves management or other employees who have a significant role in the registranta€™s internalcontrol over
financial reporting.A Date: November 15, 2024 By: /s/A Raynauld Liang A A Raynauld Liang A A Chief Executive
Officer A A Exhibit 31.2A CERTIFICATION OF THE CHIEF FINANCIAL OFFICERPURSUANT TO SECTION 302 OF
THE SARBANES OXLEYACT OF 2002AND RULE 13A-14 OF THE EXCHANGE ACT OF 1934A I, Yee Siong Tan, certify
that:A 1.Ihave reviewed this Quarterly Report on FormA 10-Q for the period ended September 30, 2024, of Society Pass
Incorporated;A 2.Basedon my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to makethe statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period coveredby this report;A 3.Basedon my knowledge, the financial
statements, and other financial information included in this report, fairly present in all material respectsthe financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this

report;A 4. Theregistrantd€™s other certifying officer(s)A and I are responsible for establishing and maintaining
disclosure controls and procedures(as defined in Exchange Act RulesA 13a-15(e)A and 15d-15(e)) for the registrant and
have:A a)Designedsuch disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensurethat material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within thoseentities, particularly during the period in which this report is
being prepared;A A b)Designedsuch 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 externalpurposes in accordance with generally
accepted accounting principles;A c)Evaluatedthe effectiveness of the registranta€™s disclosure controls and
procedures and presented in this report our conclusions about theeffectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation;andA d)Disclosedin this report
any change in the registranta€™s internal control over financial reporting that occurred during the registranta€ ™ smost
recent fiscal quarter (the registranta€™s fourth fiscal quarter in the case of an annual report) that has materially
affected,or is reasonably likely to materially affect, the registranta€™s internal control over financial reporting;

andA 5.Theregistranta€™ s other certifying officer(s)A and I have disclosed, based on our most recent evaluation of
internal control overfinancial reporting, to the registranta€™s auditors and the audit committee of the registranta€™s
board of directors (or personsperforming the equivalent functions):A a)Allsignificant deficiencies and material
weaknesses in the design or operation of internal control over financial reporting which are reasonablylikely to
adversely affect the registranta€™s ability to record, process, summarize and report financial information;

andA b)Anyfraud, whether or not material, that involves management or other employees who have a significant role in
the registranta€™ s internalcontrol over financial reporting. A Date: November 15, 2024 By: /s/A Yee Siong Tan A A
Yee Siong Tan A A Chief Financial Officer A A Exhibit 32.1A CERTIFICATION PURSUANTTO18 U.S.C. SECTION
1350,AS ADOPTED PURSUANT TOSECTION 906 OF THESARBANES-OXLEY ACT OF 2002A In connection with the
Quarterly Report on Form10-Q of Society Pass Incorporated (the a€ceCompanya€) for the period ended September 30,
2024 as filed with the Securities andExchange Commission on the date hereqf (the a€ceReporta€), each of thq
undersigned officers of the Company hereby certifies, pursuantto 18 U.S.C. A§ 1350, as adopted pursuant to A§906 of
the Sarbanes-Oxley Act of 2002, that to the best of his knowledge:A (1)TheReport fully complies with the requirements
of section 13(a) or 15(d) of the Securities Exchange Act of 1934; andA (2)Theinformation contained in the Report fairly
presents, in all material respects, the financial condition and result of operations of theCompany A Date: November 15,
2024 By: /s/A Raynauld Liang A A Raynauld Liang A A Chief Executive Officer A A A A By: /s/ Yee Siong Tan A A
Yee Siong Tan A A Chief Financial Officer A A



