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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10Q (this “Report”) contains forward-looking statements within the meaning of Section 27A of the Securities Act of
1933, as amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), including statements about
the financial condition, results of operations, earnings outlook and prospects of Lottery.com Inc. (“Lottery.com”, the “Company”, “we” or “us”). Forward-
looking statements appear in a number of places in this Report, including, without limitation, under the heading in Part I, “/tem 2. Management’s Discussion and
Analysis of Financial Condition and Results of Operations.” In addition, any statements that refer to projections, forecasts or other characterizations of future
events or circumstances, including any underlying assumptions, are forward-looking statements. Forward-looking statements are typically identified by words
such as “plan,” “believe,” “expect,” “anticipate,” “intend,” “outlook,” “estimate,” “forecast,” “project,” “continue,” “could,” “may,” “might,” “possible,”
“potential,” “predict,” “should,” “would” and other similar words and expressions, but the absence of these words does not mean that a statement is not forward-

looking.
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Forward-looking statements are based on the current expectations of the management of Lottery.com and are inherently subject to uncertainties and
changes in circumstances and their potential effects and speak only as of the date of such statement. There can be no assurance that future developments will be
those that have been anticipated. These forward-looking statements involve a number of risks, uncertainties or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are not
limited to, those factors discussed and identified in the section entitled “Risk Factors” in our Annual Report on Form 10-K/A for the year ended December 31,
2024 (the Amended “Annual Report”) which was filed on April 22, 2025 and in this Report, as such factors may be updated in our periodic reports filed with the
Securities and Exchange Commission (the “SEC”), as well as the following:

o The findings of the previously disclosed internal investigations and other matters have exposed us to legal proceedings, regulatory investigations and
inquiries, and have resulted in significant legal and other expenses, and significant time and attention from our senior management, as well as causing
other adverse impacts.

e We and certain of our former officers are, and in the future, we or our officers and directors may become, the subject of legal proceedings,
investigations and inquiries by governmental agencies with respect to the findings of the above matters, which could have a material adverse effect on
our reputation, business, financial condition, and results of operations, which could result in additional claims and material liabilities.

o We have been named as a defendant in a number of lawsuits filed by purchasers of our securities, including class action lawsuits that could have a
material adverse impact on our business, financial condition, results of operation and cash flows, and our reputation.

®  Matters relating to or arising from our previous restatement and the internal investigations, including adverse publicity and potential concerns from our
users, customers or others with whom we do business, have had and could continue to have an adverse effect on our business and financial condition.

e  We need additional capital to, among other things, support and restart our operations, complete acquisitions and pay expenses. Such capital may not be
available on commercially acceptable terms, if at all. If we do not receive the additional capital, we may be forced to curtail or abandon our plans to

recommence our operations and we may need to permanently cease our operations.
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If we fail to implement and maintain an effective system of internal controls, we may be unable to accurately report our results of operations, meet our
reporting obligations or prevent fraud, and investor confidence and the trading price of our common stock and warrants may be materially and
adversely affected.

Our inability to compete with other forms of entertainment for consumers’ discretionary time and income.

Economic downturns, inflation, geopolitical and political and market conditions beyond our control.

Negative events or media coverage relating to our business, our management and directors.

Our inability to attract and retain users, including our ineffectiveness to appear in Internet search engine listings.

Our continued ability to successfully use domain names to promote and increase the value of our brand.

Scrutiny by stakeholders with respect to responsible gaming conduct.

Our ability to achieve profitability and growth in our primary markets: sports, gaming, and entertainment.

The effectiveness of our marketing efforts in developing and maintaining our brand and reputation.

The vulnerability of our information systems to disruptions in communications, cyberattacks and disruptions caused with respect thereto, including an
inability to securely maintain personal and other proprietary user information.

Our inability to adapt to changes in the Internet, mobile or personal devices, or new technology platforms or network infrastructures, including Al.
The exposure of our online infrastructure to risks relating to distributed ledger technology.

Our inability to comply with complex, ever-changing and multi-jurisdictional regulatory regimes and other legal requirements applicable to the gaming
industries.

Geopolitical shifts and changes in applicable laws or regulations or the manner in which they are interpreted.
Our inability to successfully expand geographically and acquire and integrate new operations.

Our dependence on third-party service providers to timely perform services or provide software component products for our product offerings and the
processing of user payments and withdrawals.

Our inability to maintain successful relationships and/or agreements with third-party service provider affiliates.
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e Failure of third-party service providers to protect, enforce, or defend intellectual property rights required to fulfill contractual obligations required for
the operation of our business.

e The ongoing responsibility of maintaining compliance with the regulatory and other requirements of being a public company.

o We have had periods of non-compliance with Nasdaq listing standards in the past and we may not be able to maintain compliance with Nasdaq’s
continued listing standards in the future.

e Limited liquidity and trading of our securities.
o [enders may not loan us the amounts they agreed to under existing loan agreements.

e  Our obligations under certain loan agreements are secured by a first priority security interest in substantially all of our assets and if we were to default,
we could be required to curtail or abandon our business plans and operations.

o The issuance and sale of common stock upon conversion of the amounts owed or upon exercise of the warrants issued to Woodford, UCIL, Univest, or
Generating Alpha Ltd (as defined herein) under their loan agreements may depress the market price of our common stock and cause substantial
dilution.

e  We currently owe a significant amount of money under our loan agreements, which we may not be able to repay on the terms provided therein.

The risks described herein or in the “Risk Factors” sections of our other public filings referenced above are not exhaustive. Other sections of this
Report describe additional factors that could adversely affect our business, financial condition or results of operations. New risk factors emerge from time to
time and it is not possible to predict all such risk factors, nor can we assess the impact of all such risk factors on our business, or the extent to which any factor
or combination of factors may cause actual results to differ materially from those contained in any forward-looking statements. Forward-looking statements are
not guarantees of performance. You should not put undue reliance on these statements, which speak only as of the date hereof. All forward-looking statements
attributable to us or persons acting on our behalf are expressly qualified in their entirety by the foregoing cautionary statements. We undertake no obligations to
update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise, except as required by law.
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements
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Condensed Consolidated Balance Sheets as of September 30, 2025 (unaudited) and December 31, 2024 F-1
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Condensed Consolidated Statements of Equity for the three and nine months ended September 30, 2025 and 2024 (unaudited) F-3
Condensed Consolidated Statements of Cash Flows for the nine months ended September 30, 2025 and 2024 (unaudited) F-4

Notes to Condensed Consolidated Financial Statements (unaudited), F-5




LOTTERY.COM INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

September 30, 2025 December 31, 2024
(UNAUDITED) (AUDITED)
ASSETS
Current assets:
Cash $ 320,636 $ 68,035
Accounts receivable 762,122 494,129
Prepaid expenses 14,419,893 14,449,333
Other current assets 3,226,390 880,961
Total current assets 18,729,041 15,892,458
Notes receivable 2,000,000 2,250,000
Investments 250,000 250,000
Goodwill 9,061,675 9,061,675
Intangible assets, net 30,505,537 12,569,165
Property and equipment, net 1,831 12,124
Other long-term assets 12,884,686 12,906,849
Total assets $ 73,432,770 $ 52,942,271
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Trade payables $ 8,688,802 $ 8,241,311
Deferred revenue 169,643 250,000
Notes payable - current 5,740,882 6,110,777
Accrued interest 1,294,998 1,218,864
Accrued and other expenses 11,984,856 12,161,311
Other liabilities 2,069,132 2,415,179
Total current liabilities 29,948,313 30,397,442
Long-term liabilities:
Convertible debt, net - non current - -
Other long-term liabilities = =
Total long-term liabilities - -
Commitments and contingencies (Note 13) - R
Total liabilities 29,948,313 30,397,442
Equity
Controlling Interest
Preferred Stock, par value $0.001, 1,000,000 shares authorized, none issued and outstanding - -
Common stock, par value $0.001, 500,000,000 shares authorized, 4,391,123 and 1,832,685
issued and outstanding September 30, 2025 and December 31, 2024, respectively 4,391 18,327
Additional paid-in capital 308,338,601 283,913,433
Accumulated other comprehensive loss (21,601) 16,880
Accumulated deficit (275,435,350) (263,468,728)
Total Lottery.com Inc. stockholders’ equity 32,886,041 20,479,912
Noncontrolling interest 10,598,416 2,064,917
Total Equity 43 484457 22,544,829
Total liabilities and stockholders’ equity $ 73,432,770 $ 52,942,271

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Revenue
Cost of revenue

Gross profit

Operating expenses:
Personnel costs

Professional fees

General and administrative
Depreciation and amortization
Total operating expenses
Income (loss) from operations

Other expenses

Interest (income) expense

Other (income) expense

Loss on impairment of intangibles & goodwill
Total other expenses (income), net

Net loss before income tax
Income tax expense (benefit)
Net loss

Other comprehensive loss
Foreign currency translation adjustment, net
Comprehensive loss

Net income attributable to noncontrolling interest

Net loss attributable to Lottery.com Inc.

Net loss per common share
Basic and diluted

Weighted average common shares outstanding
Basic and diluted

LOTTERY.COM INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS (UNAUDITED)

Three Months Ended September 30,

Nine Months Ended September 30,

2025 2024 2025 2024
137,679 $ 200,653 553,290 716,970
204,868 86,315 530,069 215,672
(67,189) 114,338 23,221 501,298
360,135 679,346 1,485,738 3,454,011

1,449,749 1,205,900 3,878,826 4,769,938
1,498,490 681,345 3,361,031 3,598,397
1,180,132 1,207,913 3,281,090 3,823,641
4,488,506 3,774,504 12,006,685 15,645,987
(4,555695) S (3,660,166) (11,983,464) (15,144,689)
67,845 126,753 7,726 350,784
(19,343) (20,431) (107,948) (11,747)

- 4,298,002 4,298,002

48,502 4,404,324 (100,222) 4,637,039
(4,604,197) S (8,064,490) (11,883,242) (19,781,728)
4,365 12,814 12,665 21,114
(4,608,562) (8,077,304) (11,895,907) (19,802,842)
59,205 102,704 109,247 251,889
(4,549,357) (7,974,600) (11,786,660) (19,550,953)
(107,597) (40,824) (55,063) (142,770)
(4,441,760) (7,933,776) (11,731,597) (19,408,183)
(1.19) $ (7.86) (3.86) (29.47)
3,728,546 1,009,986 3,042,671 658,597

The accompanying notes are an integral part of these condensed consolidated financial statements.
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LOTTERY.COM, INC.
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY (UNAUDITED)
For the Three and Nine Months Ended September 30, 2025 and 2024

Accumulated Total
Additional Other AutoLotto Inc. Total
Common Stock Paid-In Accumulated Comprehensive Stockholders’ Noncontrolling Stockholders’
Shares Amount Capital Deficit Income Equity Interest Equity

Balance as of December 31,
2023 287,705 2,887 269,693,158  (235,132,590) (91,667) 34,469,189 2,120,176 36,589,618
Stock based compensation 185,128 185 3,653,939 358,349 358,349
Other comprehensive loss 16,673 16,673 16,673
Net loss (5,708,979) (5,708,979) (67,640) (5,328,077)
Balance as of March 31,
2024 472,832 $ 473 $273,347,097 $(240,841,569) (74,994) $ 32,431,007 $ 2,052,789 $ 34,483,796
Stock based compensation 261,321 261 4,011,894 (4,012,156) 358,349
Conversion of debt to equity 10,544 11 137,585 137,596 137,596
Other comprehensive loss (51,595) (51,595) (51,595)
Net loss (5,969,320) (5,969,320) (44,624) (6,013,944)
Balance as of June 30, 2024 744,697 745 277,496,576  (246,810,889) (126,589) 30,559,843 2,008,165 32,568,008
Stock based compensation 203,051 203 2,261,727 2,261,930 2,261,930
Stock issued for acquisition
of subsidiary 5,000 5 149,995 150,000 150,000
Conversion of debt to equity 52,377 52 558,448 558,500 558,500
Other comprehensive loss 243,980 243,980 243,980
Net Loss (7,944,050) (7,944,050) (40,824) (7,984,874)
Balance as of September 30,
2024 1,005,125 1,005 280,466,746  (254,754,939) 117,391 25,479,912 $§ 1,967,341 27,797,544
Balance as of December 31,
2024 1,832,686 $ 1,833 $283,929,927 $(263,468,728) 16,880 $§ 20,479,912 § 2,064,916 $ 22,544,829
Stock based compensation 61,257 61 210,959 211,020 211,020
Stock issued in lieu of cash 776,064 776 2,672,632 2,673,408 2,673,408
Other comprehensive loss (199,163) (199,163) (199,163)
Net loss (3,306,468) (3,306,468) (17,272) (3,323,740)
Balance as of March 31,
2025 2,670,006 2,670 286,813,518  (266,775,196) (182,283) 19,858,709 2,047,644 21,906,353
Stock based compensation 245,449 246 1,646,567 1,646,812 1,646,812
Conversion of debt to equity 256,479 256 1,720,567 1,720,823 1,720,823
Stock issued in lieu of cash 71,004 71 476,326 476,397 476,397
Other comprehensive loss 229,718 229,718 229,718
Prior period adjustment to
correct balance in
noncontrolling interest (340,367) (340,367) (1,166,154) (1,506,521)
Net loss (3,878,027) (3,878,027) (35,262) (3,913,289)
Balance as of June 30, 2025 3242 938 3,243 290,656,977  (270,993,590) 47,435 19,714,065 846,228 20,560,293
Stock issued in lieu of cash 379,377 397 1,156,072 1,156,072 - 1,156,072
Stock issued for acquisitions 340,000 340 10,200,007 10,200,007 - 10,200,007
Conversion of Debt to
Equity 219,581 219 3,376,220 3,376,220 - 3,376,220
Stock issued under stock
purchase agreement 191,581 192 2,950,281 2,950,473 - 2,950,473
Noncontrolling interest in
acquired subsidiaries 0 9,859,785 9,859,785
Other comprehensive loss (69,036) (69,036) (69,036)
Net Loss (4,441,760) (4,441,760) (107,597) (4,549,357)
Balance as of September 30,
2025 4,391,123 4,391 308,338,601  (275,435,350) (21,601) 32,886,041 10,598,416 43,484,457

The accompanying notes are an integral part of these condensed consolidated financial statements.
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LOTTERY.COM INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)
For the Nine Months Ended September 30, 2025 and 2024

2025 2024
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss attributable to Lottery.com Inc. $ (11,731,597) S (19,408,183)
Adjustments to reconcile net income to net cash used in operating activities:
Loss Attributable to noncontrolling interest 107,597 129,183
Depreciation and amortization 3,287,893 3,823,642
Common stock granted for compensation and as payment in lieu of cash payments for accrued
liabilities 4,300,810 10,621,823
Loss on impairment of intangibles & goodwill - 4,298,002
Changes in assets and liabilities:
Accounts receivable (267,993) (410,216)
Prepaid expenses 29,440 (228,198)
Other current assets - 136,966
Other long term assets 22,163 -
Trade payables 447,491 116,057
Accrued and other expenses (176,455) 1,231,465
Deferred revenue (80,357) (80,357)
Other liabilities (2,406,674) -
Accrued interest 76,134 850,000
Other long-term liabilities - 237,226
Net cash (used in) provided by operating activities (6,391,548) 952,753
CASH FLOWS FROM INVESTING ACTIVITIES
Proceeds from collection of note receivable 250,000 -
Payments made as deposits for acquisitions (2,345,429) -
Investment in subsidiaries, net (884,906)
Net cash used in investing activities (2,095,429) (884,906)
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from sale of common stock under put arrangement 4,480,805 -
Proceeds/ (Payments) from exercise of options and warrants (177,096) -
Proceeds (Payments) related to convertible notes 4,502,644 (31,560)
Net cash provided by financing activities 8,806,353 (31,560)
Net effect of exchange rate changes on Cash (59,205) (335,647)
NET CHANGE IN NET CASH AND RESTRICTED CASH 260,171 (299,360)
CASH AND RESTRICTED CASH - BEGINNING OF YEAR 60,465 359,826
CASH AND RESTRICTED CASH - END OF PERIOD $ 320,636 $ 60,465
Supplemental Disclosure of Cash Flow Information:
Interest paid in cash $ - 8 -
Taxes paid in cash $ 381,842  $ -

The accompanying notes are an integral part of these condensed consolidated financial statements.
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LOTTERY.COM INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
Nine MONTHS ENDED SEPTEMBER 30, 2025
Note 1. Nature of Operations

Description of Business

Lottery.com Inc. (formerly Trident Acquisitions Corp) (“TDAC”, “Lottery.com”. “SEGG Media” or “the Company”), was formed as a Delaware
corporation on March 17, 2016. On October 29, 2021, we consummated a business combination (the “Business Combination™) with AutoLotto, Inc.
(“AutoLotto”). Following the closing of the Business Combination (the “Closing”) we changed our name from “Trident Acquisitions Corp.” to
“Lottery.com Inc.” and the business of AutoLotto became our business. In connection with the Business Combination the Company moved its headquarters
from New York, New York to Texas. In July 2025, the Company began doing business as Sports Entertainment Gaming Global Media Corporation (“SEGG
Media”). The name change is reflective of the Company’s shift to focusing on providing products, content and services in three verticles: sports,
entertainment, and gaming.

The Company owns and operates three premium domain brands: Sports.com, Concerts.com, and Lottery.com representing the Company’s three operating
focuses:

Sports, Entertainment, and Gaming.
Sports

Sports.com is a next-generation global sports streaming and content platform designed to meet the evolving demands of digital audiences. Focused on
delivering premium short-form video, curated articles, and eventually live event coverage, the platform combines mobile-first accessibility, Al-driven
personalization, and community engagement to create a unified experience for fans worldwide.

The business launched with an ad-supported freemium model and scale toward subscription and pay-per-view offerings upon achieving key user milestones.
Initial target markets include the United States, Latin America (LATAM), India, and the Gulf Cooperation Council (GCC) regions with fast-growing
streaming adoption and underserved sports segments. The platform will also build strategic partnerships with regional sports leagues, influencers, and
brands to accelerate content acquisition and market penetration.

Additionally, the Company will develop, produce and distribute compelling sports-focused films, docuseries, and premium digital content. This new arm of
the business will serve as the cornerstone of the Company’s global expansion into entertainment media and immersive storytelling.

The Company has two wholly-owned subsidiaries to support the operations of the Sports-related activities: Sports.com Media Group Ltd and Sports.com
Studios Ltd.

Entertainment

The Company is pursuing multiple revenue models in the entertainment vertical. Through TicketStub.com, the Company has a platform which allows it to
generate revenue via direct-to-consumer ticket sales and through affiliate commissions with both first and second tier ticketing services. Concerts.com will
focus on delivering free and subscription-based content related to the music industry. Features will include live and recorded concert streaming, music
instruction, a licensed and fan-produced merchandise marketplace, and entertainment news.

The Company’s majority owned subsidiary, DotCom Ventures, Inc., operates two brands to support the operations of entertainment related activities:
TicketStub.com and Concerts.com.
Gaming

The Company has an independent third-party lottery game service. It offers multiple gaming platforms to enable the remote purchase of legally sanctioned
lottery and sweepstakes games in the U.S. and abroad (the ‘“Platforms”). The Company’s revenue generating activities are focused on (i) offering the
Platforms via apps and websites to users located in the U.S. and international jurisdictions where the sale of lottery and sweepstakes games is legal and our
services are enabled for the remote purchase of legally sanctioned games (our “B2C Platform ”); (ii) delivering global lottery data, such as winning numbers
and results, and sports data, such as scores and statistics, to commercial digital subscribers and providing access to other proprietary, anonymized
transaction data pursuant to multi-year contracts (“Data Service”); and (iii) transitioning Lottery.com into a high-authority, content-rich website that
provides comprehensive information about lotteries, including results, analysis, comparisons, tools, and regulatory context and driving revenue through a
Cost-per-Acquisition (CPA) or Revenue-Share model with third-party partners.

As a provider of lottery products and services, the Company is required to comply with, and its business is subject to, regulation in each jurisdiction in
which the Company offers the B2C Platform. In addition, it must also comply with the requirements of federal and other domestic and foreign regulatory
bodies and governmental authorities in jurisdictions in which the Company operates or with authority over its business. The Company’s business is
additionally subject to multiple other domestic and international laws, including those relating to the transmission of information, privacy, security, data
retention, and other consumer focused laws, and, as such, may be impacted by changes in the interpretation of such laws.
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Note 2. Significant Accounting Policies
Basis of Presentation

The accompanying consolidated financial statements have been prepared in conformity with accounting principles generally accepted in the United States
of America (“GAAP”) and include the accounts of the Company and its majority owned and wholly owned operating subsidiaries. Any reference in these
notes to applicable guidance is meant to refer to the authoritative United States generally accepted accounting principles as found in the Accounting
Standards Codification (“4SC”) and Accounting Standards Update (“4SU”) of the Financial Accounting Standards Board (“£4SB”). All intercompany
accounts and transactions have been eliminated in consolidation.

Going Concern

The accompanying consolidated financial statements have been prepared on a going concern basis of accounting, which contemplates continuity of
operations, realization of assets and classification of liabilities and commitments in the normal course of business. The accompanying consolidated financial
statements do not reflect any adjustments relating to the recoverability and classification of recorded asset amounts or the amounts and classifications of
liabilities that might result if the Company is unable to continue as a going concern.

Pursuant to the requirements of the Financial Accounting Standards Board’s ASC Topic 205-40, Disclosure of Uncertainties about an Entity’s Ability to
Continue as a Going Concern, management must evaluate whether there are conditions or events, considered in the aggregate, that raise substantial doubt
about the Company’s ability to continue as a going concern for one year from the date these financial statements are issued. This evaluation does not take
into consideration the potential mitigating effect of management’s plans that have not been fully implemented or are not within control of the Company as
of the date the financial statements are issued. When substantial doubt exists under this methodology, management evaluates whether the mitigating effect
of its plans sufficiently alleviates substantial doubt about the Company’s ability to continue as a going concern. The mitigating effect of management’s
plans, however, is only considered if both (1) it is probable that the plans will be effectively implemented within one year after the date that the financial
statements are issued, and (2) it is probable that the plans, when implemented, will mitigate the relevant conditions or events that raise substantial doubt
about the entity’s ability to continue as a going concern within one year after the date that the financial statements are issued.

In connection with the Company’s Operational Cessation, the Company has experienced recurring net losses and negative cash flows from operations and
has an accumulated deficit of approximately $275.5 million and working capital of approximately negative $11.4 million on September 30, 2025. For the
quarter ended September 30, 2025, the Company sustained a loss of $4.6 million. For the year ending December 31, 2024 the Company sustained a net loss
of $28.7 million. The Company sustained a loss from operations of $25.5 and $60.0 million for the years ending December 31, 2023, and 2022,
respectively. Subsequently, the Company sustained additional operating losses and anticipates additional operating losses for the next twelve months. These
conditions raise substantial doubt about the Company’s ability to continue as a going concern.

The Company has historically funded its activities almost exclusively from debt and equity financing. Management’s plans in order to meet its operating
cash flow requirements include financing activities such as private placements of its common stock, preferred stock offerings, and issuances of debt and
convertible debt. Although Management believes that it will be able to continue to raise funds by borrowing or from sale of its securities to provide the
additional cash needed to meet the Company’s obligations as they become due, from the loan agreement the Company entered into with United Capital
Investments London Limited. (“UCIL”) on July 21, 2023 and the Amended Stock Purchase Agreement it entered into with Generating Alpha on June 16,
2025, the Plans for Recommencement of Company Operations require substantial funds to implement and there is no assurance that the Company will be
able to continue raising the required capital.

The Company’s ability to continue as a going concern for the next twelve months from the issuance of these financial statements depends on its ability to
execute the business plan for the relaunch of its core business, launch additional international lottery operations, and expand operations in Mexico and
offerings of sweepstakes, as well as successful monetization of Sports.com, and keeping expenditures in line with available operating capital. Such
conditions raise substantial doubt about the Company’s ability to continue as a going concern.
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Impact of Trident Acquisition Corp. Business Combination

We accounted for the October 29, 2021 Business Combination as a reverse recapitalization whereby AutoLotto was determined as the accounting acquirer
and

Trident Acquisition Corp. (“TDAC”) as the accounting acquiree. This determination was primarily based on:
e former AutoLotto stockholders having the largest voting interest in Lottery.com Inc. (“Lottery.com”);

e the board of directors of Lottery.com having 7 members, and AutoLotto’s former stockholders having the ability to nominate the majority of the
members of the board of directors;

e AutoLotto management continuing to hold executive management roles for the post-combination company and being responsible for the day-to-
day operations;

e the post-combination company assuming the Lottery.com name;

e Lottery.com maintaining the pre-existing AutoLotto headquarters; and the intended strategy of Lottery.com being a continuation of AutoLotto’s
strategy.

Accordingly, the Business Combination was treated as the equivalent of AutoLotto issuing stock for the net assets of TDAC, accompanied by a
recapitalization.

The net assets of TDAC are stated at historical cost, with no goodwill or other intangible assets recorded.

While TDAC was the legal acquirer in the Business Combination, because AutoLotto was determined as the accounting acquirer, the historical financial
statements of AutoLotto became the historical financial statements of the combined company, upon the consummation of the Business Combination. As a
result, the financial statements included in the accompanying consolidated financial statements reflect (i) the historical operating results of AutoLotto prior
to the Business Combination; (ii) the combined results of the Company and AutoLotto following the closing of the Business Combination; (iii) the assets
and liabilities of AutoLotto at their historical cost; and (iv) the Company’s equity structure for all periods presented.

In connection with the Business Combination transaction, we have converted the equity structure for the periods prior to the Business Combination to
reflect the number of shares of the Company’s common stock issued to AutoLotto’s stockholders in connection with the recapitalization transaction. As
such, the shares, corresponding capital amounts and earnings per share, as applicable, related to AutoLotto convertible preferred stock and common stock
prior to the Business Combination have been retroactively converted by applying the exchange ratio established in the Business Combination.

Non-controlling Interest

Non-controlling interest represents the proportionate ownership of Aganar and JuegalLotto, and DotCom Ventures, Inc. held by minority members and
reflects their capital investments as well as their proportionate interest in subsidiary losses and other changes in members’ equity, including translation
adjustments.

Segment Reporting

Operating segments are defined as components of an enterprise about which separate financial information is available that is evaluated regularly by the
chief operating decision maker in deciding how to allocate resources and in assessing operating performance. Under the provisions of ASC 280, Segment
Reporting, the Company is not organized around specific services or geographic regions. The Company is evaluating the impact of ASC 280 as it relates its
expansion from operating exclusively as a gaming company to also offering products and services in sports and entertainment and may provide Segment
Reporting in future filings.
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We determined that our Chief Financial Officer is the Chief Operating Decision Maker, and he uses financial information, business prospects, competitive
factors, operating results and other non-U.S. GAAP financial ratios to evaluate our performance, which is the same basis on which our results and
performance are communicated to our Board of Directors. Based on the information described above and in accordance with the applicable literature,
management has concluded that we are organized and operated as one operating and reportable segment on a consolidated basis for each of the periods
presented.

Concentration of Credit Risks

Financial instruments that are potentially subject to concentrations of credit risk are primarily cash. Cash holdings are placed with major financial
institutions deemed to be of high-credit-quality in order to limit credit exposure. The Company maintains deposits and certificates of deposit with banks
which may exceed the Federal Deposit Insurance Corporation (“FDIC”) insured limit and money market accounts which are not FDIC insured. In addition,
deposits aggregating approximately $12,970 on September 30, 2025 were held in foreign banks. Management believes the risk of loss in connection with
these accounts is minimal.

Use of Estimates

The preparation of the financial statements requires management to make estimates and assumptions to determine the reported amounts of assets, liabilities,
revenue and expenses. Although management believes these estimates are reasonable, actual results could differ from these estimates. The Company
evaluates its estimates on an ongoing basis and prepares its estimates on historical experience and other assumptions the Company believes to be reasonable
under the circumstances.

Reclassifications

Certain balances have been reclassified in the accompanying consolidated financial statements to conform to the current year presentation. These
reclassifications had no effect on the balances of current or total assets and prior year’s net loss or accumulated deficit.

Foreign currency translation

Assets and liabilities of subsidiaries operating outside the United States with a functional currency other than U.S. Dollars are translated into U.S. Dollars
using period-end exchange rates. Global Gaming operates in Mexican Pesos and the base currency for Sports.com Media Group Ltd. (formerly S&MI Ltd.)
is British Pounds. Assets and liabilities are translated using period-end exchange rates. Sales, costs and expenses are translated at the average exchange rates
in effect during the reporting period. Foreign currency translation gains and losses are included as a component of accumulated other comprehensive
income (loss).

Cash and Restricted Cash

As of September 30, 2025 and December 31, 2024, cash was comprised of cash deposits. From time-to-time cash deposits with some banks may exceed
federally insured limits with the majority of cash held in one financial institution. Management believes all financial institutions holding its cash are of high
credit quality and does not believe the Company is subject to unusual credit risk beyond the normal credit risk associated with commercial banking
relationships.

The Company had no marketable securities as of September 30, 2025 and December 31, 2024.
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Accounts Receivable

The Company through its various merchant providers pre-authorizes forms of payment prior to the sale of digital representation of lottery games to
minimize exposure to losses related to uncollected payments and does not extend credit to the user of the B2C Platform or the commercial partner of the
B2B API, which are its customers, in the normal course of business. The Company estimates its bad debt exposure each period and records a bad debt
provision for accounts receivable it believes it may not collect in full. In the fall of 2024, the Company completed a project whereby certain older items in
accounts receivable for the TinBu subsidiary were offset against the allowance for uncollectible receivables, resulting in a reduction in the number of
individual items in accounts receivable which were aged greater than 90 days and the total amount for them. At the completion of this project, the balance in
the allowance for uncollectible receivables was $22,016. At the end of 2024 the Company increased the allowance for uncollectible receivables by $10,984.
At December 31, 2024 the allowance for uncollectible receivables was $33,000 whereas, before the project described above, it was $94,270 at December
31, 2023. The Company did not change its allowance for uncollectible receivables as of September 30, 2025. At September 30, 2025 the allowance for
uncollectible receivables remained $33,000. The Company has not incurred bad debt expense historically.

Prepaid Expenses for Advertising Credits

Prepaid expenses consist of payments made on contractual obligations for services to be consumed in future periods. The Company entered into an
agreement with two third parties to provide advertising services and issued equity instruments as compensation for the advertising services (“Prepaid
advertising credits”). The Company expenses the service as it is performed by the third parties. The value of the services provided were used to value these
contracts, except for the year ended December 31, 2021 the Company reserved for potential inability to realize $2,000,000 of prepaid advertising credits in
future periods. Similarly, for the period ending December 31, 2024, the Company determined that approximately an additional $4,745,000 of prepaid
advertising credits purchased during 2017 and 2018 may not be able to be fully utilized. As a result, the Company decreased prepaid expenses by
$4,745,000 and increased its reserve for loss of prepaid advertising credits by $4,745,000 on December 31, 2024. Prepaid expenses are included in current
assets on the consolidated balance sheets. The Company has remaining prepaid expenses of $14,419,893 and $14,449,333 on September 30, 2025 and
December 31, 2024, respectively.

Investments

On August 2, 2018, AutoLotto purchased 186,666 shares of Class A-1 common stock of a third-party business development partner representing 4% of the
total outstanding shares of the Company. As this investment resulted in less than 20% ownership, it was accounted for using the cost basis method.

Property and equipment are stated at cost. Depreciation and amortization are generally computed using the straight-line method over estimated useful lives
ranging from three to five years. Leasehold improvements are amortized over the shorter of the lease term or the estimated useful life of the asset. Routine
maintenance and repair costs are expensed as incurred. The costs of major additions, replacements and improvements are capitalized. Gains and losses
realized on the sale or disposal of property and equipment are recognized or charged to other expense in the consolidated statement of operations.

Depreciation of property and equipment is computed using the straight-line method over the following estimated useful lives:

Computers and equipment 3 years
Furniture and fixtures 5 years
Software 3 years
Leases

Right-of-use assets (“ROU assets”) represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent the obligation
to make lease payments arising from the lease. Operating lease ROU assets and liabilities are recognized at commencement date based on the present value
of lease payments over the lease term. Variable lease payments are not included in the calculation of the right-of-use asset and lease liability due to
uncertainty of the payment amount and are recorded as lease expense in the period incurred. As most of the leases do not provide an implicit rate, the
Company would use its incremental borrowing rate based on the information available at commencement date in determining the present value of lease
payments. Otherwise, the implicit rate would be used when readily determinable. The lease terms may include options to extend or terminate the lease when
it is reasonably certain that the Company will exercise that option. Lease expense for lease payments is recognized on a straight-line basis over the lease
term.

Under the available practical expedient, the Company accounts for the lease and non-lease components as a single lease component for all classes of
underlying assets as both a lessee and lessor. Further, management has elected a short-term lease exception policy on all classes of underlying assets,

permitting the Company to not apply the recognition requirements of this standard to short-term leases (i.e. leases with terms of 12 months or less).
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Internal Use Software Development

Software development costs incurred internally to develop software programs to be used solely to meet our internal needs and applications are capitalized
once the preliminary project stage is complete and it is probable that the project will be completed and the software will be used to perform the intended
function. Additionally, we capitalize qualifying costs incurred for upgrades and enhancements to existing software that result in additional functionality.
Costs related to preliminary project planning activities, post-implementation activities, maintenance and minor modifications are expensed as incurred.
Internal-use software development costs are amortized on a straight-line basis over the estimated useful life of the software.

Goodwill and Other Intangible Assets

Goodwill represents the excess of the cost of assets acquired over the fair value of the net assets at the date of acquisition. Intangible assets represent the fair
value of separately recognizable intangible assets acquired in connection with the Company’s business combinations. The Company evaluates its goodwill
and other intangibles for impairment on an annual basis or whenever events or circumstances indicate that an impairment may have occurred in accordance

with the provisions of ASC 350, “Goodwill and Other Intangible Assets”.

Revenue Recognition

Under the new standard, Accounting Standards Update (“ASU”) 2014-09, “Revenue from Contracts with Customers (Topic 606)”, the Company recognizes
revenues when the following criteria are met: (i) persuasive evidence of a contract with a customer exists; (ii) identifiable performance obligations under the
contract exist; (iii) the transaction price is determinable for each performance obligation; (iv) the transaction price is allocated to each performance
obligation; and (v) when the performance obligations are satisfied. Revenues are recognized when control of the promised goods or services is transferred to
the customer in an amount that reflects the consideration expected to be entitled to in exchange for those goods or services.

Lottery game revenue

Items that fall under this revenue classification include:
Lottery game sales

The Company’s performance obligations of delivering lottery games are satisfied at the time in which the digital representation of the lottery game is
delivered to the user of the Platforms and therefore are recognized at a point in time. The Company receives consideration for lottery game sales at the
time of delivery to the customer, which may be the user or commercial partner, as applicable. There is no variable consideration related to lottery game
sales. As each individual lottery game delivered represents a distinct performance obligation and consideration for each game sale is fixed, representing
the standalone selling price, there is no allocation of consideration necessary.

In accordance with Accounting Standards Codification (“ASC”) 606, the Company evaluates the presentation of revenue on a gross versus net basis
dependent on whether the Company is a principal or agent. In making this evaluation, some of the factors that are considered include whether the
Company has control over the specified good or services before they are transferred to the customer. The Company also assesses whether it is primarily
responsible for fulfilling the promise to provide the goods or services, has inventory risk, and has discretion in establishing the price. For all of the
Company’s transactions, management concluded that gross presentation is appropriate, as the Company is primarily responsible for providing the
performance obligation directly to the customers and assumes fulfillment risk of all lottery game sales as it retains physical possession of lottery game
sales tickets from time of sale until the point of redemption. The Company also retains inventory risk on all lottery game sales tickets as they would be
responsible for any potential winnings related to lost or unredeemable tickets at the time of redemption. Finally, while states have the authority to
establish lottery game sales prices, the Company can add service fees to ticket prices evidencing its ability to establish the ultimate price of the lottery
tickets being sold.
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Other associated revenue

The Company’s performance obligations in agreements with certain customers are to provide a license of intellectual property related to the use of the
Company’s tradename for marketing purposes by partners of the Company. Partners pay a license fee up front. The transaction price is deemed to be the
license issue fee stated in the contract. The license offered by the Company represents a symbolic license which provides the customer with the right to
use the Company’s intellectual property on an ongoing basis with continued support throughout the term of the contract in the form of ongoing
maintenance of the underlying intellectual property. There is no variable consideration related to these performance obligations.

Arrangements with multiple performance obligations

The Company’s contracts with customers may include multiple performance obligations. For such arrangements, management allocates revenue to each
performance obligation based on its relative standalone selling price. Management generally determines standalone selling prices based on the prices
charged to customers.

Deferred Revenue

The Company records deferred revenue when cash payments are received or due in advance of any performance, including amounts which are
refundable.

Payment terms vary by the type and location of the customer and the products or services offered. The period between invoicing and when payment is
due is not significant. For certain products or services and customer types, management requires payment before the products or services are delivered
to the customer.

Contract Assets
Given the nature of the Company’s services and contracts, it has no contract assets.
Taxes

Taxes assessed by a governmental authority that are both imposed on and concurrent with specific revenue-producing transactions, that are collected by
us from a customer, are excluded from revenue.

Cost of Revenue

Lottery Specific Operations. Cost of revenue consists primarily of variable costs, comprising (i) the cost of procurement of lottery games, minus winnings
to users, additional expenses related to the sale of lottery games, including, commissions, affiliate fees and revenue shares; and (ii) payment processing fees
on user fees, including chargebacks imposed on the Company. Other non-variable costs included in cost of revenue include affiliate marketing credits
acquired on a per-contract basis.

For Non-Lottery Operations. Cost of revenue consists of (i) fixed direct costs and/or variable costs incurred for content or services provided by third parties
in connection with generating revenue; and (ii) payment processing fees on user fees, including chargebacks imposed on the Company. Other variable costs
include underlying costs of tickets for events and sweepstakes prizes.

Stock-based Compensation

Effective October 1, 2019, the Company adopted ASU 2018-07, Compensation - “Stock Compensation (Topic 718): Improvements to Nonemployee Share-
based Payment Accounting” (“ASC 718”), which addresses aspects of the accounting for nonemployee share-based payment transactions and accounts for
share-based awards to employees in accordance with ASC 718, Stock Compensation. Under this guidance, stock compensation expense is measured at the
grant date, based on the fair value of the award, and is recognized as an expense over the estimated service period (generally the vesting period) on the
straight-line attribute method.
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Income Taxes
For both financial accounting and tax reporting purposes, the Company reports income and expenses based on the accrual method of accounting.

For federal and state income tax purposes, the Company reports income or loss from their investments in limited liability companies on the consolidated
income tax returns. As such, all taxable income and available tax credits are passed from the limited liability companies to the individual members. It is the
responsibility of the individual members to report the taxable income and tax credits, and to pay any resulting income taxes. Therefore, the income and
losses incurred by the limited liability companies have been consolidated in the Company’s tax return and provision based upon its relative ownership.

Income taxes are accounted for in accordance with ASC 740, “Income Taxes” (“ASC 740”), using the asset and liability method. Under this method,
deferred income tax assets and liabilities are recognized for the future tax consequences attributable to temporary differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases. Deferred income tax assets and liabilities are measured using
enacted tax rates expected to apply to taxable income in the years in which these temporary differences are expected to be recovered or settled. The effect
on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. A valuation allowance is
provided for those deferred tax assets for which it is more likely than not that the related benefit will not be realized.

The Company records uncertain tax positions in accordance with ASC 740 on the basis of a two-step process in which (i) the Company determines whether
it is more likely than not that the tax positions will be sustained on the basis of the technical merits of the position; and (ii) for those tax positions that meet
the more likely than not recognition threshold, the Company recognizes the largest amount of tax benefit that is more than 50 percent likely to be realized
upon ultimate settlement with the related tax authority. The Company’s policy is to recognize interest and penalties related to the underpayment of income
taxes as a component of income tax expense or benefit. To date, there have been no interest or penalties charged in relation to the unrecognized tax benefits.

Generally, the taxing authorities can audit the previous three years of tax returns and in certain situations audit additional years. For federal tax purposes, the
Company’s 2021 through 2024 tax years generally remain open for examination by the tax authorities under the normal three-year statute of limitations. For
state tax purposes, the Company’s 2020 through 2024 tax years remain open for examination by the tax authorities under the normal four-year statute of
limitations.

Fair Value of Financial Instruments

The Company determines the fair value of its financial instruments in accordance with the provisions of ASC 820, Fair Value Measurements and
Disclosures (“ASC 820), which establishes a fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The
hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest
priority to unobservable inputs (Level 3 measurements). The three levels of the fair value hierarchy under ASC 820 are described below:

e Level 1 - Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities

e Level 2 - Quoted prices in markets that are not active, or inputs that are observable, either directly or indirectly, for substantially the full term of the
asset or liability

e Level 3 - Valuation is generated from model-based techniques that use significant assumptions not observable in the market. These unobservable
assumptions reflect our own estimates of assumptions that market participants would use in pricing the asset or liability.

Determination of fair value and the resulting hierarchy requires the use of observable market data whenever available.
The classification of an asset or liability in the hierarchy is based upon the lowest level of input that is significant to the measurement of fair value.
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Fair value of stock options and warrants

Management uses the Black-Scholes option-pricing model to calculate the fair value of stock options and warrants. Use of this method requires
management to make assumptions and estimates about the expected life of options and warrants, anticipated forfeitures, the risk-free rate, and the volatility
of the Company’s share price. In making these assumptions and estimates, management relies on historical market data.

Recent Accounting Pronouncements

In January 2017, the FASB issued ASU No. 2017-04, Intangibles - Goodwill and other (Topic 350) (“ASU 2017-04”). ASU 2017-04 simplifies the
accounting for goodwill impairment and removes Step 2 of the goodwill impairment test. Goodwill impairment will now be the amount by which a
reporting unit’s carrying value exceeds its fair value limited to the total amount of goodwill allocated to that reporting unit. Entities will continue to have the
option to perform a qualitative assessment to determine if a quantitative impairment test is necessary. The same one-step impairment test will be applied to
goodwill at all reporting units, even those with zero or negative carrying amounts. The amendments in this ASU are effective for goodwill impairment tests
in fiscal years beginning after December 15, 2021, and early adoption is permitted. The Company is currently evaluating this new standard and management
does not currently believe it will have a material impact on its consolidated financial statements, depending on the outcome of future goodwill impairment
tests.

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments (“ASU 2016-13”). ASU 2016-13 requires the measurement of all expected credit losses for financial assets held at the reporting date based on
historical experience, current conditions, and reasonable and supportable forecasts. Adoption of ASU 2016-13 will require the Company to use forward-
looking information to formulate its credit loss estimates. ASU 2016-13 is effective for annual reporting periods beginning after December 15, 2022, and
early adoption is permitted.

In December 2019, the FASB issued ASU No 2019-12, Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes (“ASU2019-12”). ASU
2019-12 removes certain exceptions to the general principles in Topic 740 in Generally Accepted Accounting Principles. ASU 2019-12 is effective for
annual reporting periods beginning after December 15, 2021, and early adoption is permitted.

In October 2020, the FASB issued ASU No. 2020-09, Debt (Topic 470) (“ASU 2020-09”). ASU 2020-09 amendments to SEC paragraphs pursuant to SEC
release NO. 33-10762 amends terms related to Debt Guarantors and Issuers of Guaranteed Securities Registered or to be Registered with the SEC.

In November 2023, the FASB issued ASU 2023-07 Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures to enhance the
reportable segment disclosures. The guidance will require additional disclosures about significant segment expenses. The guidance is effective for the
public companies with fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after December 15, 2024 with
early adoption permitted. The Company is currently evaluating the impact of this standard.

Note 3. Business Combination and Acquisitions
TDAC Combination
On October 29, 2021, the Company and AutoLotto consummated the transactions contemplated by the Merger Agreement. At the Closing, each share of
common stock and preferred stock of AutoLotto that was issued and outstanding immediately prior to the effective time of the Merger (other than excluded
shares as contemplated by the Merger Agreement) was cancelled and converted into the right to receive approximately 3.0058 shares (the “Exchange

Ratio”) of Lottery.com. common stock.
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The Merger closing was a triggering event for the Series B convertible notes, of which $63.8 million was converted into 164,426 shares of AutoLotto that
were then converted into 488,225 shares of Lottery.com common stock using the Exchange Ratio.

At the Closing, each option to purchase AutoLotto’s common stock, whether vested or unvested, was assumed and converted into an option to purchase a
number of shares of Lottery.com common stock in the manner set forth in the Merger Agreement.

The Company accounted for the Business Combination as a reverse recapitalization whereby AutoLotto was determined as the accounting acquirer and
TDAC as the accounting acquiree. Refer to Note 2, Summary of Significant Accounting Policies, for further details. Accordingly, the Business Combination
was treated as the equivalent of AutoLotto issuing stock for the net assets of TDAC, accompanied by a recapitalization. The net assets of TDAC are stated
at historical cost, with no goodwill or other intangible assets recorded.

The accompanying consolidated financial statements and related notes reflect the historical results of AutoLotto prior to the merger and do not include the
historical results of TDAC prior to the consummation of Business Combination.

Upon the closing of the transaction, AutoLotto received total gross proceeds of approximately $42,794,000, from TDAC’s trust and operating accounts.
Total transaction costs were approximately $9,460,000, which principally consisted of advisory, legal and other professional fees and were recorded in
additional paid in capital. Cumulative debt repayments of approximately $11,068,000, inclusive of accrued but unpaid interest, were paid in conjunction
with the close, which included approximately $5,475,000 repayment of notes payable to related parties, and approximately $5,593,000 payment of accrued
underwriter fees.

Pursuant to the terms of the Business Combination Agreement, the holders of issued and outstanding shares of AutoLotto immediately prior to the Closing
(the “Sellers”) were entitled to receive up to 300,000 additional shares of Common Stock (the “Seller Earnout Shares”) and Vadim Komissarov, Ilya
Ponomarev and Marat Rosenberg (collectively the “TDAC Founders”) were also entitled to receive up to 200,000 additional shares of Common Stock (the
“TDAC Founder Earnout Shares” together with the Seller Earnout Shares, the “Earnout Shares”). One of the earnout criteria had not been met by the
December 31, 2021 deadline thus no earnout shares were granted specific to that criteria. 150,000 of the Seller Earnout Shares and 100,000 TDAC Founder
Earnout Shares were still eligible Earnout Shares until December 31, 2022. The criteria were not met by December 31, 2022 and those earnout shares were
not granted. All of the potential earnout shares were forfeited as of December 31, 2022.

Global Gaming_Acquisition

On June 30, 2021, the Company completed its acquisition of 100 percent of equity of Global Gaming Enterprises, Inc., a Delaware corporation (“Global
Gaming”), which holds 80% of the equity of each of Medios Electronicos y de Comunicacion, S.A.P.I de C.V. (“Aganar”) and JuegalLotto, S.A. de C.V.
(“JuegaLotto”). JuegaLotto is federally licensed by the Mexico regulatory authorities with jurisdiction over the ability to sell international lottery games in
Mexico through an authorized federal gaming portal and is licensed for games of chance in other countries throughout Latin America. Aganar has been
operating in the licensed Lottery market in Mexico since 2007 and is licensed to sell Mexican National Lottery draw games, instant win tickets, and other
games of chance online with access to a federally approved online casino and sportsbook gaming license and additionally issues a proprietary scratch lottery
game in Mexico under the brand name Capalli. The opening balance of the acquirees has been included in our consolidated balance sheet since the date of
the acquisition. Since the acquirees’ financial statements were denominated in Mexican pesos, the exchange rate of 22.0848 pesos per dollar was used to
translate the balances.

The net purchase price was allocated to the assets and liabilities acquired as per the table below. Goodwill represents the future economic benefits arising
from other assets acquired that could not be individually identified and separately recognized. The fair values of the acquired intangible assets were

determined using Level 3 inputs which were not observable in the market.
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The total purchase price of $10,989,691, consisting of cash of $10,530,000 and 687,439 shares of common stock of AutoLotto at $0.67 per share. The total
consideration transferred was approximately $10,055,214, reflecting the purchase price, net of cash on hand at Global Gaming and the principal amount of
certain loans acquired. The purchase price is for an 80% ownership interest and is therefore grossed up to $13,215,843 to reflect the 20% minority interest
in the acquirees. The purchase price was allocated to the identified tangible and intangible assets acquired based on their estimated fair values at the
acquisition date as follows:

Cash $ 517,460
Accounts receivable, net 34,134
Prepaids 5,024
Property and equipment, net 2,440
Other assets, net 65,350
Intangible assets 8,590,000
Goodwill 4,940,643
Total assets $ 14,155,051
Accounts payable and other liabilities $ (387,484)
Customer deposits (134,707)
Related party loan (417,017)
Total liabilities $ (939,208)
Total net assets of Acquirees $ 13,215,843

Goodwill recognized in connection with the acquisition - is primarily attributed to an anticipated growing lottery market in Mexico that is expected to be
achieved from the integration of these Mexican entities. None of the goodwill is expected to be deductible for income tax purposes.

Following are details of the purchase price allocated to the intangible assets acquired.

Category Fair Value
Customer relationships $ 410,000
Gaming licensees 4,020,000
Trade names and trademarks 2,540,000
Technology 1,620,000
Total Intangibles $ 8,590,000
S&MI Ltd Acquisition

The legal name of S&MI Ltd. has been changed to Sports.com Media Group Ltd.

On September 1, 2024, the Company finalized an agreement for the acquisition of S&MI, Ltd. (the “Share Purchase and Sale Agreement”), wherein the
Purchase Price was the total equivalent of One Million Dollars USD ($1,000,000.00) in restricted stock units of common shares in the Company (the
“Payment-In-Kind”) fixed at Thirty Dollars USD ($30.00) per share (the “Fixed Price”).

The opening balance of S&MI Ltd has been included in our consolidated balance sheet since the date of the acquisition. Since the S&MI Ltd.’s financial
statements were denominated in British Pounds, the exchange rate of 1.3141 pounds per dollar was used to translate the balances.

The net purchase price was allocated to the assets and liabilities acquired as per the table below. Goodwill represents the future economic benefits arising
from other assets acquired that could not be individually identified and separately recognized. The fair values of the acquired intangible assets were
determined using the valuation analysis performed by a third-party valuation firm.

The total purchase price of $1,000,000 consists of 33,333 shares of common stock at $30.00 per share. The total consideration transferred after net assets
and assumption of long-term debt was approximately $440,000, reflecting the purchase price, net of cash on hand at S&MI Ltd and the principal amount of
certain loans assumed by the Company. The purchase price is for a 100% ownership interest. The purchase price was allocated to the identified tangible and
intangible assets acquired based on their estimated fair values at the acquisition date as follows:

Accounts receivable, net 124,928
Other Receivables 50,817
Intangible assets 234,000
Goodwill 1,315,000
Total assets $ 1,724,745
Accounts payable and other liabilities $ (175,543)
Director’s Loan (558,632)
Total liabilities $ (734,175)
Total net assets of Acquiree $ 990,570




Spektrum Ltd Acquisition

The Company completed the acquisition of Spektrum Ltd from PlusEvo Ltd through a signed Share Purchase Agreement (SPA) on March 13, 2025. This
acquisition, valued at $1.5 million in common stock at $30 per share, supports Lottery.com’s strategic expansion and the development of Lottery.com
International. The acquisition provides the Company with a compliant platform to support lottery, sweepstakes and social gaming operations in dozens of
international jurisdictions. The platform has been recorded as an Intangible Asset in the Technology category. Amortization will begin when the platform is
placed in service which is expected to be during the fourth quarter of 2025.

DotCom Ventures Inc. Acquisition

The Company completed the acquisition of 51% of DotCom Ventures Inc [“DVI”] from Concerts Inc. through a signed Share Purchase Agreement (SPA) on
July 25, 2025. Valuation for DVI is $10 million. At closing, the Company made an in-kind payment of $5.1 million of common stock for 51,000 shares of DVI.
The Agreement contains a Call Option, which provides the Company with the right to purchase up to the entire share capital of DVI as follows: (i) Ten
Thousand (10,000) shares for One Million Dollars ($1,000,000.00) cash by not later than December 31, 2025; (ii) Fifteen Thousand (15,000) shares for One
Million Five Hundred Thousand Dollars ($1,500,000.00) cash by not later than May 31, 2026; (iii) Five Thousand (5,000) shares for Five Hundred Thousand
Dollars ($500,000.00) cash by not later than December 31, 2025; and (iv) Twenty Thousand (20,000) shares for Two Million Dollars ($2,000,000.00) in either
shares or cash by not later than December 31, 2025 (the “Final Payment”). Unless extended by the parties in writing, portions of the Call Option will be revoked
automatically upon the expiration of the funding deadlines set forth above without full payment of the corresponding funding obligation to DVI.

Primary assets acquired include the domain names Concerts.com and Ticketstub.com along with social media accounts and trademarks associated with each and
have been recorded as Intangible Assets in the Domain Name category. Amortization began during the third quarter of 2025. There are encumbrances against the
domain names and all associated and ancillary assets for Secured Promissory Notes totaling $1,500,000 that mature in December of 2025. The Company must
pay the Secured Notes to remove the encumbrances.

Galaxy Racer Holdings Limited Asset Acquisition

The Company completed an asset acquisition from Galaxy Racer Holdings Limited [GXR] on August 1, 2025. Assets consisting of active users, software
applications, integrations, modules, and specifications for transfer by GXR to a new entity. Valuation for these assets is $10 million. The Company made an in-
kind payment of $5.1 million of common stock for 51% of the new entity and transferred 49% of the equity of the new entity to Galaxy Racer Holdings Limited.

Assets acquired have been recorded as Intangible Assets in the Technology category and amortization is anticipated to begin in the fourth quarter of 2025.

DotCom Ventures

Global Gaming Inc. Galaxy Racer
Noncontrolling Interest June 30, 2025 (798,416) - -
Noncontrolling interest — acquisitions 4,900,000 4,900,000
Income/ (Loss) attributable to noncontrolling interest (47,813) (59,784)
Noncontrolling Interest September 30, 2025 $ 745,882 $ 4,900,000 $ 4,840,216

Note 4. Property and Equipment, net

Property and equipment, net as of September 30, 2025 and December 31, 2024, consisted of the following:

September 30, 2025 December 31, 2024
Computers and equipment $ 115,038 $ 123,911
Furniture and fixtures 18,582 16,900
Software 2,026,200 2,026,200
Property and equipment 2,159,820 2,167,011
Accumulated depreciation (2,157,989) (2,154,887)
Property and equipment, net $ 1,831 $ 12,124

Depreciation expense for the three months ended September 30, 2025 was $830 and was $2,095 for the three months ended September 30, 2024.
Note 5. Prepaid Expenses

Prepaid expenses consist primarily of advertising credits from two top tier media organizations that operate in the United States. The advertising credits
were obtained in return for warrants, shares of common stock and shares of preferred stock. The agreements do not specify a time period for utilizing these
credits and there is no requirement to provide cash or other consideration in connection with utilizing them. The balance can be utilized at any time at the
mutual consent of the parties. The Company expects to begin utilizing these credits in the second half of 2025 and anticipates fully utilizing all of them by
the end of 2026. Accordingly, they are presented as current assets.

Note 6. Notes Receivable
On March 22, 2022, the Company entered into a three-year secured promissory note agreement with a principal amount of $2,000,000. The note bears
simple interest at the rate of approximately 3.1% annually, due upon maturity of the note. The note is secured by all assets, accounts, and tangible and

intangible property of the borrower and can be prepaid any time prior to its maturity date. As of September 30, 2025, the entire $2,000,000 in principle was
outstanding.

This note was received in consideration for a portion of the development work that the Company performed for the borrower who had intended to use the
Company’s technology to launch its own online game in a jurisdiction outside the U.S., where the Company is unlikely to operate.

Note 7. Write-Off of Goodwill and Intangibles



As required by ASC 350 Intangibles — Goodwill and Other Impairment and ASC 360 — Impairment Testing: Long-Lived Assets, in connection with
preparing the consolidated financial statements for the period ended December 31, 2024, management conducted a review as to whether there are conditions
or circumstances that may indicate the impairment of its long-lived assets, goodwill and other indefinite-lived intangible assets.

The Company reviewed the goodwill and intangibles acquired in the acquisitions of TinBu, LLC and Global Gaming Enterprises, Inc., the domain names
and software purchased from third parties, and software developed in-house. Each of TinBu, Global Gaming, and Lottery.com is considered a reporting unit

for application of the annual review for potential impairment.
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The Company performed a valuation of each of the reporting units described above, using discounted cash flow methodologies and estimates of fair market
value. Given the results of the quantitative assessment, the Company determined that the goodwill for the TinBu and Global Gaming reporting units was
impaired. For the year ended December 31, 2023, the Company recognized goodwill impairment charges of $5.65 million for the TinBu reporting unit and
$1.06 million for the Global Gaming reporting unit. The total impairment charges related to goodwill were $6.71 million. In addition, it was determined that
there was an impairment of certain intangible assets related to Global Gaming. For the year ended December 31, 2023, the Company recorded impairment
charges of $488 thousand to trade names and trademarks and $312 thousand to technology acquired from Global Gaming. The total impairment charges to
intangible assets were $800 thousand.

Additionally, in connection with completion of the tax provision for 2023, a transaction which had been recorded for the year ended December 31, 2021
was reevaluated and a decision was made that it should not have been recorded and should be reversed. Specifically, at the end of 2021, a decision was
made to increase goodwill related to the acquisition of Global Gaming Enterprises, Inc. due to an incorrect conclusion that “an adjustment should be made
to goodwill for the recording of related deferred tax liabilities as the Company released $1.6 million of valuation allowance since the additional deferred tax
liabilities represent a future source of taxable income”. This approach improperly accelerated the effects of future amortization of intangible assets related to
Global Gaming, resulting in inappropriately releasing part of a valuation allowance for deferred taxes which is not in compliance with GAAP. At that time,
the Company recorded an increase to goodwill for Global Gaming and an income tax benefit each in the amount of $1,653,067. We reversed this transaction
by reducing goodwill for Global Gaming by $1,653,067 and increased accumulated deficit to remove the income tax benefit which was incorrectly recorded
for year ended December 31, 2021.

Similarly, the Company performed an impairment analysis for the three months ended September 30, 2024 and as a result of that analysis it was determined
that impairment charges were necessary. Impairments of goodwill for $1.6 million against Tinbu’s goodwill and $1.9 million against Global Gaming’s
goodwill were recorded and an impairment of $817,000 against intangibles of Global Gaming was recorded. This consisted of impairments against Trade
Names & Technology in the amount of $547,000, Technology in the amount of $119,000, and Customer Relationships in the amount of $150,000. There
were no other impairments identified or recorded for the year ended December 31, 2024.

Note 8. Intangible assets, net

Gross carrying values and accumulated amortization of intangible assets:

September 30, 2025 December 31, 2024
Gross Gross
Useful Carrying Accumulated Carrying Accumulated
Life Amount Amortization Net Amount Amortization Net
Amortizing intangible assets

Customer relationships 6 years $ 1,352,200 $ (1,328,283) $ 23917 $ 1,352,200 $ (1,318,033) $ 34,167
Trade name 6 years 2,577,000 (2,411,583) 167,667 2,577,000 (2,314,769) 262,231
Technology 6 years 14,754,800 (2,864,444) 11,924,088 3,254,800 (2,737,567) 517,233
Software agreements 6 years 14,450,000 (13,412,500) 625,000 14,450,000 (11,545,000) 2,905,000
Gaming license 6 years 4,020,000 (2,847,500) 1,306,500 4,020,000 (2,345,000) 1,675,000
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Internally developed software years 3,316,923 (1,716,381) 1,600,542 3,316,923 (1,450,754) 2,342,969
Domain name 15 years 16,935,000 (2,474,278) 14,460,722 6,935,000 (2,016,417) 4,832,565

$57,405,923  $(27,054,969) $30,108,436  $35,905,923  $(23,727,540) $12,569,165

Amortization expense with respect to intangible assets for the three months ended September 30, 2025 and 2024 totaled $1,179,302 and $1,205,819,
respectively, and for the nine months ended September 30, 2025 and 2024 totaled $3,277,600 and $2,610,050, respectively, which is included in
depreciation and amortization in the Statements of Operations. The Company determined that there was an impairment of long-lived assets of $412,450
during the year ended December 31, 2022, which relates to a project no longer being pursued by the Company. In connection with the annual review of
goodwill and intangibles for the year ended December 31, 2023, the Company determined that it was necessary to write down goodwill by $5,650,000 for
TinBu and $1,060,200 for Global Gaming. The total impairment charges related to goodwill were $6,710,200 for the year ended December 31, 2023. It was
also determined that there was impairment of certain intangible assets related to Global Gaming. As a result, for the year ended December 31, 2023 the
Company recorded impairment charges of $488,300 to trade names and trademarks and $311,500 to technology acquired from Global Gaming. The total
impairment charges to intangible assets for the year ended December 31, 2023 were $798,800.

Similarly, the Company performed an impairment analysis for the three months ended September 30, 2024 and as a result of that analysis it was determined
that impairment charges were necessary. Impairments of goodwill for $1.6 million against Tinbu’s goodwill and $1.9 million against Global Gaming’s
goodwill were recorded and $817,000 against intangibles of Global Gaming was recorded. This consisted of impairments against Trade Names &
Technology in the amount of $547,000, Technology in the amount of $119,000, and Customer Relationships in the amount of $150,000. There were no
other impairments identified or recorded for the year ended December 31, 2024.

Estimated amortization expense for years of useful life remaining is as follows:

Years ending December 31, Amount
2025 $ 1,345,969
2026 2,864,430
2027 1,665,907
2028 1,329,691
2029 1,310,608
Thereafter 21,591,831
$ 30,108,436

The Company had software development costs of $476,800 related to projects not placed in service as of both September 30, 2025 and December 31, 2024,
which is included in intangible assets in the Company’s consolidated balance sheets. There is an additional $21.5 million in Technology acquired in
connection with acquisitions of subsidiaries that have not yet been placed in service and accordingly have not been amortized during the three months ended
September 30, 2025. Amortization will be calculated using the straight-line method over the appropriate estimated useful life when the assets are put into
service.
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Note 9. Notes Payable and Convertible Debt

Secured Convertible Note

In connection with the Lottery.com domain purchase, the Company issued a secured convertible promissory note (“Secured Convertible Note™) with a fair
value of $935,000 that matured in March 2021. The Company used the fair value of the Secured Convertible Note to value the debt instrument issued. In
March 2021, the Secured Convertible Note was fully converted into 6,991 shares of the Company’s common stock.

Series A Notes

From August to October 2017, the Company entered into seven Convertible Promissory Note Agreements with unaffiliated investors for an aggregate
amount of $821,500. The notes bear interest at 10% per year, are unsecured, and were due and payable on June 30, 2019. The parties verbally agreed to
extend the maturity of the notes to December 31, 2021. As of both June 30, 2025 and December 31, 2024, the balance due on these notes was $771,500.
The Company could not prepay the loan without consent from the noteholders. As of December 31, 2021, there were no Qualified Financing events, that
trigger conversion, this included the TDAC combination. As of both September 30, 2025, and December 31, 2024 the remaining outstanding balance of
$771,500 relates to notes that are no longer convertible which have been reclassified to Notes Payable as per the agreement. Accrued interest on the Series
A notes payable was $318,909 on September 30, 2025.

Series B Notes

From November 2018 to December 2020, the Company entered into multiple Convertible Promissory Note agreements with unaffiliated investors for an
aggregate amount of $8,802,828. The notes bear interest at 8% per year, are unsecured, and were due and payable on dates ranging from December 2020 to
December 2021. For those notes maturing on or before December 31, 2020, the parties entered into amendments in February 2021 to extend the maturity of
the notes to December 21, 2021. The Company could not prepay the loans without consent from the noteholders.

During the year ended December 31, 2021, the Company entered into multiple Convertible Promissory Note agreements with unaffiliated investors for an
aggregate amount of $38,893,733. The notes bear interest at 8% per year, are unsecured, and are due and payable on dates ranging from December 2021 to
December 2022. The Company could not prepay these loans without consent from the noteholders. As of December 31, 2021, the Series B Convertible
Notes had a balance of $0.

During the year ended December 31, 2021, the Company entered into amendments with six of the Series B promissory noteholders to increase the principal
value of the notes. The additional principal associated with the amendments totaled $3,552,114. The amendments were accounted for as a debt
extinguishment, whereby the old debt was derecognized and the new debt was recorded at fair value. The Company recorded loss on extinguishment of
$71,812 as a result of the amendment which was reported in “Other expenses” on the consolidated statements of operations and comprehensive loss.

As of October 29, 2021, all except $185,095 of the series B convertible notes were converted into 48,823 shares of Lottery.com common stock after
accounting for the 1:20 reverse stock split that took place on August 9, 2023. December 31, 2021, the remaining notes comprising the outstanding balance
of $185,095 were no longer convertible and were reclassified to notes payable See Note 9. Accrued interest on this note payable as of September 30, 2025
was $90,723.
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Short term loans

On June 29, 2020, the Company entered into a Promissory Note with the U.S. Small Business Administration (“SBA”) for $150,000. The loan has a thirty-
year term and bears interest at a rate of 3.75% per annum. Monthly principal and interest payments were deferred for twelve months after the date of
disbursement. The loan may be prepaid at any time prior to maturity with no prepayment penalties. The Promissory Note contains events of default and
other provisions customary for a loan of this type. As of both September 30, 2025 and December 31, 2024, the balance of the loan was $150,000. As of
September 30, 2025, the accrued interest on this note was $7,877.

In August 2020, the Company entered into three separate note payable agreements with three individuals for an aggregate amount of $37,199. The notes
bear interest at a variable rate, are unsecured, and the parties have verbally agreed the notes would be due upon a qualifying financing event. As of both
September 30, 2025 and December 31, 2024, the balance of the loans totaled $13,000.

Notes payable

On August 28, 2018, in connection with the purchase of the entire membership interest of TinBu, the Company entered into several notes payable for
$12,674,635 with the sellers of the TinBu and a broker involved in the transaction. The notes had an interest rate of 0%, and original maturity date of
January 25, 2022. The notes payable were modified during 2021 to extend the maturity to June 30, 2022 and change the interest rate to include simple
interest of 4.1% per annum effective October 1, 2021. Each of the amendments were evaluated and determined to be loan modifications and accounted for
accordingly.

As of both September 30, 2025 and December 31, 2024, the balance of the notes was $2,336,081. Accrued interest on these notes was $386,527 on
September 30, 2025.

As of September 30, 2025, we had $2,199,266 of convertible debt outstanding. A portion of this debt has matured and is theoretically in default.
Convertible Note

On September 22, 2025, the Company entered into a convertible note with Generating Alpha Ltd. for $350,000. The note does not bear interest. The Note is
issued pursuant to certain Securities Purchase Agreement, Warrant Agreement and Registration Rights Agreement dated as of September 22, 2025. An
Original Issue Discount (“OID”) of twenty (20%) percent was charged by the lender and other fees of $10,000 were incurred and expensed in September.
The OID was recorded as a discount to the face amount of the note and will be amortized until maturity. Because the amortization for eight days during the
three months ending September 30, 2025, is immaterial, the Company will begin recording amortization of the discount in the fourth quarter.

Note 10. Stockholders’ Equity
Reverse Split

On August 28, 2025, the Company amended its Charter to implement, effective at 5:30 p.m., Eastern time, a 1-for-10 Reverse Stock Split. At the effective
time of the Reverse Stock Split, every 10 shares of common stock either issued and outstanding or held as treasury stock were automatically combined into
one issued and outstanding share of common stock, without any change in the par value per share. Stockholders who would have otherwise been entitled to
fractional shares of common stock as a result of the Reverse Stock Split received a cash payment in lieu of receiving fractional shares. In addition, as a
result of the Reverse Stock Split, proportionate adjustments will be made to the number of shares of common stock underlying the Company’s outstanding
equity awards, the number of shares issuable upon the exercise of the Company’s outstanding warrants and the number of shares issuable under the
Company’s equity incentive plans and certain existing agreements, as well as the exercise, grant and acquisition prices of such equity awards and warrants,
as applicable. The Reverse Stock Split was approved by the Company’s stockholders at the Company’s 2024 Annual Meeting of Stockholders on February
20, 2025 and was subsequently approved by the Board of Directors on August 13, 2025.

Previously on August 9, 2023, the Company amended its Charter to implement, effective at 5:30 p.m., Eastern time, a 1-for-20 Reverse Stock Split. At the
effective time of the Reverse Stock Split, every 20 shares of common stock either issued and outstanding or held as treasury stock were automatically
combined into one issued and outstanding share of common stock, without any change in the par value per share. Stockholders who would have otherwise
been entitled to fractional shares of common stock as a result of the Reverse Stock Split received a cash payment in lieu of receiving fractional shares. In
addition, as a result of the Reverse Stock Split, proportionate adjustments will be made to the number of shares of common stock underlying the Company’s
outstanding equity awards, the number of shares issuable upon the exercise of the Company’s outstanding warrants and the number of shares issuable under
the Company’s equity incentive plans and certain existing agreements, as well as the exercise, grant and acquisition prices of such equity awards and
warrants, as applicable. The Reverse Stock Split was approved by the Company’s stockholders at the Company’s 2023 Annual Meeting of Stockholders on
August 7, 2023 and was subsequently approved by the Board of Directors on August 7, 2023.

The effects of the Reverse Stock Splits have been reflected in this Quarterly Report on Form 10Q for all periods presented.
Preferred Stock

Pursuant to the Company’s charter, the Company is authorized to issue 1,000,000 shares of preferred stock, par value $0.001 per share. Our board of
directors has the authority without action by the stockholders, to designate and issue shares of preferred stock in one or more classes or series, and the
number of shares constituting any such class or series, and to fix the voting powers, designations, preferences, limitations, restrictions and relative rights of
each class or series of preferred stock, including, without limitation, dividend rights, conversion rights, redemption privileges and liquidation preferences,
which rights may be greater than the rights of the holders of the common stock. As of September 30, 2025, there were no shares of preferred stock issued
and outstanding.
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Common Stock

Our Charter authorizes the issuance of an aggregate of 500,000,000 shares of Common Stock, par value $0.001 per share. The shares of Common Stock are
duly authorized, validly issued, fully paid and non-assessable. Our purpose is to engage in any lawful act or activity for which corporations may now or
hereafter be organized under the DGCL. Unless our Board determines otherwise, we will issue all shares of our common stock in an uncertificated form.
Holders of our Common Stock are entitled to one vote for each share held of record on all matters submitted to a vote of stockholders. The holders of
Common Stock do not have cumulative voting rights in the election of directors. Upon our liquidation, dissolution or winding up and after payment in full
of all amounts required to be paid to creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of our Common Stock
will be entitled to receive pro rata our remaining assets available for distribution.

As of September 30, 2025 and December 31, 2024, 4,391,123 and 1,832,685 shares of Common Stock, respectively, were outstanding. During the three
months ended September 30, 2025, the Company issued the following shares of common stock.

Schedule of Common Stock

Conversion of debt to equity 219,226
Stock issued in lieu of cash 397,377
Stock issued for acquisitions 340,000
Issuance of stock as part of stock purchase agreement 191,581
Total 1,148,184

Public Warrants
The Public Warrants became exercisable 30 days after the Closing; the Company has an effective registration statement under the Securities Act covering
the shares of common stock issuable upon exercise of the Public Warrants and a current prospectus relating to them is available (or the Company permits
holders to exercise their Public Warrants on a cashless basis and such cashless exercise is exempt from registration under the Securities Act). The S-1
registration became effective November 24, 2021. The Public Warrants will expire five years after October 29, 2021, which was the completion of the
TDAC Combination or earlier upon redemption or liquidation.
The Company may redeem the Public Warrants:

e in whole and not in part;

e ataprice of $0.01 per warrant;

e upon a minimum of 30 days’ prior written notice of redemption;

e if, and only if, the last sale price of the Company’s common stock equals or exceeds $3,200.00 per share for any 20 trading days within a 30-

trading day period ending on the third trading day prior to the date on which the Company sends the notice of redemption to the warrant holders;

and

e if, and only if, there is a current registration statement in effect with respect to the shares of common stock underlying such warrants at the time of
redemption and for the entire 30-day trading period referred to above and continuing each day thereafter until the date of redemption.
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If the Company calls the Public Warrants for redemption, management will have the option to require all holders that wish to exercise the Public Warrants
to do so on a “cashless basis,” as described in the warrant agreement. These warrants cannot be net cash settled by the Company in any event.

After giving effect to the Business Combination, as of September 30, 2025 there were Public Warrants outstanding for the issuance of 20,125,000 shares of
common stock of the Company, which total includes previously issued warrants of AutoLotto, now warrants of Lottery.com Inc. In addition other warrants
from 2015 and 2018 are exercisable for the purchase of an aggregate of 19,784 shares of common stock of the Company, the majority of which will expire
in October of 2025.

An adjustment was made to the Company’s warrants based on the 1-for-10 split ratio pursuant to the August 28, 2025 stock split. Previously an adjustment
was made to the Company’s warrants based on the 1-for-20 split ratio pursuant to the August 09, 2023 stock split. The adjustments to warrants were made
automatically. The number of shares of common stock issued subject to stock options, warrants, or convertible securities was automatically decreased by the
split ratio and the exercise price or conversion ratio was automatically proportionately increased by the same split ratio.

Private Warrants

Private warrants of TDAC issued before the business combination were forfeited and did not transfer to the surviving entity.

Common Stock Warrants

The Company did not issue any warrants during the three months ended September 30, 2025. During the year ended December 31, 2024, the Company
issued 45,837 warrants to a third-party consulting firm and 199,671 warrants as part of the commitment fee pursuant to the Stock Purchase Agreement with
Generating Alpha. The 24,415 outstanding warrants issued prior to January 1, 2023 are fully vested and have a weighted average remaining contractual life

of 2.7 years. The 245,506 warrants issued during 2024 are fully vested and have a weighted average remaining contractual life of 3.5 years. The Company
did not incur any expense for the three months ended September 30, 2025 and recorded expenses of $693,397 for the year ended December 31, 2024.

Weighted
‘Weighted Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price Life (years) Value

Outstanding at December 31, 2024 247,948 0.29 3.74 $ 1,893,794
Granted - - -
Exercised - - -
Forfeited/cancelled - - -
Outstanding at September 30, 2025 247,988 $ 0.29 3.23 $ 2,710,316
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Earnout Shares

As detailed in Note 4 - as part of the TDAC Combination as of December 31, 2021 a total of 500,000 Earnout Shares were eligible for issuance until
December 31, 2022. Conditions for the earnout were not met and the potential earnout shares were forfeited on December 31, 2022.

Note 11. Stock-based Compensation
Expense 2015 Stock Option Plan

Prior to the closing of the Business Combination, AutoLotto had the AutoLotto, Inc. 2015 Stock Option/Stock Issuance Plan (the “2015 Plan”) in place.
Under the 2015 Plan, incentive stock options may be granted at a price not less than fair market value of the common stock (110% of fair value to holders of
10% or more of voting stock). If the Common Stock is at the time of grant listed on any Stock Exchange, then the Fair Market Value shall be the closing
selling price per share of Common Stock on the date in question on the Stock Exchange, as such price is officially quoted in the composite tape of
transactions on such exchange and published in The Wall Street Journal. If there is no closing selling price for the Common Stock on the date in question,
then the Fair Market Value shall be the closing selling price on the last preceding date for which such quotation exists. If the Common Stock is at the time
not listed on any Stock Exchange, then the Fair Market Value shall be determined by the Board of Directors or the Committee acting in its capacity as
administrator of the Plan after taking into account such factors as the Plan Administrator shall deem appropriate. The maximum number of shares of
Common Stock which may be issued over the term of the Plan shall not exceed Two Thousand Two-Hundred and Fifty (2,250). Options are exercisable
over periods not to exceed 10 years (five years for incentive stock options granted to holders of 10% or more of voting stock) from the date of grant. Shares
of Common Stock issued under the Stock Issuance Program may, in the discretion of the Plan Administrator, be fully and immediately vested upon issuance
or may vest in one or more installments over the Participant’s period of Service or upon attainment of specified performance objectives. The Plan
Administrator may not impose a vesting schedule upon any option grant or the shares of Common Stock subject to that option which is more restrictive than
twenty percent (20%) per year vesting, with the initial vesting to occur not later than one (1) year after the option grant date. However, such limitation shall
not be applicable to any option grants made to individuals who are officers of the Corporation, non-employee Board members or independent consultants.

2021 Equity Incentive Plan

In connection with the Business Combination, our board of directors adopted, and our stockholders approved, the Lottery.com 2021 Incentive Award Plan
(the “2021 Plan”) under which 61,652 shares of Class A common stock were initially reserved for issuance. The 2021 Plan allows for the issuance of
incentive and non-qualified stock options, stock appreciation rights, restricted stock, restricted stock units and other stock or cash-based awards. The
number of shares of the Company’s Class A common stock available for issuance under the 2021 Plan increases annually on the first day of each calendar
year, beginning on and including January 1, 2022 and ending on and including January 1, 2031 by a number of shares of Company common stock equal to
five percent (5%) of the total outstanding shares of Company common stock on the last day of the prior calendar year. Notwithstanding the foregoing, the
Board may act prior to January Ist of a given year to provide that there will be no such increase in the share reserve for such year or that the increase in the
share reserve for such year will be a lesser number of shares of Company common stock than would otherwise occur pursuant to the preceding sentence.
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Stock Options

The Company did not issue any new stock options during the quarter ended September 30, 2025. The following table shows stock option activity for the
year ended December 31, 2024 and quarter ended September 30, 2025:

Weighted
Weighted Average
Shares Average Remaining Aggregate
Available Outstanding Exercise Contractual Intrinsic
for Grant Stock Awards Price Life (years) Value
Outstanding at December 31, 2024 101,857 101,857 $ 19.25 2.8 $ 944,544
Granted - - - -
Exercised - - - -
Forfeited/cancelled - - - -
Outstanding at September 30, 2025 101,857 101,857 $ 19.25 27 S 944,544
Restricted awards

The Company awards restricted stock to employees, directors, and certain outside consultants from time to time which are granted with various vesting
terms including immediate vesting, service-based vesting, and performance-based vesting. In accordance with ASC 718, the Company has classified the
restricted stock as equity.

For such issuances, the measurement date is the date of grant, and the Company recognizes compensation expense for the grant of the restricted shares, over
the service period for the restricted shares that vest over a period of time and for performance-based vesting awards, the Company recognizes the expense
when management believes it is probable the performance condition will be achieved. As of September 30, 2025 and December 31, 2024, unrecognized
stock-based compensation associated with the restricted stock awards is $0 and $0 respectively.

The Company had restricted stock activity summarized as follows:

Weighted
Average
Number of Grant
Shares Fair Value
Outstanding at December 31, 2024 310,128 1.40
Granted - -
Vested - -
Forfeited/cancelled 43,285
Restricted shares unvested at September 30, 2025 266,693 $ 1.05
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Note 12. Income Taxes

We are required to file federal and state income tax returns in the United States. The preparation of these tax returns requires us to interpret the applicable
tax laws and regulations in effect in such jurisdictions, which could affect the amount of tax paid by us. In consultation with our tax advisors, we base our
tax returns on interpretations that are believed to be reasonable under the circumstances. The tax returns, however, are subject to routine reviews by the
various federal and state taxing authorities in the jurisdictions in which we file tax returns. As part of these reviews, a taxing authority may disagree with
respect to the income tax positions taken by us (“uncertain tax positions”) and, therefore, may require us to pay additional taxes. As required under
applicable accounting rules, we accrue an amount for our estimate of additional income tax liability, including interest and penalties, which we could incur
as a result of the ultimate or effective resolution of the uncertain tax positions. We account for income taxes using the asset and liability method. Under the
asset and liability method, deferred tax assets and liabilities are recognized for the future tax consequences attributed to differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are measured using enacted tax
rates expected to apply to taxable income in the years in which those temporary differences and carry-forwards are expected to be recovered or settled. The
effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. A valuation
allowance is established when necessary to reduce deferred tax assets to amounts expected to be realized.

Note 13. Commitments and Contingencies

Indemnification Agreements

The Company enters into indemnification provisions under its agreements with other entities in its ordinary course of business, typically with business
partners, customers, landlords, lenders and lessors. Under these provisions, the Company generally indemnifies and holds harmless the indemnified party
for losses suffered or incurred by the indemnified party as a result of the Company’s activities or, in some cases, as a result of the indemnified party’s
activities under the agreement. The maximum potential amount of future payments the Company could be required to make under these indemnification
provisions is unlimited. The Company has not incurred material costs to defend lawsuits or settle claims related to these indemnification agreements. As a
result, the Company believes the estimated fair value of these agreements is minimal. Accordingly, the Company has no liabilities recorded for these
agreements as of September 30, 2025 and December 31, 2024.

Digital Securities

In 2018, the Company commenced an offering and issuance (the “LDC Offering”) of 285 million revenue participation interests (the “Digital Securities”) of
the net raffle revenue of LDC Crypto Universal Public Company Limited (“LDC”). The Digital Securities do not have any voting rights, redemption rights,
or liquidation rights, nor are they tied in any way to other equity securities of LDC or the Company nor do they otherwise hold any rights that a holder of
equity securities of LDC or the Company may have or that a holder of traditional equity securities or capital stock may have. Rather, each of the holders of
the Digital Securities has a pro rata right to receive 7% of the net raffle revenue. If the net raffle revenue is zero for a given period, holders of the Digital
Securities are not eligible to receive any cash distributions from any raffle sweepstakes of LDC for such period. For the years ended December 31, 2024,
December 31, 2023, and December 31, 2022, the Company did not incur any obligations to the holders of the outstanding Digital Securities. For the year
ended December 31, 2021, the Company incurred an obligation to pay an aggregate amount of approximately $5,632 to holders of the outstanding Digital
Securities. The Company did not satisty those obligations during the three months ended September 30, 2025 or the years ended December 31, 2024, 2023,
2022, or 2021.

Leases

The Company leased office space in Spicewood, Texas which expired January 31, 2024 and had continued to utilize that facility on a month-to-month basis
with monthly rent of $1,669 per month until August 31, 2024. On September 1, 2024, the Company moved its headquarters to Fort Worth, Texas under a
membership agreement with monthly cost of $154. Additionally, the Company had leased retail space in Waco, Texas which expired on December 31, 2024
with monthly rent of $2,434. The space in Waco Texas was retained on a month to month basis until April 30, 2025. The Company also leases a campus in
Boca Raton Florida for $25,000 per month under a 12 month lease agreement that commenced on August 1, 2024 and continues thru July 31, 2025. The
campus in Boca Raton, Florida has been retained on a month to month basis. For the three months ended September 30, 2025 and 2024 rent expense was
$24,426 and $12,309, respectively.

As of September 30, 2025, future minimum rent payments due under non-cancellable leases with initial are as follows:

Years ending December 31, Amount
2025 0
Thereafter

$ 0

Litigation and Other Loss Contingencies

As of September 30, 2025, there were no pending proceedings that are deemed to be materially detrimental. The Company is a party to legal proceedings in
the ordinary course of its business. The Company believes that the nature of these proceedings is typical for a company of its size and scope. See Part 11,
Item 1 for additional information.

Note 14. Related Party Transactions

The Company has entered into transactions with related parties. The Company regularly reviews these transactions; however, the Company’s results of
operations may have been different if these transactions were conducted with nonrelated parties.
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Christopher Gooding, appointed as a director of the Company on August 10, 2023, is an attorney licensed in the United Kingdom. He previously provided
limited consulting services to the Company’s outside general counsel on select U.K. legal matters that could potentially impact the Company. These
consulting services began in February 2024, and Mr. Gooding was compensated separately from his director compensation, receiving a total of $264,000 in
2024. To maintain his independence as a director, Mr. Gooding ceased providing consulting services to the Company’s outside general counsel as of June
30, 2025. Consequently, his compensation for consulting services during the three months ended September 30, 2025, was $0. Other than matters where Mr.
Gooding is a named defendant alongside the Company, he provides opinions on all Board matters solely in his capacity as an independent director, without
additional compensation from the Company or its outside general counsel.

During the quarter ended September 30, 2024, the Company entered into a borrowing arrangement with Robert Stubblefield, the Company’s Chief Financial
Officer, to provide funding for certain operating expenses of the Company. At September 30, 2024 the Loan amount was $57,682. Additional amounts were
provided by Mr. Stubblefield during the quarter ended December 31, 2024. The loan amount at year end was $67,941. The Loan was issued at zero percent
interest. In February of 2025, the Company granted shares of common stock which repaid the loan in full.

Note 15. Subsequent Events
Super League Kerela Streaming Launch

The Company successfully launched its first-ever live streaming event by securing exclusive streaming rights to the Super League Kerala (“SLK”) in India
on the Sports.com platform. SLK previously reached over 131 million viewers during its inaugural 33-match season. The streaming partnership is
augmented by a linear broadcast collaboration with Sony India’s TEN 2 channel, reflecting the Company’s intent to build digital and traditional distribution
capabilities as part of its global sports media strategy. So far this season, SLK content has garnered more than 15 million views through Sports.com and
related social media interactions

This distribution initiative supports the Company’s broader growth objectives in the high-growth Indian and Middle East/North Africa (MENA) sports
markets; however, actual monetization and audience retention outcomes remain subject to execution risks, market adoption and the timing of sponsorships
and advertising conversions.

Letters of Intent

On September 18, 2025, the Company signed an extension to the Letter of Intent with respect to Boca Sports Garden, LLC, also known as the David Lloyd
All-Sports Arena in Boca Raton, Florida. On or about July 9, 2025, the Company previously announced the signing of an LOI for a proposed significant
partnership with David Lloyd, a prominent figure in British sports and wellness, to acquire the rights of the All-Sports Arena in Boca Raton, Florida, valued
at $14 million. The Company has yet not entered into a definitive purchase agreement to complete the proposed transaction.

On September 24, 2025, the Company signed a Letter of Intent to acquire a 51 % controlling stake in a newly formed entity holding the assets of Racing
Women Limited (“Racing Women™), a women’s motorsport platform, at a valuation of US $1 million, with options for full ownership. The proposed
acquisition includes Racing Women'’s intellectual property and global rights and aligns with the Company’s strategy to expand its motorsports portfolio and
enhance the reach of its existing brands. The Company cautions that no assurance can be given as to the timing or magnitude of revenue or cost benefits
associated with the transaction, and the ultimate impact on operating results and financial position is subject to customary closing conditions and risks
inherent in executing strategic acquisitions. The Company has yet not entered into a definitive purchase agreement to acquire the assets of Racing Women
Limited.

On November 13, 2025, the Company entered into a binding Letter of Intent to acquire Triggy.Al, a cloud-native artificial intelligence technology firm
specializing in dynamic advertising formats and gamified user engagement. Subject to approval by the Company’s Board, the transaction is expected to
close on or before November 28, 2025, and the Company anticipates the acquisition will strengthen its technology stack by integrating Triggy’s Al engine
across its existing digital asset portfolio (including Sports.com, Lottery.com and Concerts.com).

The Company expects that the integration of Triggy.AI’s platform will contribute toward higher levels of user engagement, increased dwell time on its
platforms and more predictable recurring revenue streams through enterprise-client SaaS-style monetization. While no purchase price or financing terms
were disclosed in the announcement, the acquisition remains subject to customary closing conditions and the effect on future financial results and balance
sheet presentation upon completion is yet to be determined. The Company has yet not entered into a definitive purchase agreement to acquire Triggy.Al

Nasdaq Deficiency Resolution

On October 16, 2025, the Company achieved a material regulatory milestone by regaining full compliance with the listing requirements of Nasdaq Stock
Market LLC. Specifically, on October 16, 2025, Nasdaq confirmed the resolution of a previously disclosed shareholder-approval deficiency under Listing
Rule 5635(c) linked to equity grants made in 2023 and early 2024, and the matter is now formally closed.

Being removed from Nasdaq’s non-compliant list provides the Company greater operational and financial flexibility to pursue its growth agenda across
sports, entertainment and gaming verticals (including its core brands Sports.com, Concerts.com and Lottery.com).

Web 3 and Digital Asset Strategy

On October 30, 2025, the Company announced a two-year Web3 and Digital Asset Strategy involving the deployment of approximately $300 million in a
Digital Asset & Tokenization Program. Under the roadmap, the Company intends to allocate roughly 80 % of the capital to a multi-asset crypto treasury
(with an initial emphasis on Bitcoin and validator operations across Ethereum, Solana and ZIGChain) and the remaining 20 % toward strategic acquisitions
in sports, media and gaming, as well as tokenization initiatives involving its digital brands (such as Sports.com and Concerts.com).

The Company also entered into a memorandum of understanding (“MOU”’) with ZIGChain (a purpose-built blockchain for real-world asset tokenization) to
support its infrastructure and tokenization capabilities. The initiative is structured around a four-phase implementation timeline (ranging from 0-18 months)
and will be overseen by a newly-established “Crypto Advisory Board” to guide governance, risk and execution. The Company intends to report income
from validator activities through SEC-compliant filings; however, given the early stage of this program, the ultimate timing, magnitude and impact on
operating results remain subject to execution risk and market conditions.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The following discussion and analysis of our financial condition and results of operations together with the condensed consolidated financial
statements and the related notes appearing elsewhere in this Report contains forward-looking statements that involve risks and uncertainties. Our actual results
and the timing of events may differ materially from those expressed or implied in such forward-looking statements as a result of various factors, including those
set forth in the section entitled “Cautionary Note Regarding Forward-Looking Statements” included herein and the sections entitled “Risk Factors” included in
this Report and in our Annual Report on Form 10-K/A for the year ended December 31, 2024 (our “Annual Report”).

Overview

During FY 2024, the Company addressed legacy issues while successfully regaining full compliance with Nasdaq’s continued listing rules and
restarting operations on a limited basis in order to stage Lottery.com for growth in FY 2025. The cornerstone of the Company’s operational progress for FY
2025 has been driven by technology, product and service/capability enhancements. This progress is driven primarily by the execution of the Company’s “Buy-
and-Build” strategy which identifies revenue-producing assets which have the capability to accelerate the Company’s operations in the sports, entertainment, and
gaming markets.

This Report is reflective of the Company’s commitment to transparency, integrity, and responsible corporate governance. The investment commitments
from United Capital Investments London Limited and Generating Alpha outlined in this report are evidence of investor belief in Management’s capability to
resume core lottery and gaming operations, launch additional international lottery operations, and expand operations in Mexico and offerings of sweepstakes, as
well as successful monetization of Sports.com, entrance into the entertainment market, and expand the Company’s brand across the globe.

Nasdaq Listing

On May 2, 2025, Lottery.com Inc. (the “Company” or “Lottery.com”) received a letter from the Nasdaq Listings Qualifications Staff (“Nasdaq Staff”)
Indicating they had determined that the Company failed to comply with Nasdaq’s shareholder approval requirements set forth in Listing Rule 5635(c) (the
“Approval Rule”).

The Company was notified that it was required to obtain shareholder approval under the Approval Rule prior to the establishment of a 2023
Employees’ Directors’ and Consultants Stock Issuance and Option Plan (the “2023 Plan”) and the Ad Hoc Grants and the shares issued in connection therewith.
The Company reported on a Form 8-K on July 3, 2025 that the only Incentive Award Plan for the Company is “The Lottery.com 2021 Incentive Award Plan”
(the “2021 Plan”) which was approved by the shareholders and registered by the Company on Form S-8 dated April 6, 2022, and that all Awards granted from
October 2023 forward have been granted in accordance with the 2021 Plan.

As reported on form 8-K filed on May 9, 2025, the Company received written notice from Nasdaq indicating that its bid price for its common stock had
closed at less than $1 per share over the previous 30 consecutive business days, and as a result, the Company did not comply with Nasdaq Listing Rule 8510 (c)
(3)(A) (the “Bid Price Listing Rule”). However, under the Listing Rules, the Company was provided a 180-calendar day grace period to regain compliance

On June 20, 2025 Lottery.com received a letter from Nasdaq determining that as a result of the Company’s common stock closing at a bid price at or
above $1.00 for twenty consecutive business days, the Company had regained compliance with the Bid Price Listing Rule. Nasdaq has closed the matter.

On October 16, 2025 Lottery.com received a letter from Nasdaq determining that, as a result of the Company’s retroactive action to abandon the
2023 Employees’, Directors’ and Consultants Stock Issuance and Option Plan and instead reflect that Ad Hoc grants were made pursuant to the 2021 Incentive
Award Plan, the Company has regained compliance with Listing Rule 5635(c). Nasdaq has closed the matter.

If the Company’s securities are delisted from Nasdaq due to non-compliance with listing rules, it could be more difficult to buy and sell the Company’s
common stock and warrants or to obtain accurate quotations, and the price of the Company’s common stock and warrants could suffer a material decline.
Delisting could also impair the Company’s ability to raise capital and/or trigger defaults and penalties under its outstanding agreements or securities. Further,
even if we lose but are able to regain compliance with Nasdaq listing requirements, there is no guarantee that we will be able to maintain our listing for any
period of time.

Delisting from Nasdaq could also result in negative publicity. Further, if we are delisted, we would also incur additional costs under state blue sky laws
in connection with any sales of our securities. These requirements could severely limit the market liquidity of our common stock and/or warrants and the ability
of our stockholders to sell our common stock and/or warrants in the secondary market. If our common stock and/or warrants are delisted by Nasdaq, our
common stock and/or warrants may be eligible to trade on an over-the-counter quotation system, such as the OTCQB Market, where an investor may find it
more difficult to sell our stock or obtain accurate quotations as to the market value of our common stock and/or warrants. In the event our common stock and/or
warrants are delisted from The Nasdaq Global Market, we may not be able to list our common stock and/or warrants on another national securities exchange or
obtain quotation on an over-the counter quotation system.




Loan Agreement with Woodford

On December 7, 2022, the Company entered into a loan agreement with Woodford Eurasia Assets, Ltd. (“Woodford”), (the “Woodford Loan
Agreement”) pursuant to which Woodford agreed to provide the Company with up to $52.5 million, subject to certain conditions and requirements, of which, per
the Company’s books and records $798,351 was received by September 30, 2025 and is owed pursuant to the terms of the Woodford Loan Agreement. Amounts
borrowed accrue interest at the rate of 12% per annum (or 22% per annum upon the occurrence of an event of default) and are due within 12 months of the date
of each loan advance. Amounts borrowed can be repaid at any time without penalty.

Amounts borrowed pursuant to the Woodford Loan Agreement are convertible, at Woodford’s option, into shares of the Company’s common stock,
beginning 60 days after the first loan date at the rate of 80% of the lowest publicly available price per share of common stock within 10 business days of the date
of the Loan Agreement (which was equal to $56.00 per share), subject to a 4.99% beneficial ownership limitation and a separate limitation preventing Woodford
from holding more than 19.99% of the issued and outstanding common stock of the Company, without the Company obtaining shareholder approval for such
issuance.

Conditions to the Woodford Loan Agreement included the resignation of four prior members of the Board (Lisa Borders, Steven M. Cohen, Lawrence
Anthony DiMatteo and William Thompson, all of whom resigned from the Board in September 2022), and the appointment of two new independent directors.
Subsequent loans under the Woodford Loan Agreement also required the Company to comply with all listing requirements, unless waived by Woodford. The
Woodford Loan Agreement also allowed Woodford to nominate another director to the Board of Directors, in the event any independent member of the Board of
Directors resigned.

Proceeds of the loans could only be used by to restart the Company’s operations and for general corporate purposes agreed to by Woodford.

The Woodford Loan Agreement included confidentiality obligations, representations, warranties, covenants, and events of default, which are customary
for a transaction of this size and nature. Included in the Loan Agreement are covenants prohibiting us from (a) making any loan in excess of $1 million or
obtaining any loan in an amount exceeding $1 million without the consent of Woodford, which consent may not be unreasonably withheld; (b) selling more than
$1 million in assets; (c) maintaining less than enough assets to perform our obligations under the Loan Agreement; (d) encumbering any assets, except in the
normal course of business, and not in an amount to exceed $1 million; (¢) amending or restating our governing documents; (f) declaring or paying any dividend,
(g) issuing any shares which negatively affects Woodford; and (h) repurchasing any shares.

The Company also agreed to grant warrants to purchase shares of common stock to Woodford (the “Woodford Warrants”) in an amount equal to 15% of
the Company’s then issued and outstanding shares of common stock. Each Woodford Warrant has an exercise price equal to the average of the closing price of
the Company’s common stock for each of the ten days prior to the first amount being debited from the bank account of Woodford, which equates to an exercise
price of $56.00 per share. In the event the Company fails to repay the amounts borrowed when due or Woodford fails to convert the amount owed into shares,
the exercise price of the warrants may be offset by amounts owed to Woodford, and in such case, the exercise price of the warrants will be subject to a further
25% discount.

In connection with our entry into the Woodford Loan Agreement, the Company also entered into a Loan Agreement Deed, Debenture Deed and
Securitization, with Woodford (the “Security Agreement”), which provides Woodford with a first floating charge security interest over all present and future
assets of the Company in order to secure the repayment of amounts owed under the Loan Agreement.

On June 12, 2023, the Company entered into an amendment of the Woodford Loan Agreement (the “Woodford Loan Agreement Amendment”). The
Woodford Loan Agreement Amendment provides that Woodford shall henceforth be able to convert, in whole or in part, the outstanding balance of its loan into
the conversion shares at a conversion price that represents a further 25% discount to the original conversion price of 20%. The validity and application of the
Woodford Loan Agreement Amendment is disputed by the Company.

Despite requests from the Company, Woodford has repeatedly amongst other things: failed to prove the amounts borrowed by the Company or claimed
to have been advanced by Woodford to the Company; failed to indicate if it would accept accelerated payment of those verified amounts; failed to provide an
anti-money laundering acceptable account to which payment could be made by the Company and failed to explain failure to respond to requests for other
funding to be accepted in the context of the Woodford Loan Agreement; failed to respond to requests for funding under the accordion facility of the Woodford
Loan Agreement; and failed to respond to allegations of money laundering and conspiracy to defraud the Company and the matter has been referred to the
Company’s legal counsel.

Information regarding ongoing legal proceedings with Woodford can be found in the “Legal Proceedings” section of this form.
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Loan Agreement with United Capital Investments London Limited

The Company entered into a credit facility (the “UCIL Credit Facility”), which is represented by a loan agreement, which was initially entered into on
July 26, 2023, and was amended and restated on August 8, 2023, and subsequently amended on August 18, 2023 and amended and restated on February 16,
2024, the “UCIL Loan Agreement”). The UCIL Loan Agreement is with United Capital Investments London Limited (“UCIL”), an entity in which each of
Matthew McGahan, the Company’s Chief Executive Officer and Chair of the Company’s Board, and Barney Battles, a former member of the Board, have a
direct or indirect interest. The decision by the Company to enter into the UCIL Loan Agreement followed an acknowledgment by the Company that it had not
received the requisite funding that it expected from Woodford on a timely basis, despite the Company making several requests to Woodford for said funding
under the Woodford Loan Agreement. Moreover, the Board of Directors determined that it was in the best interest of the Company and its stockholders to enter
into the UCIL Loan Agreement with UCIL, as an alternative lender to Woodford, upon receiving an event of default notice on July 21, 2023 (the “Default
Notice”) and an event of default and crystallization notice on July 25, 2023 (the “Crystallization Notice”) from Woodford under the Woodford Loan Agreement.
Neither McGahan or Battles participated in the vote on the UCIL agreement to ensure proper independence and correct corporate governance. On July 24, 2023,
the Company responded to the Default Notice disputing that an event of default had occurred given the Company’s earlier announcement that UCIL had agreed
to enter into a funding arrangement with the Company. On July 27, 2023, the Company replied to the Crystallization Notice denying that an event of default
occurred or continued, and further asserted that Woodford’s attempt for crystallization was inappropriate and unlawful under the Woodford Loan Agreement.
Given the uncertainty of the continued financing under the Woodford Loan Agreement, the Board of Directors sought to secure and formalize the Company’s
alternative funding by entering into the UCIL Loan Agreement.

Placement Agent Agreement with Univest Securities, LLC

As reported on form 8-K filed with the SEC on February 6, 2024, on December 6, 2023, the Company entered into a placement agent agreement (the
“Placement Agent Agreement”) with Univest Securities, LLC (the “Placement Agent”), whereby the Placement Agent agreed to act as placement agent in
connection with the Company’s offering (“Offering”) of convertible debt with warrant coverage at 50% up to $1,000,000; consisting of a convertible promissory
note (each, a “Convertible Note” or collectively, the “Convertible Notes”), and a common stock purchase warrant (each, a “Warrant”, or collectively, the
“Warrants”) to purchase shares of common stock of the Company, par value $0.001 per share (the “Common Stock™) which include specific registration rights
(“Registration Rights™), directly to one or more investors (each, an “Investor” and, collectively, the “Investors”) through the Placement Agent.

On February 1, 2024, the parties agreed to increase the offering amount from $1,000,000 to $5,000,000. All other terms and conditions of the offering
remained the same. The Securities shall be offered and sold pursuant to Section 4(a)(2) under the Securities Act of 1933, as amended (the “Securities Act”).

Business Combination

The Business Combination Agreement, executed on February 21, 2021, facilitated the merger of Trident Merger Sub II Corp. into AutoLotto, with
AutoLotto surviving as a wholly owned subsidiary of Trident Acquisitions Corp., which was subsequently renamed Lottery.com Inc. The transaction involved
an aggregate consideration of approximately $440 million, comprising 200,000 shares of common stock valued at $2,200.00 per share. Additionally, the
agreement provided for potential earnout shares for both Sellers and Founder Holders, subject to specific conditions. However, these conditions were not met,
resulting in the forfeiture of all potential earnout shares.

Board of Directors

On May 13, 2025, the Board of Directors of the Company appointed Mr. Marc Bircham as a member of its Board of Directors. Mr. Bircham also serves
as Executive Director of Sports.com. He is a seasoned executive, entrepreneur, and former international footballer with a dynamic career that spans professional
sports, business development, and strategic leadership. In his career, Marc has spearheaded international growth, led complex acquisition projects, and forged
high-value partnerships across the sports and entertainment industries.

Mr. Bircham is eligible to participate in the Company’s equity compensation plans commensurate with all other Directors.
Reverse Stock Splits

On August 28, 2025, the Company amended its Charter to implement, effective at 5:30 p.m., Eastern time, a 1-for-10 Reverse Stock Split. At the
effective time of the Reverse Stock Split, every 10 shares of common stock either issued and outstanding or held as treasury stock were automatically combined
into one issued and outstanding share of common stock, without any change in the par value per share. Stockholders who would have otherwise been entitled to
fractional shares of common stock as a result of the Reverse Stock Split received a cash payment in lieu of receiving fractional shares. In addition, as a result of
the Reverse Stock Split, proportionate adjustments will be made to the number of shares of common stock underlying the Company’s outstanding equity awards,
the number of shares issuable upon the exercise of the Company’s outstanding warrants and the number of shares issuable under the Company’s equity incentive
plans and certain existing agreements, as well as the exercise, grant and acquisition prices of such equity awards and warrants, as applicable. The Reverse Stock
Split was approved by the Company’s stockholders at the Company’s 2025 Annual Meeting of Stockholders on February 20, 2025 and was subsequently
approved by the Board of Directors on August 13, 2025.

Previously, on August 9, 2023, the Company amended its Charter to implement, effective at 5:30 p.m., Eastern time, a 1-for-20 Reverse Stock Split. At
the effective time of the Reverse Stock Split, every 20 shares of common stock either issued and outstanding or held as treasury stock were automatically
combined into one issued and outstanding share of common stock, without any change in the par value per share. Stockholders who would have otherwise been
entitled to fractional shares of common stock as a result of the Reverse Stock Split received a cash payment in lieu of receiving fractional shares. In addition, as
a result of the Reverse Stock Split, proportionate adjustments will be made to the number of shares of common stock underlying the Company’s outstanding
equity awards, the number of shares issuable upon the exercise of the Company’s outstanding warrants and the number of shares issuable under the Company’s
equity incentive plans and certain existing agreements, as well as the exercise, grant and acquisition prices of such equity awards and warrants, as applicable.
The Reverse Stock Split was approved by the Company’s stockholders at the Company’s 2023 Annual Meeting of Stockholders on August 7, 2023, and was
subsequently approved by the Board of Directors on August 7, 2023.

The effects of the Reverse Stock Split have been reflected in this Quarterly Report on Form 10Q for all periods presented.
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International Expansion

In June 2021, we closed the acquisition of Global Gaming, which holds 80% of the equity of each of Aganar and JuegaLotto. Aganar operates in the
licensed Online Lottery market in Mexico and is licensed to sell Mexican National Lottery draw games, instant win tickets, and other games of chance online
with access to a federally approved online casino and sportsbook gaming license. JuegaLotto is licensed by Mexico authorities to commercialize international
lottery games in Mexico through an authorized gaming portal and to commercialize games of chance in other countries throughout Latin America. As of the date
of this Report, according to Statista, the estimated size of the Latin American lottery market is $.68 billion with a compound annual growth rate projected at
6.05% through 2028. Furthermore, it is projected that there will be 3,000,000 online lottery players in the South American lottery market alone by 2028. Based
on these projections, we believe these acquisitions will provide opportunities for growth of our international operations throughout Mexico and Latin America as
we expand our portfolio of products and expose our existing products to new markets.

The Company completed the acquisition of Spektrum Ltd from PlusEvo Ltd through a Share Purchase Agreement (SPA) executed on March 13, 2025.
This acquisition, valued at $1.5 million in common stock at $30.00 per share, supports Lottery.com’s strategic expansion and the development of Lottery.com
International. The acquisition provides the Company with a compliant platform to support lottery, sweepstakes and social gaming operations in dozens of
international jurisdictions.

Operations Prior to Operational Cessation

Prior to the Operational Cessation, the Company was a provider of domestic and international lottery products and services. As an independent third-
party lottery game service, we offered a platform that we developed and operated to enable the remote purchase of legally sanctioned lottery games in the U.S.
and abroad (the “Platform”). Our revenue generating activities included (i) offering the Platform via our Lottery.com app and our websites to users located in the
U.S. and international jurisdictions where the sale of lottery games was legal and our services were enabled for the remote purchase of legally sanctioned lottery
games (our “B2C Platform”); (ii) offering an internally developed, created and operated business-to-business application programming interface (“API”) of the
Platform, which enabled our commercial partners, in permitted U.S. and international jurisdictions, to purchase certain legally operated lottery games from us
and to resell them to users located within their respective jurisdictions (“B2B API”); and (iii) delivering global lottery data, such as winning numbers and
results, and subscriptions to data sets of our proprietary, anonymized transaction data pursuant to multi-year contracts to commercial digital subscribers (“Data
Service”).

Mobile Lottery Game Platform Services

Both our B2C Platform and our B2B API provided users with the ability to purchase legally sanctioned draw lottery games via a mobile device or
computer, securely maintain their acquired lottery game, automatically redeem a winning lottery game, as applicable, and receive support, if required, for the
claims and redemption process. Our registration and user interfaces were designed to be easy to use, provide for the creation of an account and purchase of a
lottery game with minimum friction and without the creation of a mobile wallet or requirement to pre-load minimum funds and - importantly - to provide instant
confirmation of the user’s lottery game numbers, whether selected at random or picked by the user. Users of our B2C Platform services paid a service fee and, in
certain non-U.S. jurisdictions, a mark-up on the purchase price. Prior to the Operational Cessation, we generated revenue from this service fee and mark-up. Our
B2B API Platform resumed limited operations during the month of April 2023. As of the date of this Report, our B2C Platform is not currently available in the
UsS.

The WinTogether Platform

Prior to the Operational Cessation, we operated and administered all sweepstakes offered by WinTogether, a registered 501(c)(3) charitable
organization (“WinTogether”), which was formed in April 2020 to support charitable, educational, and scientific causes. In consideration of our operation of the
WinTogether platform and administration of the sweepstakes, we received a percentage of the gross donations to a campaign, from which we paid certain
dividends and all administration costs.

On April 1, 2024, Lottery.com resumed its sweepstakes offerings through its partnership with the WinTogether.org foundation. In April 2025,
Sports.com sponsored a sweepstakes to support the Florida International University surrounding the Formula 1 Crypto.com Miami Grand Prix 2025.

Current Operations

Despite the Operational Cessation, the Company’s subsidiaries have continued to operate. While the operational activities of these subsidiaries vary,
from the Operational Cessation through the date of this Report, each of TinBu, Aganar and JuegaLotto has decreased its expenses and has had its revenue
decrease from pre-Operational Cessation levels. Additionally, Sports.com Media Group Ltd is operational and generating revenue. Both Concerts.com and
TicketStub.com remain operational while the Company invests in redesign the sites to better meet the demands of today’s live entertainment consumers.

Data Services

In 2018, we acquired TinBu, LLC (“TinBu”), a digital publisher and provider of lottery data results, jackpot results, and other data, as a wholly-owned
subsidiary. Through TinBu, our Data Service delivers daily results of over 800 domestic and international lottery games from more than 40 countries, including
the U.S., Canada, and the United Kingdom, to over 400 digital publishers and media organizations.

Our technology pulls real time primary source data, and, in some instances, we acquire data from dedicated data feeds from the lottery authorities. Our
data is constantly monitored to ensure accuracy and timely delivery. We are not required to obtain licenses or approvals from the lottery authorities to pull this
primary source data or to acquire the data from such dedicated feeds. Commercial acquirers of our Data Service pay a subscription for access to the Data Service
and, for acquisition of certain large data sets, an additional per record fee.

We additionally enter into multi-year contracts pursuant to which we sell proprietary, anonymized transaction data pursuant to multi-year agreements
and in accordance with our Terms of Service in consideration of a fee and in other instances provide the Data Service within a bundle of provided services.
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Lottery.com International

On June 24, 2025, The Company appointed Tim Scoffham CEO of Lottery.com International Limited. In this role, Scoffham will oversee, the
Company’s iGaming and international lottery division focused on delivering secure, compliant, and entertaining lottery experiences across key global markets.
His leadership will focus on aligning commercial, media, and technology platforms, bolstering permitted partnerships, and unlocking scalable, revenue-
generating opportunities in high-growth jurisdictions.

Aganar and JuegaLotto

On June 30, 2021, we acquired 100% of the equity of Global Gaming Enterprises, Inc., a Delaware corporation (“Global Gaming”), which holds 80%
of the equity of each of Medios Electronicos y de Comunicacion, S.A.P.I de C.V. (“Aganar”) and JuegaLotto, S.A. de C.V. (“Juegalotto”). JuegaLotto is
federally licensed by the Mexican regulatory authorities with jurisdiction over the ability to commercialize lottery games in Mexico through an authorized
federal gaming portal and to commercialize games of chance in other countries throughout Latin America. Aganar has been operating in the licensed Online
Lottery market in Mexico since 2007 and has certain rights to sell Mexican National Lottery draw games, instant win tickets, and other games of chance online.

Nook Holdings, Ltd

On September 28, 2023, the Company entered into Stock Purchase Agreement with the shareholders of Nook Holdings Limited (“Nook™), a private
limited Company incorporated and registered in the Abu Dhabi Global Market, Abu Dhabi, United Arab Emirates (“UAE”). The total purchase price is
approximately $2.314 million. The Company made payments totaling $137,500 in the fourth quarter of 2023 and made additional deposits totaling $1,157,391
in the first nine months of 2025 for a cumulative total of $1,294,788 as of September 30, 2025 and anticipates the transaction closing in the fourth quarter of
2025 or as otherwise agreed by the parties. Nook is known for its innovative approach to co-working in Dubai and has procured 200 licenses for individuals and
companies in the sports, health and wellness sector seeking access to Dubai and the broader Middle Eastern market. With its exclusive partnership with the
Dubai Multi-Commodities Centre Free Zone (DMCC), Nook offers a wide range of services, including business setup support, insurance, VAT registration, and
networking opportunities for like-minded sports entrepreneurs. As part of the acquisition, Nook will be rebranded under the Sports.com umbrella.

Sports.com

In December 2021, we finalized the acquisition of the domain name https://sports.com. On March 26, 2025, the Company registered Sports.com as a
fictious name in the state of Florida under AutoLotto, Inc. Content provided by Sports.com is currently available worldwide as a website and a mobile
application. The website was relaunched in August 2025.

In February 2025, the Company entered into a multi-year multi-year global partnership with Soccerex, the world’s leading soccer business event
organizer. The Agreement makes Sports.com the title sponsor for six global events including Soccerex 2025 for MENA, Europe and USA which were held in
Cairo, Amsterdam and Miami, respectively.

This collaboration provides the Company with an influential platform to engage with key stakeholders in the football industry, further solidifying
Sports.com’s position at the intersection of sports, technology and entertainment. Working with the Soccerex team and its community presents an opportunity to
build brand awareness internationally for the Company’s gaming, content and entertainment brands.

In May 2025, the Company entered into sponsorship agreements with Louis Foster and Calum Ilott, drivers in the NTT IndyCar Series, and Sebastain
Murray, a driver in the INDY NXT by Firestone series. The agreements provide the Company’s brands with exposure throughout the 2025 racing seasons with
vehicle and attire logo placement and social media postings by the drivers.

On June 17, 2025, the Company appointer Tamer Hassan as president of Sports.com Studios, Ltd. In this role, Hassan will lead the division’s creative
and strategic efforts to develop, produce and distribute compelling sports-focused films, docuseries, and premium digital content. This new arm of the business

will serve as the cornerstone of Sports.com’s global expansion into entertainment media and immersive storytelling.
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On June 24, 2025, the Company appointed Tim Scoftham CEO of Sports.com Media Group, Ltd. In this role, Scoffham will oversee the strategic
integration and international expansion of Sports.com Media, a premium digital sports content and engagement platform. His leadership will focus on aligning
commercial, media, and technology platforms, bolstering regulatory partnerships, and unlocking scalable, revenue-generating opportunities in high-growth
jurisdictions.

On July 17, 2025, the Company entered into its first official football league partnership in the Indian subcontinent through a five-year commercial
agreement with the Super League Kerala (“SLK”), valued at more than $11.6 million. The agreement establishes SEGG Media and Sports.com as the exclusive
global commercial and broadcast partner for SLK, encompassing: exclusive international streaming rights across all territories; integrated gaming and fan
engagement products; global sponsorship and brand activation rights; and distribution focus across the Indian subcontinent and MENA, especially targeting the
vast Keralite diaspora in the Middle East, North America, and Europe.

Sports.com Studios Ltd, entered into a revenue-driven co-production partnership with GOATS Entertainment (Greatest Of All Time) on August 7, 2025.
This alliance will transform the legacies of the world’s greatest athletes into cash-generative content assets, combining premium docuseries, exclusive
merchandise, global fan activations, and immersive storytelling. The collaboration is designed to drive high-margin revenue streams across OTT, e-commerce,
experiential and licensing platforms.

On Sept. 10, 2025, Sports.com Studios entered into a strategic global distribution partnership with the Deds Diving League (“DDL”), the official global
platform for the world’s fastest-growing extreme sport. The partnership will be managed by Sports.com Studios Ltd, the newly launched sports content
subsidiary of SEGG Media. The partnership will bring the thrill of Dads to millions of fans worldwide. Under the agreement, Sports.com Studios became a
global distribution partner for DDL events, ensuring competitions and original content will be delivered through Sports.com platforms.

Plans for Recommencement of Company Operations

As noted above, since the Operational Cessation, the Company has had minimal day-to-day operations and has primarily focused on restarting certain
of its core businesses. The Company is executing on a multi-phase to recommence its gaming operations, which plan is outlined below The sequence is subject
to change.

Phase 1 - Resume Sweepstakes Operations. The Company resumed its sweepstakes operations in April 2025 in conjunction with the WinTogether trust.
The event was marketed under the DonateTo.Win brand. The launch was limited to Florida residents and awarded a prize for a VIP experience at the 2025
Formula 1 Crypto.com Miami Grand Prix 2025. The launch confirmed that the core sweepstakes platform is fully operational and ready to scale for nationwide
events. The Company is planning additional events in the remainder of 2025 offering prizes related the Company’s business’ in the entertainment and sports
markets.

Phase 2 - Resume B2C Platform Operations. The Company believes that it will be in a position to relaunch its B2C Platform by the end of 2025. As of
the date of this Report, the Company expects that it will initially relaunch its B2C Platform to customers in international jurisdictions for a period of time before
rolling it out to other jurisdictions. The Company plans to limit the rollout in order to give it additional time to properly vet and confirm compliance with local,
state and federal rules related to ticket procurement and distribution. For more information, see “/tem 1A4. Risk Factors. The Company has also maintained
various pre-paid media credits that it expects to use to launch and maintain promotional campaigns geared towards encouraging prior customers to return to the
Platform and to acquire new customers.

Phase 3 — Master Affiliate Model for Lottery.com. The Company believes that the strength of the Lottery.com can be used to drive revenue through
strategic affiliate relationships across the global lottery industry. The Company plans to offer an overarching Lottery.com loyalty and rewards program for all
affiliates which allows the affiliate to concentrate on direct B2B sales while it delivers content and rewards which appeal to all lottery players. The program will
be structured under a revenue-share model.

Phase 4 - Other Business Lines and Projects. The Company expects to continue to monetize the Sports.com brand, offer TicketStub.com services in
international jurisdictions, and expand the Concerts.com platform beyond ticket reselling, and partnering with licensed providers in international jurisdictions to

supply digital lottery games, and reviving other products and services that were under development when the Operational Cessation occurred.
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As of the date of this Report, the current estimated cash balance of the Company and subsidiaries is approximately $320,000. The Company believes
that this cash on hand, along with future borrowings, will be sufficient for the Company to resume its core operations.

Our common stock and warrants are traded on The Nasdaq Stock Market LLC (“Nasdaq”) under the ticker symbols “SEGG” and “LTRYW,”
respectively. As of the date of this Report, we are in compliance with Nasdaq’s continued listing requirements (the “Listing Rules”). Under its new management,
the Company continues to work to improve its disclosure and reporting controls. Also, the Company plans to continue to strengthen and improve its systems of
internal control over financial reporting and invest in additional legal, accounting, and financial resources.

If the Company’s securities are delisted from Nasdagq, it could be more difficult to buy or sell the Company’s common stock and warrants or to obtain
accurate quotations, and the price of the Company’s common stock and warrants could suffer a material decline. Delisting could also impair the Company’s
ability to raise additional capital needed to fund its operations and/or trigger defaults and penalties under outstanding agreements or securities of the Company.

There can be no assurance that we will have sufficient capital to support our operations and pay expenses, repay our debt, or that additional funds will
be available on favorable terms, if at all. We may not be able to restart our operations or generate sufficient funding to support such operations in the future. The
Company’s ability to continue its current operations, prepare and refile required reports, and restart its prior operations, is dependent upon obtaining new
financing. Future financing options available to the Company include equity financings, debt financings or other capital sources, including collaborations with
other companies or other strategic transactions. Equity financings may include sales of common stock. Such financing may not be available on terms favorable
to the Company or at all. The terms of any financing may adversely affect the holdings or rights of the Company’s stockholders and may cause significant
dilution to existing stockholders. There can be no assurance that the Company will be successful in obtaining sufficient funding on terms acceptable to the
Company, if at all, which would have a material adverse effect on its business, financial condition and results of operations, and it could ultimately be forced to
discontinue its operations and liquidate. These matters, when considered in the aggregate, raise substantial doubt about the Company’s ability to continue as a
going concern for a reasonable period of time, which is defined as within one year after the date that the financial statements are issued. The accompanying
financial statements do not contain any adjustments to reflect the possible future effects on the classification of assets or the amounts and classification of
liabilities that might result from the outcome of this uncertainty.




Components of Our Results of Operations
Our Revenue

Revenue from B2C Platform [when operational]. Our revenue is the retail value of the acquired lottery game and the service fee charged to the user,
which we impose on each lottery game purchased from our B2C Platform. The amount of the service fee is based upon several factors, including the retail value
of the lottery game purchased by a user, the number of lottery games purchased by a user, and whether such user is located within the U.S. or internationally.
Currently, in the U.S, the minimum service fee is $0.50 for the purchase of a §1 lottery game and $1 for the purchase of a $2 lottery game; the service fee for
additional lottery games purchased in the same transaction is 6% of the face value of all lottery games purchased. For example, the service fee for the purchase
of five $2 tickets is $1.60, comprised of the $1 base service fee, plus 6% of the aggregate value of the face value of all lottery games purchased. The Company
has not operated its B2C platform in the US since July 2022. The Company does operate B2C business in Mexico through our wholly-owned subsidiary, Global
Gaming.

Data Services. Commercial acquirers of our Data Service pay a subscription for access to the Data Service and, for acquisition of certain large data sets,
an additional per record fee. The Company additionally enters into multi-year contracts pursuant to which it sells proprietary, anonymized transaction data
pursuant to multi-year agreements and in accordance with our Terms of Service in consideration of a fee. Our Data Services operations were not impacted by the

Operational Cessation.

Revenue-Share Arrangements Sports.com Media Group has entered into agreements with telcos which allow them to monetize Sports.com content to
their users. Both parties share in the revenue.

Our Operating Costs and Expenses

Personnel Costs. Personnel costs include salaries, payroll taxes, health insurance, worker’s compensation and other benefits for management and office
personnel.

Professional Fees. Professional fees include fees paid for legal and financial services, accountants and other professionals.

General and Administrative. General and administrative expenses include marketing and advertising expenses, office and facilities lease payments,
travel expenses, bank fees, software dues and subscriptions, expensed research and development (“R&D”) costs and other fees and expenses.

Depreciation and Amortization. Depreciation and amortization expenses include depreciation and amortization expenses on real property and other
assets.




Key Trends and Factors Affecting Our Results

The following describes the trends associated with our business prior to the Operational Cessation that have impacted, and which we expect will
continue to impact, our business and results of operations in a material way:

International operations. We face challenges related to expanding our footprint globally and the related process of obtaining the licenses and regulatory
approvals necessary to provide services and products within new and emerging markets. The international jurisdictions where we operate and seek to expand
have been subject to increasing foreign currency fluctuations against the U.S. dollar, inflationary pressures and political and economic instability. We expect
these trends to continue during fiscal 2025 and believe they are likely to affect consumer spending, which could have a material impact on our revenues. As a
result, it may take longer to achieve projected revenue gains or generate cash in any such regions affected or any new foreign jurisdiction into which we expand.

Introduction of a new gaming platform. We developed a proprietary, blockchain-enabled gaming platform, which we named Project Nexus. Project
Nexus is designed to handle high levels of user traffic and transaction volume, while maintaining expediency, security, and reliability in (i) the processing of
lottery game sales, (ii) fulfillment of retail requirements of the B2C Platform, (iii) the administrative and back-office functionality required by our B2B API, and
(iv) the requirements of our claims and redemption process. We expect to utilize this platform to launch new products, including any proprietary products we
may introduce. The introduction of new technology like Project Nexus is subject to risks including, among other things, implementation delays, issues
successfully integrating the technology into our solutions, or the possibility that the technology does not produce the expected benefits.

Our growth plans and the competitive landscape. Our direct competitors operate in the global entertainment and gaming industries and, like us, seek to
expand their product and service offerings with integrated products and solutions. Our short-to-medium term focus is on increasing our brand penetration in U.S.
and international jurisdictions by increasing direct to consumer marketing campaigns, entering into affiliate partnerships in U.S. and select foreign jurisdictions
and acquiring synergistic enterprises domestically and abroad.

Current Plan of Operations

As of the date of this Report, the Company’s primary revenue drivers are its data business, lottery ticket sales in Mexico and sponsorship and licensing
deals with Sports.com Media Group. It is anticipated that operational costs for the next 12 months through September 30, 2026 will be greater than revenues. It
is anticipated that the liquidity gap will be satisfied by equity investment or debt incurred, of which there is no assurance.

Within the next 12 months, the Company plans to continue to reintroduce the Lottery.com brand to the domestic market and expand international
operations in gaming, sports, and entertainment. Moreover, the Company plans to enhance its mobile application to include pool plays, ticket subscriptions,
loyalty programs and various gamification modules.

The Company is moving forward with its previously announced plans to monetize the Sports.com brand. Those plans include introducing an
advertising-supported subscription model; the creation and licensing of original content through Sports.com Studios; and completing the acquisition of Nook

and marketing business licenses to companies in the sports, health and wellness markets seeking access to Dubai and the broader Middle Eastern market.

The acquisition of DotCom Ventures Inc. introduces additional revenue streams for us including concert and sporting events ticket sales, an
entertainment focused marketplace of concert memorabilia, live streaming of concert events, and ticket sales in international jurisdictions.
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Results of Operations

Our consolidated financial statements have been prepared assuming that we will continue as a going concern and, accordingly, do not include
adjustments relating to the recoverability and realization of assets and classification of liabilities that might be necessary should we be unable to continue in
operation. We will require additional capital to meet our long-term operating requirements. We expect to raise additional capital through, among other things, the
sale of equity or debt securities.
Three Months Ended September 30, 2025 Compared to Three Months Ended September 30, 2024

The following table summarizes our results of operations for the three months ended September 30, 2025 and September 30, 2024, respectively.

For the three months Ended

September 30,
2025 2024 $ Change % Change

Revenue $ 137,769 $ 200,653 (62,884) -31%
Cost of revenue 204,868 86,315 118,553 137%
Gross profit (67,189) 114,338 (181,527) -159%
Operating expenses:

Personnel costs 360,135 679,346 (319,211) -47%

Professional fees 1,613,268 1,205,900 407,368 34%

General and administrative 1,498,490 681,345 817,145 120%

Depreciation and amortization 1,180,132 1,207,913 (27,787) 2%

Total operating expenses 4,652,025 3,774,504 877,521 23%
Loss from operations 4,719,214) $ (3,660,166) (1,059,048) 29%
Other expenses

Interest expense 67,845 126,753 (58,908) -46%

Other (income) expense (19,343) (20,431) (1,088) -5%

Loss on impairment of intangibles & goodwill - 4,298,002 (4,298,002) -100%

Total other expenses, net 48,502 4,404,324 (4,355,822) -99%
Net loss before income tax $ 4,767,716) $ (8,064,490) (3,296,774) -41%
Income tax expense (benefit) 4,365 12,814 (8,449) -66%
Net loss (4,772,081) (8,077,304) (3,355,223) -42%

Revenue.

Revenue. Revenue for the three months ended September 30, 2025 was $138,000, a decrease of $63,000, or 31%, compared to revenue of $201,000 for
the three months ended September 30, 2024. The decrease is the net effect of decreases of $38,000 for Global Gaming and $24,000 for TinBu in 2025 and 1,000
for S&MI vs 2024.

Cost of Revenue. Cost of revenue includes product costs, commission expense to affiliates and commercial partners, and merchant processing fees. Cost
of revenue for the three months ended September 30, 2025 was $205,000 thousand, an increase of $119,000, or 137%, compared to cost of revenue of $86,000
for the three months ended September 30, 2024. For the three months ended September 30, 2025 there were increases of $63,000 in cost of revenue for the
S&MI subsidiary and $59,000 for Global Gaming offset by minor decreases for the core Lottery business.

Gross Profit. Gross profit for the three months ended September 30, 2025 was a loss of $67,000 compared to profit of $114,000 for the three months
ended September 30, 2024, a decrease of $182,000, or 159%. Gross profit for Global Gaming decreased by: $97,000, Tinbu by $23,000 and S&MI by $62,000
in the three months ended September 30, 2025.
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Operating Costs and Expenses.

Operating expenses:
Personnel costs
Professional fees
General and administrative

Depreciation and amortization

Total Operating Expenses

Loss from operations

For the three months Ended

September 30,
2025 2024 $ Change % Change

360,135 679,346 (319,211) -47%
1,613,268 1,205,900 407,368 34%
1,498,490 681,345 817,145 120%
1,180,132 1,207,913 (27,787) -2%
4,652,025 3,774,504 766,410 23%
(4,719,214) (3,660,166) (1,059,048) 29%

Operating expenses for the three months ended September 30, 2025 were $4.7 million, an increase of $766,000, or 23%, compared to $3.8 million for
the three months ended September 30, 2024. The increase was primarily driven by increases of $817,000 in General and administrative costs and $407,000 in
Professional fees offset by decreases in Personnel costs of $319,000 and Depreciation and amortization of $28,000. Reasons for these decreases are described

below.

Personnel Costs. Personnel costs were $360,000 for the three months ended September 30, 2025, a decrease of $319,000 or (47%) from $679,000 for
the three months ended September 30, 2024. The decrease is primarily due to changes in the composition of the teams for the parent company and TinBu

subsidiary for the three months ended September 2025 as compared with the three months ended September 30, 2024.

Professional Fees. Professional fees increased by $407,000 or 34%, from $1.2 million for the three months ended September 30, 2024 to $1.6 million
for the three months ended September 30, 2025. The increase was due to expenses incurred for outside attorneys in the three months ended September 30, 2025.
Activity levels for outside attorneys were lower for the same period in 2024.
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General and Administrative. General and administrative expenses were $1.5 million, for the three months ended September 30, 2025, an increase of
$817,000 or 120% from $681,000 for the three months ended September 30, 2024. Primary drivers of the increase for the three months ended September 30,
2025 vs the three months ended September 30, 2024 were: $140,000 for the Advisory Board, $375,000 for Sponsorships, $189,000 for Public Relations, and
$70,000 business insurance premiums.

Depreciation and Amortization. Depreciation and amortization decreased $28,000, or 2%, from $1.21 million for the three months ended September 30,
2024 to $1.18 million for the three months ended September 30, 2025. The decrease was primarily driven by write-offs to intangible assets related to Global
Gaming in 2024 resulting in a decrease for the three months ended September 30, 2025, and because Tinbu intangibles became fully amortized in the summer of
2024.
Other (Income) Expense, Net.

For the three months Ended

September 30,
2025 2024 $ Change % Change
Other expenses
Interest expense 67,845 126,753 (58,908) -46%
Other (income) expense (19,343) (20,431) (1,088) -5%
Loss on impairment of intangibles & goodwill - 4,298,002 (4,298,002) -100%
Total other expenses, net 48,502 4,404,324 (4,355,822) -99%

Interest Expense. Interest expense for the three months ended September 30, 2025 was $68,000 vs interest expense of $127,000 for the three months
ended September 30, 2024, a decrease of $59,000 or 46%. Interest expense relates to notes payable from the time of the business combination plus interest on
more recent convertible notes from Woodford, UCIL, and Univest. Interest accrual for convertible debt was lower for the three months ended September 30,
2025 than for the three months ended September 30, 2024 due to lower balances for convertible debt as a result of conversions to equity.

Other (Income) Expense. Other (Income) was essentially flat for the three months ended September 30, 2025 compared with the three months ended
September 30, 2024.

Nine Months Ended September 30, 2025 Compared to Nine Months Ended September 30, 2024
The following table summarizes our results of operations for the nine months ended June 30, 2025 and June 30, 2024, respectively.

For the nine months Ended

September 30,
2025 2024 $ Change % Change

Revenue $ 553,290 $ 716,970 (163,680) -23%
Cost of revenue 530,069 215,672 314,397 146%
Gross profit 23,221 501,298 (478,077) -95%
Operating expenses:

Personnel costs 1,485,738 3,454,011 (1,968,273) -57%

Professional fees 3,878,826 4,769,938 (891,112) -19%

General and administrative 3,361,031 3,598,397 (237,366) -7%

Depreciation and amortization 3,281,090 3,823,641 (542,551) -14%

Total operating expenses 12,006,685 15,645,987 (3,639,302) -23%
Loss from operations (11,983,464) $ (15,144,689) (3,161,225) -21%
Other expenses

Interest expense 7,726 350,784 (343,058) -98%

Other expense (107,948) (11,747) (96,201) 819%

Loss on impairment of intangibles & goodwill - 4,298,002 (4,298,002) -100%

Total other expenses, net (100,222) 4,637,039 (4,737,261) -102%
Net loss before income tax $ (11,883,242) $ (19,781,728) (7,898,486) -40%
Income tax expense (benefit) 12,665 21,114 (8,449) -40%
Net loss (11,895,907) (19,802,842) (7,906,935) -40%
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Revenue. Revenue for the nine months ended September 30, 2025 was $553,000, a decrease of $164,000, or 23%, compared to revenue of $717,000 for
the nine months ended September 30, 2024. The decrease in revenue is the net effect of decreases of $141,000 for Global Gaming and $108,000 for TinBu in
2025 vs 2024 offset by an increase of $87,000 in revenue for the S&MI subsidiary which is because S&MI was present for nine months in 2025 and only for one
month in 2024.

Cost of Revenue. Cost of revenue includes product costs, commission expense to affiliates and commercial partners, and merchant processing fees. Cost
of revenue of $530,000 for the nine months ended September 30, 2025 was an increase of $314,000 or 146% compared with $216,000 for the nine months
ended September 30, 2024. The primary driver of the increase is because S&MI was present for nine months in 2025 and only for one month in 2024. Cost of
revenue for TinBu was essentially flat and there was a small increase for Global Gaming.

Gross Profit. Gross profit for the nine months ended September 30, 2025 was $23,000 compared to $501,000 for the nine months ended September 30,
2024, a decrease of $478,000, or 95%. Gross profit decreased by: $156,000, for Global Gaming, Tinbu by $108,000, and S&MI by $214,000 in the three months
ended September 30, 2025.

Operating Costs and Expenses.

For the nine months Ended

September 30,
2025 2024 $ Change % Change

Operating expenses:

Personnel costs 1,485,738 3,454,011 (1,968,273) -57%

Professional fees 3,878,826 4,769,938 (891,112) -19%

General and administrative 3,361,031 3,598,397 (237,366) -7%

Depreciation and amortization 3,281,090 3,823,641 (542,551) -14%

Total operating expenses 12,006,685 15,645,987 (3,639,302) -23%
Loss from operations (12,983,464) §$ (15,144,689) (3,161,225) -21%

Operating expenses for the nine months ended September 30, 2025 were $12.0 million, a decrease of $3.6 million, or 23%, compared to $15.6 million
for the nine months ended September 30, 2024. The decrease was primarily driven by a decrease of $2.0 million in Personnel costs accompanied by decreases
in: Professional fees of $891,000, General and administrative expenses of $237,000, Depreciation and amortization by $543,000. Reasons for these decreases
are described below.

Personnel Costs. Personnel costs decreased by $2.0 million or 57% from $3.4 million for the nine months ended September 30, 2024, to $1.5 million
for the nine months ended September 30, 2025. The decrease is because there were changes in the composition of the team for the parent company and Tinbu
subsidiary in 2025 and also expenses recorded in the nine months ended September 30, 2024 for shares of common stock and related payroll taxes granted to
officers for retention and their contributions to the turnaround did not reoccur during the nine months ended September 30, 2025.

Professional Fees. Professional fees decreased by $891,000, or 19%, from $4.8 million for the nine months ended September 30, 2024 to $3.9 million
for the nine months ended September 30, 2025. Although there were increases in expenses for outside attorneys during the three months ended September 30,
2025, Legal fees for the first half of 2025 were lower than in the first half of 2024 and expenses for shares of common stock granted to consultants in the first
half of 2024 for retention and compensation related to the turnaround did not reoccur in 2025.
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General and Administrative. General and administrative expenses decreased $237,000, or 7%, from $3.6 million for the nine months ended September
30, 2024 to $3.4 million for the nine months ended September 30, 2025. Primary drivers of the decrease were: travel expenses lower by $72,000, consulting for
technology development lower by $80,000, and software expenses lower by $60,000 in the nine months ended September 30, 2025 than the nine months ended
September 30, 2024.

Depreciation and Amortization. Depreciation and amortization decreased $543,000 or 14%, from $3.8 million for the nine months ended September 30,
2024 to $3.3 million for the nine months ended September 30, 2025. The decrease was primarily driven by write-offs to intangible assets related to Global
Gaming in 2024 and because Tinbu intangibles became fully amortized in the summer of 2024 and there has been no amortization on them in the nine months
ending September 30, 2025.

Other (Income) Expense, Net.

For the nine months Ended

September 30,
2025 2024 $ Change % Change
Other expenses
Interest (Income) expense 7,726 350,784 (343,058) -98%
Other (Income) expense (107,948) (11,747) (96,201) 819%
Loss on impairment of intangibles & goodwill - 4,298,002 (4,298,002) -100%
Total other expenses, net (100,222) 4,637,039 (4,737,261) -102%

Interest Expense (Income). Interest expense for the nine months ended September 30, 2025 was $8,000 vs interest expense of $351,000 for the nine
months ended September 30, 2024, a decrease of $344,000 or 98%. Interest accrual for convertible debt was lower for the nine months ended September 30,
2025 due to lower balances for convertible debt as a result of conversions to equity. Additionally, accruals for $227,000 were recorded in the nine months ended
September 30, 2025 for accrued interest income on a note receivable.

Other (Income) Expense. Other income was $108,000 for the nine months ended September 30, 2025 vs. $12,000 for the nine months ended September
30, 2024, an increase of $96,000 or 819%.

Our consolidated financial statements have been prepared assuming that we will continue as a going concern and, accordingly, do not include
adjustments relating to the recoverability and realization of assets and classification of liabilities that might be necessary should we be unable to continue in
operation. We will require additional capital to meet our long-term operating requirements. We expect to raise additional capital through, among other things, the
sale of equity or debt securities.

Liquidity and Capital Resources

Prior to the Operational Cessation, our primary need for liquidity was to fund working capital requirements of our business, growth, capital
expenditures and for general corporate purposes. Our primary source of liquidity had historically been funds generated by financing activities. Upon the Closing
of the business combination on October 29, 2021, we received net proceeds of approximately $42.8 million in cash.

Following the Operational Cessation, our primary need for liquidity has been to fund the restart of our business operations, re-hire employees and pay
our expenses. The most likely source of such future funding presently available to us is through additional borrowings under loan agreements or through the
issuance of equity or debt securities. If lenders do not advance us amounts as agreed under loan agreements or we are otherwise not able to secure the necessary
capital to restart our operations, hire new employees, and obtain funding sufficient to support and restart our operations, we may be forced to permanently cease
our operations, sell off our assets and operations, and/or seek bankruptcy protection, which could cause the value of our securities to become worthless.

These conditions, along with our current lack of material revenue producing activities, and significant debt, raise substantial doubt about our ability to
continue as a going concern for the next 12 months. For more information, see Note 2 - Significant Accounting Policies, Going Concern to the consolidated
financial statements included herein.

Cash Flows

Net cash used in operating activities was $6.4 million for the nine months ended September 30, 2025, compared to net cash provided by operating
activities of $953,000 for the nine months ended September 30, 2024 which was an increase of $7,4 million year over year.

Net cash used in investing activities during the nine months ended September 30, 2025 was $2.1 million vs net cash used by investing activities of
$885,000 for the nine months ended September 30, 2024, an increase of $1.2 million year over year, For both years, cash used in investing activities was related
to acquisitions of subsidiaries and related intangible assets.

Net cash provided by financing activities was $8.8 million for the nine months ended September 30, 2025, compared to net cash used in financing
activities of $32,000 for the nine months ended September 30, 2024. The increase was the result of funding received under the stock purchase agreement and

convertible notes.
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Emerging Growth Company Accounting Election

Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can
choose not to take advantage of the extended transition period and comply with the requirements that apply to non-emerging growth companies, and any such
election to not take advantage of the extended transition period is irrevocable. We are an “emerging growth company” as defined in Section 2(a) of the Securities
Act of 1933, as amended, and have elected to take advantage of the benefits of this extended transition period. We expect to remain an emerging growth
company through the end of the 2026 fiscal year and we expect to continue to take advantage of the benefits of the extended transition period. This may make it
difficult or impossible to compare the financial results with the financial results of another public company that is either not an emerging growth company or is
an emerging growth company that has chosen not to take advantage of the extended transition period exemptions for emerging growth companies because of the
potential differences in accounting standards used.

Critical Accounting Policies and Estimates

Our financial statements and the related notes thereto included elsewhere in this Report are prepared in accordance with U.S. Generally Accepted
Accounting Principles (GAAP). The preparation of financial statements requires management to make estimates and assumptions that affect the reporting values
of assets and liabilities, disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenue and expenses
during the reporting period. The more significant estimates and assumptions are those used in determining the recoverability of long-lived assets. Accordingly,
actual results could differ from those estimates. To the extent that there are differences between our estimates and actual results, our future financial statement
presentation, financial condition, results of operations and cash flow will be affected.

Our critical accounting policies are described under the heading “Management’s Discussion and Analysis of Financial Condition and Results of
Operations— Critical Accounting Policies and Estimates” in the Annual Report and the notes to the audited financial statements appearing elsewhere in the
Annual Report. During the nine months ended September 30, 2025, there were no material changes to our critical accounting policies from those discussed in
our Amended 2024 Annual Report.

In February 2016, the FASB issued ASU 2016-02, “Leases (Topic 842).” This guidance requires recognition of most lease liabilities on the balance
sheet to give investors, lenders, and other financial statement users a more comprehensive view of a company’s long-term financial obligations, as well as the
assets it owns versus leases. ASU 2016-02 will be effective for fiscal years beginning after December 15, 2021, and for interim periods within annual periods
after December 15, 2022. In July 2018, the FASB issued ASU 2018-11 making transition requirements less burdensome. The standard provides an option to
apply the transition provisions of the new standard at its adoption date instead of at the earliest comparative period presented in the Company’s financial
statements. The adoption of this standard did not have a material impact on our financial statements.

In June 2016, the FASB issued ASU 2016-13, “Financial Instruments — Credit Losses: Measurement of Credit Losses on Financial Instruments”, as
additional guidance on the measurement of credit losses on financial instruments. The new guidance requires the measurement of all expected credit losses for
financial assets held at the reporting date based on historical experience, current conditions and reasonable supportable forecasts. In addition, the guidance
amends the accounting for credit losses on available-for-sale debt securities and purchased financial assets with credit deterioration. The new guidance is
effective for all public companies for interim and annual periods beginning after December 15, 2019, with early adoption permitted for interim and annual
periods beginning after December 15, 2018. In October 2019, the FASB approved a proposal which grants smaller reporting companies additional time to
implement FASB standards on current expected credit losses (CECL) to January 2023. As a smaller reporting company, we deferred adoption of ASU No. 2016-
13 until January 2023.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

As a “smaller reporting company” as defined by Rule 10(f)(1) of Regulation S-K, the Company is not required to provide this information.
Item 4. Controls and Procedures.
Evaluation of Disclosure Controls and Procedures

As previously disclosed, in connection with the filing of the Company’s Annual Report on Form 10-K for the year ended December 31, 2021 (the
“Original 2021 Annual Report”) on April 1, 2022, our management, with the participation of our then Chief Executive Officer and Chief Financial Officer,
evaluated the effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of
December 31, 2021. Based on their evaluation, our then Chief Executive Officer and Chief Financial Officer concluded that, as of December 31, 2021, our
disclosure controls and procedures were not effective due to material weaknesses in our internal control over financial reporting with respect to our financial
statement close and reporting process.

In connection with the filing of Amendment No. 1 to the Company’s Annual Report on Form 10-K/A for the year ended December 31, 2021 (the
“Amended 2021 Annual Report”), our management, with the participation of our Chief Executive Officer, reevaluated the effectiveness of our disclosure
controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of December 31, 2021 and determined they were
not effective due to the material weaknesses in our internal control over financial reporting with respect to our financial statement close and reporting process.
Our disclosure controls and procedures are designed to ensure that information required to be disclosed by us in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms, and that such information is
accumulated and communicated to our management, including our Chief Executive Officer, to allow timely decisions regarding required disclosures.

16




Material Weakness in Internal Control Over Financial Reporting

In connection with the audit of our condensed consolidated financial statements included in this Report, our management identified material
weaknesses in our internal control over financial reporting as of December 31, 2024 and 2023 relating to deficiencies in the design and operation of the
procedures relating to the closing of our financial statements. These include: (i) our lack of a sufficient number of personnel with an appropriate level of
knowledge and experience in accounting for complex or non-routine transactions, (ii) the fact that our policies and procedures with respect to the review,
supervision and monitoring of our accounting and reporting functions were either not designed and in place or not operating effectively; (iii) our inability to
complete the timely closing of financial books at the quarter and fiscal year end, and (iv) incomplete segregation of duties in certain types of transactions and
processes.

Specifically, management did not design and maintain sufficient procedures and controls related to revenue recognition including those related to
ensuring accuracy of revenue recognized from non-routine transactions such as the sales of LotteryLink Credits. As a result, we determined that there was an
overstatement of revenue in the consolidated statement of operations of approximately $52.1 million during the year ended December 31, 2021, which required
a restatement of the previously issued financial statements for the year ended December 31, 2021 contained in the Amended 2021 Annual Report.

We have begun implementing remediation steps to improve our internal control over financial reporting and to remediate the identified material
weaknesses, including (i) adding personnel with sufficient accounting knowledge; (ii) adopting a more rigorous period-end review process for financial
reporting; (iii) adopting improved period close processes and accounting processes, and (iv) clearly defining and documenting the segregation of duties for
certain transactions and processes. Management has expanded and will continue to enhance our system of identifying transactions and evaluating and
implementing the accounting standards that apply to our financial statements, including through enhanced analyses by our personnel and third-party
professionals with whom we consult regarding complex accounting applications. We intend to continue take steps to remediate the material weaknesses
described above and further continue re-assessing the design of controls, the testing of controls and modifying processes designed to improve our internal
control over financial reporting. The Company plans to continue to assess its internal controls and procedures and intends to take further action as necessary or
appropriate to address any other matters it identifies or are brought to its attention. We will not be able to fully remediate these material weaknesses until these
steps have been completed and have been operating effectively for a sufficient period of time. The implementation of our remediation will be ongoing and will
require validation and testing of the design and operating effectiveness of internal controls over a sustained period of financial reporting cycles. We may also
conclude that additional measures may be required to remediate the material weaknesses in our internal control over financial reporting.

We cannot assure you that the measures we take will be sufficient to remediate the material weaknesses we identified or avoid the identification of
additional material weaknesses in the future. If the steps we take do not remediate the material weaknesses in a timely manner, there could continue to be a
reasonable possibility that this control deficiency or others could result in another material misstatement of our annual or interim financial statements that would
not be prevented or detected on a timely basis.

For more information, see “ltem 1A. Risk Factors - Public Company Operating Risks - If we fail to implement and maintain an effective system of
internal controls, we may be unable to accurately report our results of operations, meet our reporting obligations or prevent fraud, and investor confidence and
the trading price of our common stock and warrants may be materially and adversely affected.”

Changes in Internal Control Over Financial Reporting

Except as otherwise described herein, there was no change in our internal control over financial reporting identified in connection with the evaluation

required by Rule 13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the quarter ended September 30, 2025 that has materially affected, or is

reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings

The Company is from time to time a party to various lawsuits, claims and other legal proceedings that arise in the ordinary course of business. In
addition, the Company is a party to several material legal proceedings, which are described below. The outcome of litigation is inherently uncertain. If one or
more legal matters were resolved against the Company in a reporting period for amounts in excess of management’s expectations, the Company’s financial
condition and operating results for that reporting period could be materially adversely affected.

J. Streicher

On July 29, 2022, the Company filed its original Verified Complaint for Breach of Contract and Specific Performance (the “Streicher Complaint™)
against J. Streicher Financial, LLC (“Streicher”) in the Court of Chancery of the State of Delaware (the “Chancery Court”), styled AutoLotto, Inc. dba
Lottery.com v. J. Streicher Financial, LLC (Case No. 2022-0661-MTZ). In the Streicher Complaint, the Company alleged that Streicher breached the contract
entered into by the parties on March 9, 2022 and demanded that Streicher return $16,500,000 it owes to the Company. On September 26, 2022, the Chancery
Court entered an order in favor of the Company, Granting with Modifications Company’s Motion for Partial Summary Judgment in the amount of $16,500,000
(the “Streicher Judgment”). On October 27, 2022, the Chancery Court further awarded the Company $397,037 in attorney’s fees (the “Fee Order”). On
November 15, 2022, the Company initiated efforts against Streicher to seek collections on the Judgment. On December 8, 2022, the Company’s prior attorney
Skadden, Arps, Slate, Meagher & Flom, LLP (“Skadden”) filed its Combined Motion to Withdraw as Counsel and For a Charging Lien in amount of $3,024,201
for legal fees unpaid by Company (“Skadden’s Motion”). On December 30, 2022, the Company filed its response to Skadden’s Motion, alleging that the
Chancery Court should deny Skadden’s Motion for a Charging Lien as a matter of law or, in the alternative, limit the charging lien to the amount of the
attorneys’ fees awarded by the Fee Order. As of the date of this Report, the Chancery Court has not set Skadden’s Motion for an oral hearing, nor has it entered
an order on the motion. On January 20, 2023, faced with post-judgment discovery and depositions, Streicher remitted a partial payment towards the Judgment in
the amount of $75,000. On February 13, 2023, Streicher made another payment towards the Judgment in the amount of $50,000 and had agreed to make another
payment in the amount of $75,000 on February 28, 2023, which it failed to make. The Company intends to fully collect on the Judgment and shall pursue all
legal and equitable means to enforce the Judgment against Streicher until the Judgment is fully satisfied.

Preston Million Class Action

On August 19, 2022, Preston Million filed a Class Action Complaint (the “Class Action Complaint™) against the Company and certain former officers
and directors of the Company in the United States District Court for Southern District of New York (the “SDNY™), styled Preston Million, Individually and on
Behalf of All Others Similarly Situated vs. Lottery.com, Inc. f/k/a Trident Acquisitions Corp., Anthony DiMatteo, Matthew Clemenson and Ryan Dickinson (Case
No. 1:22-cv-07111-JLR). The Class Action Complaint alleged violations by all defendants of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934
(the “Exchange Act”) 15 U.S.C. §§ 78j(b), 78t(a), as amended by the Private Securities Litigation Reform Act of 1995 (“PSLRA”), U.S.C. § 78u-4 et seq.
(collectively “Federal Securities Laws”). On November 18, 2022, the SNDY ordered the appointment of RTD Bros, LLC, Todd Benn, Tom Benn and Tomasz
Rzedian (collectively “Lottery Investor Group”) as lead plaintiff and Glancy Prongay & Murray, LLP as lead counsel for plaintiffs and for the class in the case.
On December 5, 2022, the Court stipulated a Scheduling Order in the case. On January 12, 2023, the Company’s legal counsel timely filed its Notice of
Appearance. On January 31, 2022, plaintiffs filed their Amended Complaint adding Kathryn Lever, Marat Rosenberg, Vadim Komissarov, Thomas Gallagher,
Gennadii Butkevych, Ilya Ponomarev as additional defendants in the case. The Amended Complaint alleges, among other things, that defendants made
materially false and misleading statements in violation of Section 10(b),14(a) and 20(a) of the Exchange Act and plaintiffs seek compensatory damages,
reasonable costs and expenses including counsel fees and expert fees. Pursuant to the Scheduling Order, the Company filed its motion to dismiss the Amended
Complaint on April 3, 2023, under the newly consolidated caption and its proposed order to dismiss the matter. Plaintiffs were expected to file their opposition
to the motion to dismiss no later than May 18, 2023, which would trigger the Company’s deadline to file its reply brief in support of their motion to dismiss no
later than June 20, 2023. On February 6, 2024, the SDNY granted the Company’s Motion to Dismiss. On June 12, 2024, plaintiffs amended their complaint (the
“Third Amended Complaint”). On July 12, 2024, the Company filed its motion to dismiss the Third Amended Complaint (the “MTD Third Amended
Complaint”). On August 8, 2024, the plaintiffs filed their response in opposition to the MTD Third Amended Complaint. The Company filed its reply on August
22, 2024 to plaintiffs’ response in opposition to the MTD Third Amended Complaint. On February 25, 2025, the Court granted in part and denied in part the
MTD Third Amended Complaint (the “Order). As set forth in the Order, the Class Plaintiffs’ Section 10(b) claim shall proceed against Defendant Dickinson and
the Company based on post—merger representations regarding Lottery’s financial performance and financial reporting. Class Plaintiffs’ and Hoffman’s Section
20(a) claim premised on Section 10(b) shall likewise proceed against Defendant Dickinson. Class Plaintiffs’ Section 14(a) claim shall proceed against the
Company and Defendants DiMatteo, Clemenson and Dickinson with respect to certain legal and regulatory compliance statements in the Proxy. The remainder
of Plaintiffs claims were dismissed, including all claims against Komissarov. The Court also ordered that Plaintiffs shall have leave to amend within twenty—one
(21) days of this opinion and order. On March 13, 2025, the Court granted Plaintiff Hoffman’s motion for leave for additional time to amend his complaint.
Accordingly, Hoffman’s’ Third Amended Complaint shall be due April 24, 2025. Defendants’ motions to dismiss shall be due June 30, 2025; Plaintiff
Hoffman’s opposition brief will be due August 14, 2025; and Defendants’ reply briefs shall be due September 17, 2025. On or about September 5, 2025, the
Government filed a motion to intervene and requested the court to stay the action in its entirety. On or about September 5, 2025, the Court granted the
Government’s motion to intervene and its motion to stay the case.

TinBu Complaint

On March 13, 2023, John Brier, Bin Tu and JBBT, LLC (collectively, the “TinBu Plaintiffs”) filed its original complaint against Lottery.com, Inc. f/k/a
AutoLotto, Inc. and its wholly-owned subsidiary TinBu, LLC (“TinBu”) in the Circuit Court of the 13™ Judicial District in and for Hillsborough County, Florida
(the “TinBu Complaint™). The Complaint alleges breach of contract(s) and misrepresentation with alleged damages in excess of $4.6 million. The parties agreed
to extend the Company’s and its subsidiary’s deadline to respond until May 1, 2023. On May 2, 2023, the Company and its subsidiary retained local counsel
who filed a Notice of Appearance on behalf of the Company and TinBu and filed a Motion for Enlargement requesting the Court to extend its deadline to file its
initial response to the Complaint by an additional 30 days (the “Motion for Enlargement”). As of the date of this Amended Report, the Motion for Enlargement
has not been set for a hearing. On May 5, 2023, Plaintiffs filed their Motion for Court Default (“Plaintiffs’ Motion for Default”), despite Company’s Motion for
Enlargement. As of the date of this Amended Report, the Motion for Enlargement has not been set for a hearing. The Company intends to oppose Plaintiffs’
Motion for Default. On May 9, 2023, Plaintiffs served Plaintiffs’ First Request for Admissions (the “RFA”) to the Company. On October 13, 2023, the Court
granted the Defendants’ Motion to Stay Litigation and Discovery pending a ruling on its Motion to Compel Arbitration. On November 16, 2023, the Court
granted Defendants’ Motion to Compel Arbitration in Texas. The parties await a signed written order from the Court to that effect. The TinBu Plaintiffs have
appealed the Court’s Order to Compel Arbitration in Texas.

On July 19, 2024, the Company received notice that the Tinbu Plaintift’s requested a voluntary dismissal of their claims. The Tinbu Complaints have
been voluntarily dismissed without prejudice by the District Court of Appeal of the State of Florida Second District and the Circuit Court of the Thirteenth



Judicial Circuit in and for Hillsborough County, Florida, indicating that no further action will be pursued by the plaintiffs in Florida State Court at this time. The
District Court of Appeals also denied the Tinbu Plaintiff’s motion for attorney’s fees and costs.
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Global Gaming Data

On November 14, 2023, the Company and its wholly owned subsidiary TinBu, LLC (“TinBu”) (collectively, “Plaintiffs”) filed a separate lawsuit in the
United States District Court for the Middle District of Florida (“MDF”) against John J. Brier, Jr. (“Brier”), Bin Tu (“Tu”), and Global Gaming Data, LLC
(“GGD”) (collectively, “Defendants”), which was subsequently amended on November 21, 2023, for damages and injunctive relief arising out of Defendants’
various violations of the Federal Defend Trade Secrets Act (“DTSA”), the Florida Uniform Trade Secrets Act (“FUTSA”) and the Florida Deceptive and Unfair
Trade Practices Act (“FDUTPA”), and for breaches of contract and breaches of various fiduciary duties, including the duty of loyalty, in a case styled
Lottery.com, Inc. f/k/a AutoLotto, Inc. and TinBu, LLC v. John J. Brier, Jr., Bin Tu, & Global Gaming Data, LLC (Case No.: 8:23-cv-2594-KKM-TGW).

In response, Defendants asserted counterclaims against Plaintiffs, essentially filing exactly the same claims they previously alleged in the Hillsborough
County Circuit Court Action that had been compelled to arbitration, and they also joined JBBT to the lawsuit. The Company sought dismissal of the
counterclaims, as well as a Temporary Restraining Order. The request for temporary injunctive relief was denied by the MDF in February 2024, and on June 11,
2024, the MDF also denied Plaintiffs’ motion to dismiss, allowing the litigation to move forward. On June 25, 2024, Plaintiffs filed their answer and affirmative
defenses to Defendants’ counterclaims. On December 5, 2024, the parties participated in a court-ordered mediation; however, no resolution was reached.

On February 25, 2025, Plaintiffs’ claims were dismissed without prejudice for failure to prosecute, and Defendants immediately moved for default
judgment on their counterclaims. On March 14, 2025, the Court entered an order denying without prejudice Defendants’ Motion for various deficiencies in the
filing. On March 18, 2025, Defendants filed an Amended Motion for Default Judgment on their Counterclaims, followed by additional support for their
purported damages on April 25, 2025. The Company engaged new counsel, who made an appearance on June 5, 2025, and thereafter sought and obtained
additional time to respond to Defendants’ filings. On August 6, 2025, Plaintiffs filed a Motion to Dismiss for Lack of Subject Matter Jurisdiction, or in the
Alternative, Motion to Set Aside Default and Compel Arbitration, which was renewed on August 14, 2025. At the same time, Plaintiffs also submitted
opposition briefing and supporting evidence to contradict Defendants’ filings relating to damages evidence. Defendants’ reply to Plaintiffs filings is due to be
filed on August 29, 2025. In the interim, the MDF has stayed all deadlines in the case management order and has cancelled any pretrial proceedings, pending
resolution on the parties’ motions.

Woodford Eurasia Assets, Ltd.

Woodford Eurasia Assets, Ltd. (“Woodford”) filed a complaint in the High Court of Justice in London chancery Division. October 16, 2023, The High
Court of Justice in London Chancery Division (“the Court”) dismissed an application for injunctive relief initiated by Woodford against the Company. (Case:
FL-2023-000023. Woodford Eurasia Assets Limited v Lottery.com Inc.) The Court characterized Woodford’s application as “fundamentally misconceived” and
ordered Woodford to pay the Company’s legal costs. Woodford subsequently, on the Judges’ recommendation, withdrew the proceedings.

Woodford filed an additional action in the United States District Court for the District of Delaware on February 14, 2024 in Case No. 23-1317-GBW.
Woodford subsequently filed a Notice of Voluntary Dismissal Without Prejudice, which stated that Woodford provides notice of dismissal of all claims without

prejudice against Defendants Lotttery.com and its directors.

With the dismissal of this lawsuit by Woodford, no further action is required by Lottery.com or its directors at this time. The Company is determining
its next course of action in resolving any further matters regarding Woodford.

The validity and application of the Woodford Loan Agreement Amendment is disputed by the Company.
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Despite requests from the Company, Woodford has repeatedly amongst other things: failed to prove the amounts borrowed by the Company or claimed
to have been advanced by Woodford to the Company; failed to indicate if it would accept accelerated payment of those verified amounts; failed to provide an
anti-money laundering acceptable account to which payment could be made by the Company and failed to explain failure to respond to requests for other
funding to be accepted in the context of the Woodford Loan Agreement; failed to respond to requests for funding under the accordion facility of the Woodford
Loan Agreement; and failed to respond to allegations of money laundering and conspiracy to defraud the Company and the matter has been referred to the
Company’s legal counsel.

McTurk

On June 10, 2024, the Company and Matthew McGahan (“McGahan”) (Company and McGahan collectively, “Defendants™) filed their Notice of
Removal and No Answer Motion to Dismiss a state court complaint filed by Sharon A. McTurk (“McTurk”), Rutherford Enterprises, LLC (‘“Rutherford”), SIB
Solutions, LLC (“SJB”) and Astra Supply Chain, LLC (“Astra”) McTurk, Rutherford, SIB and Astra (collectively, “Plaintiffs” or “Appellant”)) alleging
fraudulent and negligent misrepresentation, aiding and abetting, and conspiracy by Defendants. On July 2, 2024, McGahan filed his Motion to Dismiss for Lack
of Personal Jurisdiction and Defendants filed their Motion to Dismiss for Failure to State a Claim and Supporting Memorandum of Law (“Motions to
Dismiss”). On July 19, 2024, Plaintiffs filed their response to the Motions to Dismiss. Defendants filed their reply on August 29, 2024 to Plaintiffs response to
Defendants’ Motions to Dismiss. On February 25, 2025, the Court entered an Order granting Defendants’ Motion to Dismiss for Failure to State a Claim (the
“Order”). Accordingly, Plaintiffs’ complaint was dismissed with prejudice. All pending deadlines and hearings were terminated, and any other pending motions
were denied as moot. Plaintiffs filed a notice of appeal as to the Order and subsequently filed Appellants’ Brief. On June 16, Appellee’s filed their Answer Brief
with the 11th Circuit and on filed and served the Supplemental Appendix to Appellees’ Answer Brief.

Honey Tree Trading

On September 4, 2024, Honey Tree Trading, LLC (“Honey Tree” or “Plaintiff’) filed a verified original complaint (the “Complaint”) against
Lottery.com (“Lottery.com” or the “Company”) and directors Matthew Howard McGahan (“McGahan”), Christopher Gooding (“Gooding”), Paul Jordan
(“Jordan”), Tamer Hassan (“Hassan”) and Warren Macal (“Macal” together with McGahan, Gooding, Jordan and Hassan, the “Individual Defendants” and,
collectively Lottery.com, the “Defendants™) in Delaware Chancery Court alleging, amongst other things, breach of contract by the Company with respect to
certain notes and warrants and breach of fiduciary duties by the Individual Defendants. (CA. No. 2024-0921-NAC: styled Honey Tree Trading, LLC v.
Lottery.com Inc., et al.). On October 10, 2024, Honey Tree amended its Complaint by filing an amended verified complaint (the “Amended Complaint”) and a
motion to expedite proceedings (the “Motion”). On November 6, 2024, at a hearing on Plaintiff’s Motion (the “Hearing”) and on the issue of breach of fiduciary
duties against the Individual Defendants, Honey Tree’s counsel informed the Court that, “[t]here is no question that Honey Tree is presently a shareholder and
was a shareholder at the time it presented its pleading.” On November 12, 2024, Plaintiff’s counsel informed the Court that “Honey Tree did own shares prior to
the filing of the Amended Complaint but sold them prior to that filing; and (i) Honey Tree did not subsequently purchase shares of Lottery.com until November
7, 2024, the day after the [H]earing,” (Plaintiff’s Admission”). Following Plaintiff’s Admission on November 13, 2024, Plaintiff dismissed without prejudice its
claims against Hassan and Macal (the “Dismissal”). The Court ordered the Dismissal on November 15, 2024. On December 13, 2024, Plaintiff filed amended its
Amended Complaint by filing a second amended verified complaint (the “Second Amended Complaint”) and a renewed motion to expedite proceedings (the
“Second Motion to Expedite”) against the Company and remaining Individual Defendants. In accordance with a briefing stipulation entered by the Court on
December 11, 2023, defendants shall answer the Second Amended Complaint and file its opposition to the Second Motion to Expedite by January 13, 2025. On
January 13, 2025, the Company and Individual Defendants timely filed their Answer to the Second Amended Complaint, an Opposition to Motion to Expedite
and a Partial Motion to Dismiss. On March 6, 2025, Plaintiff notified the Court that it withdraws its Motion to Expedite. On April 25, 2025, Plaintiff filed its
Motion to Dismiss Count IV of the Second Amended Complaint as Moot. The motion was granted and Count IV of the Second Amended Complaint was
dismissed by the Court.
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Manna World Ministries

On September 8, 2023, Manna World Ministries and Summit Church (collectively, the “Plaintiffs”) filed a civil lawsuit in the San Diego Superior
Court, North County Division, under case number 37-2023-00039279-CU-CO-NC. The action was brought against Ryan Dickinson, Matthew Clemenson,
Lawrence Dimatteo, Encircle, Inc., Paul King, LAD Holdings Group, LLC, MC Holdings Group, LLC, RD Holdings, LLC, and Jeff Sparrow (collectively, the
“Defendants”). The Plaintiffs allege that the Defendants defaulted on a personal loan totaling $2,700,000, which was purportedly secured by their personal
shares of stock in Lottery.com Inc. (the “Company”). On April 4, 2024, the Plaintiffs filed an amended complaint naming the Company as an additional
defendant. The Company subsequently filed an answer and asserted affirmative defenses on December 6, 2024, denying all allegations of wrongdoing. The
Company has stated its intent to vigorously contest the claims and to pursue all legal remedies available.

PR Fire Limited

On April 22, 2024, the Company, by and through its outside legal counsel, issued a cease and desist notice to PR Fire Limited, a U.K. based firm and
Mr. Samuel Allcock, its CEO, for unlawful attempts to manipulate the public markets by disseminating false and misleading statements about the Company, its
current officers and directors in certain articles caused to be published by PR Fire Limited. The Company’s outside legal counsel reported the matter to the
proper authorities.

On April 24, 2024, the Company, by and through its outside legal counsel, issued a cease-and-desist notice to certain individuals and entities in
participation with a common scheme and acting in concert to financial harm to the Company by privately and publicly disseminating false and misleading
statements about the Company, its current officers and directors. The Company’s outside legal counsel reported the matter to the proper authorities.

Dawn Nettles

On February 14, 2025, Dawn Nettles, et. al (“Nettles” or “Plaintiff”) filed a verified original class action (the “Complaint”) against Lottery.com
(“Lottery.com” or the “Company”), Rook TX LP, Gary N. Grief, IGT Solutions Corporation (“IGT”) (collectively the “Defendants”) in the District Court of
Harris County, 333rd Judicial District (the “Court”) alleging that the Defendants engaged in systematic fraud, misappropriated lottery funds, illegally sold tickets
across state lines, and manipulated the outcome of lottery games, including, but not limited to the April 22, 2023 Lotto Texas drawing. On March 25, 2025, the
judge issued a ruling that the claims against IGT be dismissed without prejudice. Nettles filed a notice on May 30, 2025 that she is “taking a Nonsuit Without
Prejudice Against All Parties Effective Immediately.” The Notice, under Texas Rule of Civil Procedure 162, terminated the case effective immediately.

Jerry R. Reed

On April 8, 2025, Jerry R. Reed (“Reed” or the “Plaintiff”) commenced an action against AL Tx Management, LLC,; AutoLotto, Inc.; Matthew
Clemensen, Colossus Bets Limited; Ryan Dickinson; Lawrence Anthony Dimatteo III; Lottery Now Inc.; Lottery.com, Inc. (“Lottery.com” or the
“Company”); Bernard Marantelli; Qawi and Quddus, Inc.; Zeljeko Ranogajec; Rook GP, LLC; Rook TX LP; andWhite Swan Data Limited (collectively, the
“Defendants”). The action was filed under Case No. 25-BC03A-0007, styled Jerry B. Reed v. Rook TX LP, Rook GP LLC, Colossus Bets Limited, Lottery.com,
Inc., AutoLotto, Inc., Lottery Now, Inc., ALTX Management, LLC, Qawi and Quddus, Inc. d/b/a Luck Zone, Lawrence Anthony “Tony” Dimatteo III, Matthew
Clemensen, Ryan Dickinson, Zeljeko Ranogajec a/k/a John Wilson, White Swan Data Limited, and Bernard Marantelli, in the Business Court of Texas, Third
Division.

The matter was subsequently removed to the 353rd Judicial District Court of Travis County, Texas and assigned Case No. D-1-GN-25-002446. Plaintiff
seeks to recover funds that he contends were wrongfully excluded from the Lotto Texas jackpot he purportedly won on May 17, 2023.
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Item 1A. Risk Factors.

As of the date of this Report, there have been no material changes to the risk factors disclosed in the Company’s Annual Report, other than as set forth
below. In addition, we may disclose additional changes to such factors or disclose additional factors from time to time in our future filings with the SEC. Any of
these factors could result in a significant or material adverse effect on our results of operations or financial condition. Additional risk factors not presently
known to us or that we currently deem immaterial may also impair our business or results of operations.

Our business model and the conduct of our operations may have to vary in each U.S. jurisdiction where we do business to address the unique
features of applicable law to ensure we remain in compliance with that jurisdiction’s laws. Our failure to adequately do so may have an adverse impact on
our business, financial condition, and results of operations.

Lottery laws vary among U.S. jurisdictions. This means that our business model and the conduct of our operations may have to vary in each jurisdiction
where we do business to ensure we remain in compliance with applicable laws. For example, some jurisdictions prohibit lottery ticket courier services, while
some jurisdictions in the U.S. prohibit charging certain fees to the user, and further still, some jurisdictions require us to be licensed or registered, which will
require us to incur certain costs in connection with the licensing or registration process. In each U.S. jurisdiction, we may be required to structure our business
model and conduct our operations differently to address the unique features of applicable law.

Many of the U.S. jurisdictions in which we have historically done business or anticipate doing business in the future require that lottery game tickets be
sold only by licensed retailers and prohibit sale or resale of lottery tickets at prices in excess of the purchase price designated by the applicable regulatory
authority. Because lottery tickets are typically considered bearer instruments, we can purchase tickets on behalf of our users and customers and charge certain
service fees within the limits of the applicable laws in each U.S. jurisdiction. In most cases, with Virginia being a notable exception, the laws do not specifically
prohibit users from engaging our services to purchase lottery tickets on their behalf. However, certain types of fees are prohibited in certain jurisdictions. For
example, Pennsylvania prohibits “any fee associated with the acquisition or transportation of lottery tickets or shares” and Illinois law prohibits service charges,
handling fees or other costs added to the established price of a ticket. On June 25, 2025, Texas enacted a law to criminalize the sale of lottery tickets by couriers.
In those states and other states with similar prohibitions, we need to structure our business model to comply with the relevant laws while still endeavoring to
operate profitably.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
None.
Item 3. Defaults Upon Senior Securities.
None.
Item 4. Mine Safety Disclosures.
Not applicable.
Item 5. Other Information.
None.

Item 6. Exhibits.

Exhibit

Number Description

10.1 Amendment and Restatement Agreement in respect of Loan Agreement (Deed), dated as of June 12, 2023, between Lottery.com and Woodford
Eurasia Assets Ltd. (incorporated by reference to Exhibit 10.28 of the Annual Report on Form 10-K filed by Lottery.com with the SEC on June
15,2023).

10.2 Loan Agreement, dated as of July 26, 2023, by and between Lottery.com Inc. and United Capital Investments London Limited (incorporated by
reference to Exhibit 10.1 of the Current Report on Form 8-K filed by Lottery.com with the SEC on August 1, 2023).

10.3 Amended and Restated Loan Agreement, dated as of August 8, 2023, by and between Lottery.com Inc. and United Capital Investments London
Limited (incorporated by reference to Exhibit 10.3 of the Quarterly Report on Form 10-Q filed by Lottery.com with the SEC on August 22,
2023).

104 Amendment to Amended and Restated Loan Agreement, dated as of August 18, 2023, by and between Lottery.com Inc. and United Capital
Investments London Limited (incorporated by reference to Exhibit 10.1 of the Current Report on Form 8-K filed by Lottery.com with the SEC on
August 24, 2023).

10.27* Stock Purchase Agreement Between Lottery.com Inc. and Generating Alpha Ltd. dated November 16, 2024.

10.35% Amended -Stock Purchase Agreement Between Lottery.com Inc. and Generating Alpha Ltd. dated as of June 16, 2025.

10.40* Short-term Convertible Note Agreement Between Lottery.com Inc. and Generating Alpha Ltd. dated September 22, 2025.

10.41* Common Stock Purchase Warrant Agreement Between Lottery.com Inc. and Generating Alpha Ltd. dated September 22, 2025.

10.42* Registration Rights Agreement Between Lottery.com Inc. and Generating Alpha Ltd. dated September 22, 2025.

10.43* Securities Purchase Agreement Between Lottery.com Inc. and Generating Alpha Ltd. dated September 22, 2025.

31.1% Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act

31.2% Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act

32.1%* Certification of Principal Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act

32.2%* Certification of Principal Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act

101.INS* Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded

within the Inline XBRL document
101.SCH* Inline XBRL Taxonomy Extension Schema Document.
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104* Inline XBRL for the cover page of this Amended Quarterly Report on Form 10-Q/A included in the Exhibit 101 Inline XBRL Document Set

* Filed herewith.
** Furnished herewith.
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https://www.sec.gov/Archives/edgar/data/1673481/000149315223021506/ex10-28.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315223026320/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315223029753/ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1673481/000149315223030096/ex10-1.htm

SIGNATURES

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

Lottery.com Inc.

By:  /s/ Matthew McGahan

Name: Matthew McGahan

Title: Chief Executive Officer
(Principal Executive Officer)

Lottery.com Inc.

By:  /s/Robert J. Stubblefield
Name: Robert J. Stubblefield
Title: Chief Financial Officer
(Principal Accounting/Financial Officer)

Dated: November 19, 2025
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Exhibit 10.27

Docusign Envelope ID: 9945D8EA-60C0-4C56-8633-0C8A37TADSAS

STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT is dated as of the 13th day of November 2024 (the “Agreement”) between Generating
Alpha Ltd., a Saint Kitts and Nevis Company (the “Investor”), and Lottery.com Inc., a Delaware company with principal executive
offices at 5049 Edwards Ranch Road, 4™ Floor, Fort Worth, Texas 76109 (the “Company™).

WHEREAS, the parties desire that, upon the terms and subject to the conditions contained herein, the Company shall issue and sell to
the Investor, from time to time as provided herein, and the Investor shall purchase from the Company up to One Hundred Million Dollars
($100,000,000) of the Company’s fully registered, freely tradable common stock (the “Comimon Stock™); and

WHEREAS, such investments will be made in reliance upon the provisions of the Securities Act of 1933, as amended, and the
regulations promulgated thereunder (the “Securities Act”). and or upon such other exemption from the registration requirements of the
Securities Act as may be available with respect to any or all of the investments to be made hereunder.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE L
Certain Definitions

Section 1.1. “Put” shall mean the portion of the Commitment Amount requested by the Company in the Put Notice.
Section 1.2. “Put Date” shall mean the Trading Day afier expiration of the applicable Valuation Period for each Put.

Section 1.3. “Put Notice” shall mean a written notice in the form of Exhibit E attached hereto to the Investor executed by the Chiel
Financial Officer of the Company and setting forth the Put amount that the Company requests from the Investor. No Put Notice can be
delivered by the Company on a day which is not a Trading Day.

Section 1.4. “Put Notice Date” shall mean each date the Investor receives (in accordance with Section 2.2(b) of this Agreement) a Put
Notice.

Section 1.5. “Put Shares™ shall mean the shares of Common Stock issued and sold to the Investor pursuant to a Put Notice under the
terms and conditions hereof.

Section 1.6. “Average Daily Trading Volume™ means the average trading volume of the ten Trading Days prior to the date of
delivery of the Put Notice that results from excluding: (i) any irregular trading, pre-arranged special crossings, off market transfers, Block
Trades or abnormal trades which the Investor had no opportunity to participate and (i1) the highest trading volume day during such ten
Trading Day period.

Section 1.7 “Block Trades” shall mean block trades that exceed a number of shares valued at $250,000,

Section 1.8. “Closing Bid Price” means, the Common Stock as of any date, the last closing bid price for such security during Normal
Trading on Nasdagq, or, if Nasdagq is not the principal securities exchange or trading market for such security, the last closing bid price during
normal trading of such security on the principal securities exchange or trading market where such security is listed or traded as reported by
such principal securities exchange or trading market, or if the foregoing do not apply. the last ¢losing bid price during normal trading of such
security in the over-the-counter market on the electronic bulletin board for such security, or, if no closing bid price is reported for such
security, the average of the bid prices of any market makers for such security as reported in the "pink sheets" by the Pink OTC Markets,
Inc. If the Closing Bid Price cannot be calculated for such security on such date on any of the foregoing bases, the Closing Bid Price of such
security on such date shall be the fair market value as mutually determined by the Company and the Investor. If the Company and the
Investor are unable to agree upon the fair market value of the Common Stock, then such dispute shall be resolved by an investment banking
firm mutually acceptable to the Company and the Investor in this offering and any fees and costs associated therewith shall be paid by the
Company.

Section 1.9, “Closing™ shall mean one of the closings of a purchase and sale of Commeon Stock pursuant fo Section 2.3,
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Section 1.10. “Commitment Amount” shall mean the aggregate amount of One Hundred Million Dollars ($100,000,000) which the
Investor has agreed to provide to the Company 1n order to purchase the Company’s Common Stock pursuant to the terms and conditions of
this Agreement.

Section 1.11. “Commitment Period” shall mean the period commencing on the Effective Date and expiring upon the termination of
this Agreement in accordance with Section 10.2.

Section 1.12. *Common Stock™ shall mean the Company’s freely tradable, fully registered and unencumbered common stock.

Section 1.13. “Condition Satisfaction Date” shall have the meaning set forth in Section 7.2.

Section 1.14. “Damages” shall mean any loss, claim, damage, liability, costs and expenses (including, without limitation,
reasonable attorney’s fees and disbursements and costs and expenses of expert witnesses and investigation).

Section 1.15. A “Safety Net Price” equal to 99% of the closing sale price of the Company’s Common Stock on the trading day on which
the Company properly delivered the Put Notice to the Investor will be applied for any specified Put corresponding to the Put Notice.
Each day the Market Price of the Common Stock moves below the Safety Net Price during the Valuation Period then that shall

constitute a Put Adjustment.

Section 1.16. “Effective Date” shall mean the date on which the SEC first declares effective a Registration Statement registering the
resale of the Registrable Securities as set forth in Section 7.2(a).

Section 1.17. Deleted.

Section 1.18. “Environmental Laws” shall have the meaning set forth in Section4.11.

Section 1.19. “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder.

Section 1.20. “Valuation Date™ shall have the meaning set forth in Section 4.30.
Section 1.21. “Event of Default” shall have the meaning set forth in Section 7.2.
Section 1.22. “Indemnified Liabilities™ shall have the meaning set forth in Section 5.1{a).

Section 1.23. “Indemnified Party” and “Indemnifying Party” shall have the meaning set forth in Section 5.2.

Section 1.24. “Indemnitees” shall have the meaning set forth in Section 5.1(a).
Section 1.25 . “Losses” shall have the meaning set forth in Section 5.1(b).

Section 1.26. “Material Adverse Effect” shall mean any condition, circumstance, or situation that may result in, or reasonably be
expected to result in (i) a material adverse effect on the legality, validity or enforceability of the Agreement, including on the legal
status of the Put Shares as free trading, (ii) a material adverse effect on the results of operations, assets, business or condition (financial
or otherwise) of the Company, taken as a whole, (iii) a material adverse effect on the Company’s ability to perform its obligations
hereunder in any material respect on a timely basis its obligations under the Agreement (1v) shares of the Company cease to be listed
or trading of the Common Stock is suspended continuously for more than five (5) trading days.

Section 1.27. “Market Price” shall mean the average VWAP of the Common Stock during the Valuation Period.

Section 1.28. “Maximum Put Amount” The dollar amount of Common Stock sold to the Investor in each Put may not be less than
$20,000.00 and the maximum amount will equal 100% of the Average Daily Trading Volume. The Maximum Put Amount may be
increased upon mutual written consent of the Company and the Investor. Puts are further limited to Investor owning no more than
4.99% of the Common Stock at any given time.

Section 1.29. “Maximum Common Stock Issuance” shall have the meaning set forth in Section 2.8.

Section 1.30. “Ownership Limitation” shall have the meaning set forth in Section 2.2.
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Section 1.31. “Person” shall mean an individual, a corporation, a partnership, an associalion, a trust or other entity or organization,
including a government or political subdivision or an agency or instrumentality thereof.

Section 1.32. “Legal Expense and Due Diligence Fee” shall mean $20,000 owed by the Company to the Investor on the Execution Date;
to be deducted from the Put Notices issued by the company.

Section 1.33. “Valuation Period” shall mean the twenty (20) Trading Days immediately preceding Clearing Date associated with the
applicable Put Notice during which the Purchase Price of the Common Stock 1s valued.

Section 1.34. “Principal Market” shall mean the Nasdaq Global Market, or, whichever is the principal trading exchange or market for
the Common Stock.

Section 1.35. “Purchase Price” shall mean ninety percent (90%) of the Market Price.

Section 1.36. “Registration Limitation” shall have the meaning set forth in Section 2.2.

Section 1.37. “Regulation D™ shall have the meaning set forth in the recitals of this Agreement.

Section 1.38. “Related Party”™ shall have the meaning set forth in Section 6.15.

Section 1.39. “Rule 144" shall mean Rule 144 {(or any similar provision then in force) promulgated under the Securities Act.
Section 1.40 Deleted.

Section 1.41. “SEC” shall mean the United States Securities and Exchange Commission.

Section 1.42. “Securities Act” shall have the meaning set forth in the recitals.

Section 1.43. “Third Party Claim™ shall have the meaning set forth in Section 5.2(b).

Section 1.44. “Trading Day™ shall mean any day during which Nasdagq shall be open for business.

Section 1.45. “Valuation Event” shall have the meaning set forth in Section 2.9.

Section 1.46. “VWAP” means, as of any date, the daily dollar volume-weighted average price for the Common Stock as reported by
Bloomberg, LP through its “Historical Price Table Screen (HP)” with Market: Weighted Ave function selected (or comparable financial
news service (U.S market only), or, if no dollar volume-weighted average price is reported for such security by Bloomberg, LP (or
comparable financial news service (U.S market only), the average of the highest Closing Bid Price and the lowest closing ask price of any
of the market makers for such security as reported on Nasdag.

Section 1.47. “Registrable Securities” shall mean the Put Shares to be issued hereunder (i) in respect of which a Registration Statement

has not been declared effective by the SEC, (1) which have not been sold under circumstances meeting all of the applicable conditions of
Rule 144 or (iii) which have not been otherwise transferred to a holder who may trade such Put Shares without restriction under the
Securities Act, and the Company has delivered a new certificate or other evidence of ownership for such securities not bearing a restrictive
legend.

Section 1 48. “Registration Rights Agreement” shall mean the Registration Rights Agreement dated the date hereof, regarding the
filing of the Registration Statement for the resale of the Registrable Securities, entered into between the Company and the Investor.

Section 1.49. “Registration Statement” shall mean a registration statement on Form S-1 or Form S-3 (if use of such form 1s then
available to the Company pursuant to the rules of the SEC and, if not, on such other form promulgated by the SEC for which the Company
then qualifies and which counsel for the Company shall deem appropriate, and which form shall be available for the resale of the
Registrable Securities to be registered thereunder in accordance with the provisions of this Agreement and the Registration Rights
Agreement, and in accordance with the intended method of distribution of such securities), for the registration of the resale by the Investor
of the Registrable Securities under the Securities Act.

Section 1.50. “Regulation D™ shall have the meaning set forth in the recitals of this Agreement.

Section 1.51. “SEC” shall mean the United States Securities and Exchange Commission.
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Section 1.52. “Securities Act” shall have the meaning set forth in the recitals of this Agreement.

Section 1.53 “Trading Cushion™ Unless the parties agree in writing otherwise, there shall be a minimum of two Trading Days
between the expiration of any Valuation Period and the beginning of the next succeeding Valuation Period.

Section 1.54. Deleted.

Section 1.55 “Clearing Date™ shall mean five business days after the date that the Put Shares have been accepted and cleared by
Investor’s brokerage firm.

Section 1.56 “Trading Dav” shall mean any day during which the Nasdaq shall be open for business.

ARTICLE IL
Puts
Section 2.1. "Puts”

Subject to the terms and conditions of this Agreement (including, without limitation, the provisions of Article VII hereof), the
Company, at its sole and exclusive option, may issue and sell to the Investor, and the Investor shall purchase from the Company, Put Shares, by
the delivery, in the Company’s sole discretion, of Put Notices. The aggregate maximum amount of all Puts that the Investor shall be obligated
to make under this Agreement shall not exceed the Commitment Amount. Once a Put Notice is received by the Investor, it shall not be
terminated, withdrawn or otherwise revoked by the Company except as set forth in this Agreement,

Section 2.2. Mechanics.

(a) Put Notice. At any time during the Commitment Period, the Company may require the Investor to purchase Put Shares
by delivering a Put Notice to the Investor, subject to the conditions set forth in Article VII; provided, however, that (i) the amount for each
Put as designated by the Company in the applicable Put Notice shall not be more than the Maximum Put Amount, (i1) the aggregate amount
of the Puts pursuant to this Agreement shall not exceed the Commitment Amount, (ii1) in no event shall the number of Put Shares issuable
to the Investor pursuant to a Put cause the aggregate number of shares of Common Stock beneficially owned by the Investor and its
affiliates to meet or exceed (4.99%) percent of the then outstanding Common Stock (the “Ownership [imitation™) (as of the date of this
Agreement, Investor and its affiliates held zero (0%) percent of the outstanding Common Stock), (iv) under no circumstances shall the
aggregate oftering price or number of Put Shares, as the case may be, exceed the aggregate offering price or number of shares of Common
Stock available for issuance under a Registration Statement (the “Registration Limitation”), (v) the Common Stock must be DWAC and
DRS eligible and sent to the Investor in electronic form, instead of certificate form, and not be under DTC “chill” status and (vi) the
Commitment Fee shall have been received by the Investor. In the event that the Investor sends written acceptance of accepting a physical
certificate, all fees and expenses for this certificate will be paid by the Company.

(b) Date of Delivery of Put Notice. A Put Notice shall be deemed delivered on (1) the Trading Day 1t 1s received by email
(to the address set forth in Section 11.1 herein) by the Investor if such notice 1s received prior to 1:00 pm Eastern Time, or (i1) the
immediately succeeding Trading Day if it 1s received by email after 1:00 pm Eastern Time on a Trading Day or at any time on a day which
is not a Trading Day. No Put Notice may be deemed delivered on a day that is not a Trading Day. The Company acknowledges and agrees
that the Investor shall be entitled to treat any email it receives from officers whose email addresses are identified by the Company
purporting to be a Put Notice as a duly executed and authorized Put Notice from the Company.

Section 2.3. Closings.

(a) On the Put Date, the Company shall deliver to the Investor’s brokerage account in electronic form, such number of Put
Shares of the DWAC and DRS eligible Common Stock registered in the name of the Investor in accordance with the Put Notice and
pursuant to this Agreement. Upon the Investor's brokerage account and their compliance department accepting those shares and the end of
the Valuation Period, the Investor shall immediately deliver to the Company the amount of the Put by wire transfer of immediately
available funds as determined by the Purchase Price, less clearing costs charged by the Investor’s broker, which clearing cost shall be
capped at 1.5%. On or prior to the Put Date, each of the Company and the Investor shall deliver to the other all documents, instruments and
writings required to be delivered by either of them pursuant to Section 2.3(b) below in order to implement and effect the transactions
contemplated herein. To the extent the Company has not paid the Commitment Fee in accordance with Section 12.4, the amount of such
fees, expenses, and disbursements may be deducted by the Investor (and shall be paid to the relevant partv) directly out of the proceeds of
the Put with no reduction in the number of Put Shares to be delivered on such Put Date.

{(b) Obligations Upon Closing. The Investor agrees to Put the amount corresponding to the Put Notice to the Company
upon completion of each of the following conditions:
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(1) The Company shall have delivered via electronic delivery to the Investor the Put Shares applicable to the Put in
accordance with Section 2.3(a) and the Put Shares have been deemed by the Investor’s brokerage firm to be in good form acceptable
for sale and the Common Stock of the Company shall be listed on the OTC QB or higher.

(11) A Registration Statement filed pursuant to the Registration Rights Agreement shall be effective and available for
the resale of all applicable Put Shares to be issued in connection with the Put and any certificates evidencing such shares shall be free of
restrictive legends and at least five trading days have transpired from any previous Put Date.

(iii) the Company shall have obtained all material permits and qualifications required by any applicable state for the
offer and sale of the Registrable Securities, or shall have the availability of exemptions theretrom. The sale and issuance of the Registrable
Securities shall be legally permitted by all laws and regulations to which the Company is subject,

(iv) the Company shall have filed with the SEC in a timely manner all reports, notices and other documents required
of a “reporting company” under the Exchange Act and applicable SEC regulations;

(v) The Company shall have paid any unpaid fees and the Commitment Fee as set forth in Section 12.4 below or
withheld such amounts as provided in Section 2.3(a).

(v1) the Company’s transfer agent shall be DWAC and DRS ¢ligible.
(vi1) The conditions in Section 7.2 below are satisfied and provided the Company is in compliance with its

obligations in this Section 2.3, the Investor shall wire to the Company the amount of funds pursuant to the Put Notice and this
Agreement.

(viii) Each Put Adjustment shall result in the final adjusted amount of the Put corresponding to the Put Notice being
reduced by 33%, however, any shares that were transacted by the Investor during the Valuation Period shall factor into the final
adjusted Put.

Section 2.4. Offset. If the Company owes any note or debt to the Investor, then the company shall not be able to Put shares to the
Investor under this Agreement until such note or debt 1s paid off. The Investor, in its sole discretion and providing that there 1s a balance
remaining outstanding under the Convertible Promissory Note, may deliver a notice under the Stock Purchase Agreement requiring the issuance
and sale of shares of Class A ordinary shares to the Investor at a price per share equivalent to the Conversion Price as determined in accordance
with the Convertible Promissory Note in effect on the date of delivery of such notice in consideration of an offset to the Convertible Promissory
Note (“Investor Advance™). Investor, in its sole discretion, may select the amount of any Investor Advance, provided that the number of shares
1ssued does not cause the Investor to exceed: (1) the Ownership Limitation, or (i) the number of shares registered pursuant to this Registration
Statement. Any amounts pavable under a Convertible Promissory Note will be offset by such amount sold pursuant to an Investor Advance.

Section 2.5. Hardship. In the event the Investor sells shares of the Put Shares after receipt of a Put Notice and the Company fails to
perform its obligations as mandated in Section 2.3, the Company agrees that in addition to and in no way limiting the rights and obligations set
forth in Article V hereto and in addition to any other remedy to which the Investor is entitled at law or in equity, including, without limitation,
specific performance, it will hold the Investor harmless against any loss, claim, damage, or expense (including reasonable legal fees and
expenses), as incurred, arising out of or in connection with such default by the Company and acknowledges that irreparable damage would
occur in the event of any such default. It is accordingly agreed that the Investor shall be entitled to an injunction or injunctions to prevent such
breaches of this Agreement and to specifically enforce, without the posting of a bond or other security, the terms and provisions of this
Agreement.

Section 2.6. Removal of Restricted Legends. If the Company is fully reporting six months after the issuance of any restricted stock to
Investor, and rejects the Investors request to direct the Company’s transfer agent to remove the restricted legend from the Investor’s stock
certificate three days after the Investor’s request to remove such restricted legend, then the Company shall pay the Investor USD1,000.00 for
each day the company fails to remove such restricted legend. Company covenants that there shall be no justifiable reason not to remove the
restricted legend from the stock certificates and in the event that Company attempts to offer such justification, the Company shall pay the
[nvestor USD$2,000.00 for each day the company fails to remove such restricted legend. Notwithstanding anything contained in this provision,
in the event that Company timely directs the Company’s transfer agent to remove the restricted legend from the Investor’s stock and failure to
remove the restricted legend 1s caused by delays with the transfer agent, this provision shall not apply or be enforceable by Investor against the
Company.

Section 2.7  Deleted.

Section 2.8 Reimbursement. If (I) the Investor becomes involved in any capacity in any action, proceeding or investigation
brought by any shareholder of the Company, in connection with or as a result of the consummation of the transactions contemplated by the
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Stock Purchase Agreement, or if the Investor is impleaded in any such action, proceeding or investigation by any person or (II) the Investor
becomes involved in any capacity in any action, proceeding or investigation brought by the SEC against or involving the Company or in
connection with or as a result of the consummation of the transactions contemplated by the Stock Purchase Agreement or if this Investor is
impleaded in any such action, proceeding or investigation by any person involving the Company or in connection with or as a result of the
consummation of the transactions contemplated by the Stock Purchase Agreement, then in such case, the Company will reimburse the Investor
for its reasonable legal and other expenses (including the cost of any investigation and preparation) incurred in connection therewith, as such
expenses are incurred. In addition, other than with respect to any matter in which the Investor is a named party, the Company will pay to the
Investor the charges, as reasonably determined by the Investor, for the time of any officers or employees of the Investor devoted to appearing
and preparing to appear as witnesses, assisting in preparation for hearings, trials or pretrial matters, or otherwise with respect to inquiries,
hearing, trials, and other proceedings relating to the subject matter of this Agreement. The reimbursement obligations of the Company under
this section shall be in addition to any hability which the Company may otherwise have, shall extend upon the same terms and conditions to any
affiliates of the Investor that are actually named in such action, proceeding or investigation, and partners, directors, agents, employees,
attorneys, accountants, auditors and controlling persons (if any), as the case may be, of Investor and any such affiliate, and shall be binding
upon and inure to the benefit of any successors of the Company, the Investor and any such affiliate and any such person. Any and all costs that
Investor pays for relating to clearing and processing stock certificates shall be deducted from any payment the Company receives from Investor.
Notwithstanding anything contained in this provision, in the event that Company’s obligation to reimburse Investor as stated in this provision
arises from, or 1s in connection with fraud, infentional misrepresentation, grossly negligent misrepresentation, willful misconduct by Investor or
if Investor has engaged in illegal acts pursuant to this Agreement, this provision shall not apply or be enforceable by Investor against the
Company.

Section 2.9 Overall Limit on Issuable Common Stock. Notwithstanding anything contained herein to the contrary, if during the
Commitment Period the Company becomes listed on an exchange that limits the number of shares of Common Stock that may be issued
without sharecholder approval, then the total number of Put Shares issuable by the Company and purchasable by the Investor pursuant to this
Agreement shall not exceed that number of shares of Common Stock that may be issuable without sharcholder approval (the “Maximum
Common Stock Issuance™). If such issuance of Put Shares could cause a delisting on the Principal Market, then the Maximum Common Stock
Issuance shall first be approved by the Company's shareholders in accordance with applicable law and the By-laws and Amended and Restated
Articles of Incorporation of the Company. The parties understand and agree that the Company's failure to seek or obtain such shareholder
approval shall in no way adversely affect the validity and due authorization of the issuance and sale of Put Shares in accordance with the terms
and conditions hereof to the Investor or the Investor's obligation in accordance with the terms and conditions hereof to purchase a number of
Put Shares in the aggregate up to the Maximum Common Stock [ssuance limitation, and that such approval pertains only to the applicability of
the Maximum Common Stock Issuance limitation provided in this Section 2.8.

Section 2.10.  Valuation Event. The Company agrees that it shall not take any action that would result in a Valuation Event occurring
during a Valuation Period. Valuation Event shall mean an event in which the Company at any time during a Valuation Period takes any of the
following actions: (i) subdivides or combines its Common Stock, (ii) pays a dividend in Ordinary Shares or makes any other purchase of its
Ordinary Shares, (iii) issues any options or other rights to subscribe for or purchase Common Stock and the price per share for which the
Common Stock may at any time thereafter be issuable pursuant to such options or other rights shall be less than the Purchase Price for each of the
two (2) immediately prior Valuation Periods, (iv) issues any securities convertible into or exchangeable for Common Stock and the consideration
per share for which shares of Common Stock may at any time thereafter be issuable pursuant fo the terms of such convertible or exchangeable
securities shall be less than the Subscription Price for each of the two (2) immediately prior Valuation Periods, or (v) issues shares of Common
Stock otherwise than as provided in the foregoing subsections (i) thorough (iv), at a price per share less, or for other consideration lower, than the
Purchase Price for each of the two (2) immediately prior Valuation Periods, or without consideration.

ARTICLE IIL
Representations of Investor

Investor hereby represents and warrants to, and agrees with, the Company that the following are true and correct as of the date hereof
and as of each Put Date:

Section 3.1. Organization and Authorization. The Investor is duly incorporated or organized and validly existing in the jurisdiction of
its incorporation or organization and has all requisite power and authority to purchase and hold the securities issuable hereunder. The
decision to invest and the execution and delivery of this Agreement by such Investor, the performance by such Investor of its obligations
hereunder and the consummation by such Investor of the transactions contemplated hereby have been duly authorized and requires no other
proceedings on the part of the Investor. The undersigned has the right, power and authority to execute and deliver this Agreement and all
other instruments (including, without limitations, the Registration Rights Agreement), on behalf of the Investor. This Agreement has been
duly executed and delivered by the Investor and, assuming the execution and delivery hereof and acceptance thereof by the Company, will
constitute the legal, valid and binding obligations of the Investor, enforceable against the Investor in accordance with its terms.
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Section 3.2. Evaluation of Risks. The Investor has such knowledge and experience in financial, tax and business matlers as to be
capable of evaluating the ments and risks of, and bearing the economic risks entailed by, an investment in the Company and of protecting
its interests in connection with this transaction. It recognizes that its investment in the Company involves a high degree of nsk.

Section 3.3. No Legal Advice From the Company. The Investor acknowledges that it had the opportunity to review this Agreement
and the transactions contemplated by this Agreement with his or its own legal counsel and investment and tax advisors. The Investor is
relying solely on such counsel and advisors and not on any statements or representations of the Company or any of its representatives or
agents for legal, tax or investment advice with respect to this investment, the transactions contemplated by this Agreement or the securities
laws of any jurisdiction.

Section 3 4. Information. The Investor and its advisors (and its counsel), if any, have been furnished with all materials relating to the
business, finances and operations of the Company and information it deemed material to making an informed investment decision. The
Investor and its advisors, if any, have been afforded the opportunity to ask questions of the Company and its management. Neither such
inquiries nor any other due diligence investigations conducted by such Investor or its advisors, if any, or its representatives shall modify,
amend or affect the Investor’s right to rely on the Company’s representations and warranties contained in this Agreement. The Investor
understands that its investment involves a high degree of risk. The Investor is in a position regarding the Company, which, based upon
emplovment, family relationship or economic bargaining power, enabled and enables such Investor to obtain information from the
Company in order to evaluate the merits and risks of this investment.

Section 3.5. Receipt of Documents. The Investor and its counsel have received and read in their entirety: (i) this Agreement and the
Exhibits annexed hereto; (ii) all due diligence and other information necessary to verify the accuracy and completeness of such
representations, warranties and covenants; and (iii) answers to all questions the Investor submitted to the Company regarding an investment
in the Company; and the Investor has relied on the information contained therein and has not been furnished any other documents,
literature, memorandum or prospectus.

Section 3.6. Not an Affiliate. The Investor is not an officer, director or a person that directly, or indirectly through one or more
intermediaries, controls or is controlled by, or is under common control with the Company or any “Affiliate” of the Company (as that term
is defined in Rule 405 of the Securities Act).

Section 3.7. Trading Activities. The Investor’s trading activities with respect to the Common Stock shall be in compliance with all
applicable securities laws, rules and regulations and the rules and regulations of the Principal Market on which the Common Stock is listed
or traded. Investor makes no representations or covenants that it will not engage in trading in the securities of the Company, other than the
Investor will not engage in any short sales of the Common Stock at any time during the Agreement. The Company acknowledges, without
exception, that the Investor has the right to sell Common Stock at any and all times during the Commitment Period. Nothing contained in
this Agreement shall be deemed a representation or warrant by the Investor to hold any Stock for any period of time. The Company
acknowledges and agrees that transactions in its securities by the Investor may impact the market price of the Stock, including during
periods when the prices at which the Company may be required to issue Investor’s Stock are determined.

ARTICLE IV.
Representations and Warranties of the Company

Except as stated below, on the disclosure schedules attached hereto the Company hereby represents and warrants to, and covenants
with, the Investor that the following are true and correct as of the date hereot and as of each Put Date:

Section 4.1. Organization and Qualification. The Company is duly incorporated or organized and validly existing in the jurisdiction of
its incorporation or organization and has all requisite corporate power to own its properties and to carry on its business as now being
conducted. Each of the Company and its subsidiaries is duly qualified as a foreign corporation to do business and is in good standing in
every jurisdiction in which the nature of the business conducted by it makes such qualification necessary, except to the extent that the
failure to be so qualified or be in good standing would not have a Material Adverse Effect on the Company and its subsidiaries taken as a
whole.

Section 4.2. Authorization, Enforcement, Compliance with Other Instruments. (i) The Company has the requisite corporate power and
authority to enter into and perform this Agreement, the Registration Rights Agreement and any related agreements, in accordance with the
terms hereof and thereof, (ii) the execution and delivery of this Agreement, the Registration Rights Agreement and any related agreements
by the Company and the consummation by it of the transactions contemplated hereby and thereby, have been duly authorized by the
Company’s Board of Directors and no further consent or authorization is required by the Company, its Board of Directors or its
stockholders, (iii) this Agreement, the Registration Rights Agreement and any related agreements have been duly executed and delivered
by the Company, (iv) this Agreement, the Registration Rights Agreement and assuming the execution and delivery thereotf and acceptance
by the Investor and any related agreements constitute the valid and binding obligations of the Company enforceable against the Company
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in accordance with their terms, except as such enforceability may be limited by general principles of equity or applicable bankrupicy,
insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of creditors’ rights
and remedies.

Section 4.3. Capitalization. All outstanding shares have been validly issued and are fully paid and nonassessable. No shares of
Common Stock are subject to preemptive rights or any other similar rights or any liens or encumbrances suffered or permitted by the
Company. Except as disclosed on Schedule 4.3, as of the date hereof, (1) other than as described in the Company’s SEC Documents (as
defined herein), there are no outstanding options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever
relating to, or securities or rights convertible into, any shares of capital stock of the Company or any of its subsidiaries, or contracts,
commitments, understandings or arrangements by which the Company or any of its subsidiaries is or may become bound to 1ssue additional
shares of capital stock of the Company or any of its subsidiaries or options, warrants, scrip, rights to subscribe to, calls or commitments of
any character whatsoever relating fo, or securities or rights convertible into, any shares of capital stock of the Company or any of its
subsidiaries, (i) other than as described in the Company’s SEC Documents (as defined herein), there are no outstanding debt securities
(iii); and (iv) there are no agreements or arrangements under which the Company or any of its subsidiaries is obligated to register the sale
of any of their securities under the Securities Act (except pursuant to the Registration Rights Agreement), except pursuant to the terms of
an agreement between the Company and the Investor. There are no securities or instruments containing anti-dilution or similar provisions
that will be triggered by this Agreement or any related agreement or the consummation of the transactions described herein or therein. The
Company has furnished to the Investor true and correct copies of the Company’s Certificate of Incorporation, as amended and as in effect
on the date hereof (the “Certificate of Incorporation™), and the Company’s By-laws, as in effect on the date hereof (the “By-laws™), and the
terms of all securities convertible into or exercisable for Common Stock and the material rights of the holders thereof in respect thereto.

Section 4.4. The execution, delivery and perfomlanoe of this Agreement by the Company and the consummation by the Company of
the transactions contemplated hereby will not (1) result in a violation of the Certificate of Incorporation, any certificate of designations of
any outstanding series of preferred stock of the Company or By-laws or (ii) conflict with or constitute a default (or an event which with
notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or
cancellation of, any agreement, indenture or instrument to which the Company or any of its subsidiaries is a party, or result in a violation of
any law, rule, regulation, order, judgment or decree (including federal and state securities laws and regulations and the rules and
regulations of the Principal Market on which the Common Stock 1s quoted) dppllbdb]b to the Company or any of its subsidiaries or by
which any material property or asset of the Company or any of its subsidiaries is bound or affected and which would cause a Material
Adverse Effect. Neither the Company nor its subsidiaries 1s in violation of any term of or in default under its Articles of Incorporation or
By-laws or their organizational charter or by-laws, respectively, or any material contract, agreement, mortgage, indebtedness, indenture,
instrument, judgment, decree or order or any statute, rule or regulation applicable to the Company or its subsidiaries. The business of the
Company and its subsidiaries is not being conducted in violation of any law, ordinance, and regulation of any governmental entity. Except
as specifically contemplated by this Agreement and as required under the Securities Act and any applicable state securities laws, the
Company is not required to obtain any consent, authorization or order of, or make any filing or registration with, any court or governmental
agency in order for it to execute, deliver or perform any of its obligations under or contemplated by this Agreement or the Registration
Rights Agreement in accordance with the terms hereof or thercof. All consents, authorizations, orders, filings and registrations which the
Company is required to obtain pursuant to the preceding sentence have been obfained or effected on or prior to the date hereof. The
Company and its subsidiaries are unaware of any fact or circumstance which might give rise to any of the foregoing.

Section 4.5. SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements and other
documents required to be filed by it with the SEC under the Securities Exchange Act for the two years preceding the date hereof (or such
shorter period as the Company was required by law or regulation to file such material) (all of the foregoing filed prior to the date hereof or
amended after the date hereof and all exhibits include therein and financial statements and schedules thereto and documents incorporated
by reference therein, being hereinafter referred to as the “SEC Documents™) on timely basis or has received a valid extension of such time
of filing and has filed any such SEC Document prior to the expiration of any such extension. The Company has delivered to the Investor or
its representatives, or made available through the SEC’s website at http://www.sec.gov., true and complete copies of the SEC Documents.
As ol their respective dates, the SEC Documents complied in all material respects with the requirements of the Exchange Act and the rules
and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at the time they
were filed with the SEC, contained any untrue statement of a fact or omitted to state a fact required to be stated therein or necessary in
order to make the statements therein, in the light of the circumstances under which they were made, not misleading. As of their respective
dates, the financial statements of the Company included in the SEC Documents complied as to form in all respects with applicable
accounting requirements and the published rules and regulations of the SEC with respect thereto. Such financial statements have been
prepared in accordance with generally accepted accounting principles, consistently applied, during the periods involved (except (i) as may
be otherwise indicated in such financial statements or the notes thereto, or (i1) in the case of unaudited interim statements, to the extent they
may exclude footnotes or may be condensed or summary statements) and fairly present in all material respects the financial position of the
Company as of the dates thereof and the results of its operations and cash flows for the periods then ended (subject, in the case of
unaudited statements, to normal year-end audit adjustments). Such financial statements have been prepared in accordance with generally
accepted accounting principles. No other information provided by or on behalf of the Company to the Buyers which is not included in the
SEC Documents contains any untrue statement of a material fact or omits to state any material fact necessary in order to make the
statements therein, in the light of the circumstance under which they are or were made and not misleading.
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Section 4.6. No Misstatement or Omission. Each part of the Registration Statement, when such part became or becomes efTective, and
the Prospectus, on the date of filing thereof with the SEC and at each Put Notice Date and Closing Date, conformed or will conform in all
material respects with the requirements of the Securities Act and the rules and regulations promulgated thereunder; each part of the
Registration Statement, when such part became or becomes eftective, did not or will not contain an untrue statement of fact or omit to state
a fact required to be stated therein or necessary to make the statements therein not misleading; and the Prospectus, on the date of filing
thereof with the SEC and at each Put Notice Date and Share Issuance Date, did not or will not include an untrue statement of fact or omit to
state a fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading; except that
the foregoing shall not apply to statements or omissions in any such document made 1n reliance on information furnished in writing to the
Company by the Investor expressly stating that such information is intended for use in the Registration Statement, the Prospectus, or any
amendment or supplement thereto.

Section 4.7. No Default. Except as set forth in the SEC Documents, the Company is not in default in the performance or observance
of any obligation, agreement, covenant or condition contained in any indenture, mortgage, deed of trust or other instrument or agreement to
which it is a party or by which it is or its property is bound and neither the execution, nor the delivery by the Company, nor the
performance by the Company of its obligations under this Agreement or any of the exhibits or attachments hereto will conflict with or
result in the breach or violation of any of the terms or provisions of, or constitute a default or result in the creation or imposition of any lien
or charge on any assets or properties of the Company under its Certificate of Incorporation, By-Laws, any material indenture, mortgage,
deed of trust or other agreement applicable to the Company or instrument to which the Company is a party or by which it is bound, or any
statute, or any decree, judgment, order, rules or regulation of any court or governmental agency or body having junisdiction over the
Company or its properties, in each case which default, lien or charge is likely to cause a Material Adverse Effect on the Company’s
business or financial condition.

Section 4.8. Absence of Events of Default. Except as set forth in the SEC Documents, no Event of Default. as defined in the
respective agreement to which the Company is a party, and no event which, with the giving of notice or the passage of time or both, would
become an Event of Default (as so defined), has occurred and is continuing, which would have an adverse effect on the Company’s
business, properties, prospects, financial condition or results of operations. The Company shall notify the Investor immediately upon any
Event of Default, or anvthing that is likely to detrimentally affect the ability of the Company to perform its obligations under this
Agreement, occurring, or becoming, to the Company’s knowledge, likely to occur, and include the specifics of such Event of Default or
other event in its notice. At the Investor’s request, the Company shall provide the Investor with a certificate signed by two (2) of its
directors or its Chief Executive Officer, which shall state whether an Event of Default has occurred or is continuing.

Section 4.9. Intellectual Property Rights. Except as set forth in the SEC Documents, the Company and its subsidiaries own or possess
adequate rights or licenses to use all material trademarks, trade names, service marks, service mark registrations, service names, patents,
patent rights, copyrights, inventions, licenses, approvals, governmental authorizations, trade secrets and rights necessary to conduct their
respective businesses as now conducted. The Company and its subsidiaries do not have any knowledge of any infringement by the
Company or its subsidiaries of trademark, trade name rights, patents, patent rights, copyrights, inventions, licenses, service names, service
marks, service mark registrations, trade secret or other similar rights of others, and, to the knowledge of the Company, there is no claim,
action or proceeding being made or brought against, or to the Company’s knowledge, being threatened against, the Company or its
subsidiaries regarding trademark, trade name, patents, patent rights, invention, copyright, license, service names, service marks, service
mark registrations, trade secret or other infringement; and the Company and its subsidiaries are unaware of any facts or circumstances
which might give rise to any of the foregoing.

Section 4.10. Employee Relations. Neither the Company nor any of its subsidiaries is involved in any labor dispute likely to cause a
Material Adverse Effect on the Company’s business or financial condition nor, to the knowledge of the Company or any of its subsidiaries,
1s any such dispute threatened. None of the Company’s or its subsidiaries’ employees is a member of a union and the Company and its
subsidiaries believe that their relations with their employees are good.

Section 4.11. Environmental Laws. Except as set forth in the SEC Documents, the Company and its subsidiaries are (1) in compliance
with any and all applicable material foreign, federal, state and local laws and regulations relating to the protection of human health and
safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants (“Environmental Laws™), (ii) have received
all permits, licenses or other approvals required of them under applicable Environmental Laws to conduct their respective businesses and
(iii) are in compliance with all terms and conditions of any such permit, license or approval.

Section 4.12. Title. Except as set forth in the SEC Documents, the Company has good and marketable title to its properties and
material assets owned by it, free and clear of any pledge, lien, security interest. encumbrance, claim or equitable interest other than such as
are not material to the business of the Company. Any real property and facilities held under lease by the Company and its subsidiaries are
held by them under valid, subsisting and enforceable leases with such exceptions as are not material and do not interfere with the use made
and proposed to be made of such property and buildings by the Company and its subsidiaries.

Section 4.13. Insurance. Except as set forth in the SEC Documents, the Company and each of its subsidiaries are insured by insurers
of recognized financial responsibility against such losses and risks and in such amounts as management of the Company believes to be
prudent and customary in the businesses in which the Company and its subsidiaries are engaged. Neither the Company nor any such
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subsidiary has been refused any insurance coverage sought or applied for and neither the Company nor any such subsidiary has any reason
to believe that it will not be able to renew ils exisling insurance coverage as and when such coverage expires or to obtain similar coverage
from similar insurers as may be necessary to continue its business at a cost that would not materially and adversely affect the condition,
financial or otherwise, or the earnings, business or operations of the Company and its subsidiaries, taken as a whole.

Section 4.14. Regulatory Permits. The Company and its subsidiaries possess all material certificates, authorizations and permits issued
by the appropriate federal, state or foreign regulatory authorities necessary to conduct their respective businesses and neither the Company
nor any such subsidiary has received any notice of proceedings relating to the revocation or modification of any such certificate,
authorization or permit.

Section 4.15. Internal Accounting Controls. The Company and each of its subsidiaries maintain a system of internal accounting
controls sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations, (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with generally
accepted accounting principles and the rules and regulations as promulgated by the SEC to maintain asset accountability, (iii) access to
assets is permitted only in accordance with management’s general or specific authorization and (iv) the recorded accountability for assets is
compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

Section 4.16. No Material Adverse Breaches, etc. Neither the Company nor any of its subsidiaries is subject to any charter, corporate
or other legal restriction, or any judgment, decree, order, rule or regulation which in the judgment of the Company’s officers has or is
expected in the future to have a Material Adverse Effect on the business, properties, operations, financial condition, results of operations or
prospects of the Company or its subsidiaries. Except as set forth in the SEC Documents, neither the Company nor any of its subsidiaries is
in breach of any contract or agreement which breach, in the judgment of the Company’s officers, has or is expected to have a Material
Adverse Effect on the business, properties, operations, financial condition, results of operations or prospects of the Company or its
subsidiaries.

Section 4.17. Absence of Litigation. Except as set forth in the SEC Documents, there is no action, suit, proceeding, inquiry or
investigation before or by any court, public board, government agency, self-regulatory organization or body pending against or atfecting
the Company, the Common Stock or any of the Company’s subsidiaries, wherein an untavorable decision, ruling or finding would (1) have
a Material Adverse Effect on the transactions contemplated hereby (11) adversely affect the validity or enforceability of, or the authority or
ability of the Company to perform its obligations under, this Agreement or any of the documents contemplated herein, or (iii) have a
Material Adverse Effect on the business, operations, properties, financial condition or results of operation of the Company and its
subsidiaries taken as a whole.

Section 4.18. Anti-Dilution. At any time during the three months following the Effective Date of this Agreement should the number
of outstanding shares of Company’s common stock increase for any reason other than an issuance of shares pursuant to this Agreement, the
Company shall cause to be issued into the Holder’s share reserve the number of shares of its common stock equal to 4.99% of said
nerease, rounded down to the nearest whole share.

Section 4.19. Tax Status. Except as set forth in the SEC Documents, the Company and each of its subsidiaries has made or filed all
federal and state income and all other tax returns, reports and declarations required by any jurisdiction to which it is subject and (unless and
only to the extent that the Company and each of its subsidiaries has set aside on its books provisions reasonably adequate for the payment
of all unpaid and unreported taxes) has paid all taxes and other governmental assessments and charges that are material in amount, shown
or determined to be due on such returns, reports and declarations, except those being contested in good faith and has set aside on its books
provision reasonably adequate for the pavment of all taxes for periods subsequent to the periods to which such returns, reports or
declarations apply. There are no unpaid taxes in any material amount claimed to be due by the taxing authonty of any junsdiction, and the
officers of the Company know of no basis for any such claim.

Section 4.20. Certain Transactions. None of the officers, directors, or emplovees of the Company is presently a party to any
transaction with the Company (other than for services as emplovyees, officers and directors), including any contract, agreement or other
arrangement providing for the furnishing of services fo or by, providing for rental of real or personal property to or from, or otherwise
requiring payments to or from any officer, director or such employee or, to the knowledge of the Company, any corporation, partnership,
trust or other entity in which any officer, director, or any such employee has a substantial interest or is an officer, director, frustee or
partner.

Section 4.21. Rights of First Refusal. The Company is not obligated to offer the securities offered hereunder on a right of first refusal
basis or otherwise to any third parties including, but not limited to, current or former shareholders of the Company, underwriters, brokers,
agents or other third parties.

Section 4.22. Use of Proceeds. The Company shall use the net proceeds from this offering for working capital and other general
corporate purposes including paying relevant fees and commissions incurred from this transaction. The Company will not provide any
funding to or purchase an interest in any person listed by the United States Department of the Treasury’s Office of Foreign Assets Control
as a Specially Designated National and Blocked Person.
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Section 4.23. Maintenance of Listing or Quotation on Principal Market. For so long as any securities 1ssuable hereunder held by the
Investor remain outstanding, the Company acknowledges, represents, warrants and agrees that it will /maintain the listing or quotation, as
applicable, of its Common Stock on the OTC QB or higher.

Section 4.24. Deleted.

Section 4.25. Opinion of Counsel. The Company will obtain for the Investor, at the Company’s expense, any and all opinions of
counsel which may be reasonably required in order to sell the securities issuable hereunder without restriction.

Section 4.26. Dilutive Effect. The Company understands and acknowledges that the number of Put Shares issuable upon purchases
pursuant to this Agreement will increase in certain circumstances including, but not necessarily limited to, the circumstance wherein the
trading price of the Common Stock declines during the Valuation Period. The Company's executive officers and directors have studied and
fully understand the nature of the transactions contemplated by this Agreement and recognize that they have a potential dilutive effect on
the shareholders of the Company. The Board of Directors of the Company has concluded, in its good faith business judgment, and with full
understanding of the implications, that such issuance 1s in the best interests of the Company. The Company specifically acknowledges that,
subject to such limitations as are expressly set forth in the Agreement, its obligation to issue Put Shares upon purchases pursuant to this
Agreement 1s absolute and unconditional regardless of the dilutive effect that such issuance may have on the ownership interests of other
shareholders of the Company.

Section 4.27. Acknowledsment Regarding Investor’s Purchase of Shares. The Company acknowledges and agrees that the Investor is
acting solely in the capacity of an arm’s length investor with respect to this Agreement and the transactions contemplated hereunder. The
Company further acknowledges that the Investor is not acting as a financial advisor, partner or fiduciary of the Company or any of its
affiliates or subsidiaries (or in any similar capacity) with respect to this Agreement and the transactions contemplated hereunder and any
advice given by the Investor or any of its representatives or agents in connection with this Agreement and the transactions contemplated
hereunder is merely incidental to the Investor’s purchase of the Common Stock hereunder. The Company is aware and acknowledges that it
may not be able to request Puts under this Agreement if it cannot obtain an effective Registration Statement or if any issuances of Common
Stock pursuant to any Puts would violate any rules of the Principal Market, The Company further is aware and acknowledges that in
connection with half of the Commitment Amount, any fees paid pursuant to Section 12.4 hereunder or issued pursuant to Section 12.4
hereunder shall be earned on the date hereof and not refundable or returnable under any circumstances. In connection with the second half
of the Commitment Amount, any fees paid pursuant to Section 12.4 hereunder or issued pursuant to Section 12.4 hereunder shall be eamed
after the Company draws down on the first half of the Commitment Amount.

Section 4.28. No Advice From the Investor. The Company acknowledges that it has reviewed this Agreement and the transactions
contemplated by this Agreement with his or its own legal counsel and investment and tax advisors. The Company is relying solely on such
counsel and advisors and not on any statements or representations of the Investor or any of its representatives or agents for legal, tax or
investment advice with respect to this investment, the transactions contemplated by this Agreement or the securities laws of any jurisdiction.
The Company is not relying on any representation except for the representations of the Investor contained in this Agreement.

Section 4.29. No Similar Transactions. The Company has not entered into any transaction similar in nature to the one described in this
Agreement.

Section 4.30. Sarbanes-Oxley: Internal Accounting Controls. The Company is in material compliance with all provisions of the
Sarbanes-Oxley Act of 2002 which are applicable to it as of the date hereof. The Company and its subsidiaries maintain a system of internal
accounting controls sufficient to provide reasonable assurance that (1) transactions are executed in accordance with management’s general
or specific authorizations, (i1) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP
and to maintain asset accountability, (iii) access to assets is permitted only in accordance with management’s general or specific
authorization, and {(iv) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate
action is taken with respect to any differences. The Company has established disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) for the Company and designed such disclosure controls and procedures to ensure that information
required to be disclosed by the Company in the reports 1t files or submits under the Exchange Act is recorded, processed, summarized and
reported, within the time periods specitied in the SEC’s rules and forms. The Company’s certitying officers have evaluated the
effectiveness of the Company’s disclosure controls and procedures as of the end of the period covered by the Company’s most recently
filed periodic report under the Exchange Act (such date, the “Valuation Date™). The Company presented in its most recently filed periodic
report under the Exchange Act the conclusions of the certifying officers about the effectiveness of the disclosure controls and procedures
based on their evaluations as of the Valuation Date. Since the Valuation Date, there have been no changes in the Company’s internal
control over financial reporting (as such term is defined in the Exchange Act) that has materially affected, or is reasonably likely to
matenially affect, the Company’s internal control over financial reporting.

Section 4.31 Other Transactions. Unless the Investor fails to perform under this Agreement, during the Term of the Stock Purchase
Agreement, the Company will be prohibited from effecting or entering into (i) an agreement to effect any financing involving the sale of
debt or equity securities that are convertible into, exchangeable or exercisable for, or include the right to receive additional shares of
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Ordinary Shares at a price that 1s based upon and varies with the trading prices of Company’s Ordinary Shares at any time after the initial
issuance of such securities or is subject to reset upon the occurrence of specified or contingent events and (ii) any agreement, including but
not limited to an Equity Line of Credit, whereby the Issuer may sell secunities at a future determined price less than the market price. The
Company confirms that it has not entered into any an agreement with any other fund or entity to effect any financing involving the sale of
debt or equity securities that are convertible into, exchangeable or exercisable for, or include the right to receive additional shares of
Ordinary Shares at a price that is based upon and/or varies with the trading prices of Company’s Ordinary Shares at any time after the
initial issuance of such securities or is subject to reset upon the occurrence of specified or contingent events and (iii) any agreement,
including but not hmited to an Equity Line of Credit, whereby the Issuer may sell securities at a future determined price less than the
market price. [f the Company has entered into any such agreement listed in this section it shall disclose such agreement and terminate it
prior to signing this Agreement.

Section 4.32 The Shares. The Shares have been duly authorized and, when issued, delivered and paid for pursuant to this Agreement,
will be validly issued and fully paid and non-assessable, free and clear of all encumbrances and will be issued in compliance with all
applicable United States federal and state securities laws; the capital stock of the Company, including the Common Stock, conforms in all
material respects to the description thereof contained in the Registration Statement and the Common Stock, including the Shares, will
conform to the description thereof contained in the Prospectus as amended or supplemented. Neither the stockholders of the Company, nor
any other Person have any preemptive rights or rights of first refusal with respect to the Shares or other rights fo purchase or receive any of
the Shares or any other securities or assets of the Company, and no Person has the right, contractual or otherwise, to cause the Company to
issue to i, or register pursuant to the Securities Act, any shares of capital stock or other securities or assets of the Company upon the
issuance or sale of the Shares. The Company is not obligated to offer the Shares on a right of first refusal basis or otherwise to any third
parties including, but not limited to, current or former shareholders of the Company, underwriters, brokers, agents or other third parties.
The Company shall maintain the listing or quotation, as applicable, of its Common Stock on the OTC QB or higher prior issuing a Put.

Section 4.33 Deleted.

Section 4.34 Blue Sky. The Company shall, at its sole cost and expense, on or before each of the Closing Dates, take such action as the
Company shall reasonably determine is necessary to qualify the Securities for, or obtain exemption for the Securities for, sale to the Investor
at each of the Closings pursuant to this Agreement under applicable securities or "Blue Sky" laws of such states of the United States, as
reasonably specified by the Investor, and shall provide evidence of any such action so taken to the Investor on or prior to the Closing Date.

Section 4.35 Reservation of Shares. The Company shall take all action necessary to at all times have authorized, and reserved the
amount of Shares included in the Company’s registration statement for 1ssuance pursuant to this Agreement and the Registration Rights
Agreement. The Company shall use all commercially reasonable efforts to increase the number of authorized shares of Common Stock by
seeking shareholder approval for the authorization of such additional shares. In the event that the Company determines that it does not have a
sufficient number of authorized shares of Common Stock to reserve and keep available for issuance as described in this Section, the
Company shall use all commercially reasonable efforts to increase the number of authorized shares of Common Stock by seeking
shareholder approval for the authorization of such additional shares.

Section 4.36 Pavment Set Aside. To the extent that the Company makes a payment or payments to the Investor hereunder or under the
Registration Rights Agreement or the Investor enforces or exercises its rights hereunder or thereunder, and such payment or payments or the
proceeds of such enforcement or exercise or any part thereof are subsequently invalidated, declared to be invalid or preferential, set aside,
recovered from, disgorged by or are required to be refunded, repaid or otherwise restored to the Company, a trustee, receiver or any other
person under any law (including, without limitation, any bankruptey law, state or federal law, common law or equitable cause of action), then
to the extent of any such restoration the obligation or part thereof originally intended to be satisfied shall be revived and continued in full
force and effect as 1f such payment had not been made or such enforcement or setoff had not occurred.

Section 4.37 Share Capital. There are no securities or instruments containing anti-dilution or similar provision that will be triggered by
the issuance of shares of Common Stock pursuant to this Agreement. The Company does not have any stock appreciation rights or “phantom

stock™ plans or agreements or any similar plan or agreement and there 1s no dispute as to the class of any shares of the Company.

Section 4.38 Acknowledgement of Terms. The Company acknowledges that: (i) it is voluntarily entering into this Agreement of its own

freewill, (i1) it is not entering this Agreement under economic duress, (iii) the terms of this Agreement are reasonable and fair to the
Company, and (1v) the Company has had independent legal counsel of its own choosing review this Agreement, advise the Company with

respect to this Agreement, and represent the Company in connection with this Agreement.
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ARTICLE V.
Indemnification

The Investor and the Company represent to the other the following with respect to itself:
Section 5.1. Indemnification.

(a) In consideration of the execution and delivery of this Agreement, and in addition to all of the other obligations under this
Agreement, each party (the “Indemnifying Party”) shall defend, protect, indemnify and hold harmless the other party (the “Indemnified
Party”), and all of its officers, directors, partners, employees and agents (including, without limitation, those retained in connection with
the transactions contemplated by this Agreement) (collectively, the “Indemnitee(s)™) from and against any and all actions, causes of action,
suits, claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of whether any such
Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable attorneys’ fees and
disbursements (the “Indemnified Liabilities™), incurred by the Indemnitees or any of them as a result of, or ansing out of, or relating to
(a)any misrepresentation or breach of any representation or warranty made by the Indemnifying Party in this Agreement or the
Registration Rights Agreement or any other certificate, mstrument or document contemplated hereby or thereby, (b) any breach of any
covenant, agreement or obligation of the Indemnifying Party contained in this Agreement or the Registration Rights Agreement or any
other certificate, instrument or document contemplated hereby or thereby, or (¢) any cause of action, suit or claim brought or made against
such Indemnitee(s) not arising out of any action or inaction of an Indemnitee, and arising out of or resulting from the execution, delivery,
performance or enforcement of this Agreement or any other instrument, document or agreement executed pursuant hereto by any of the
Indemnitees. To the extent that the foregoing undertaking by the Indemnifyving Party may be unenforceable for any reason, the
Indemnifying Party shall make the maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities, which is
permissible under applicable law.

(b) Contribution. In the event that the indemnity provided in Section 5.1 is unavailable to or insufficient to hold harmless an
indemnified party for any reason, the Indemnifying Party agrees to contribute to the aggregate losses, claims, actual damages and habilities
(including legal or other expenses reasonably incurred in connection with investigating or defending the same), but shall not include
incidental, consequential, indirect, punitive or exemplary damages (collectively “Losses™) to which the Indemnifying Party may be subject
in such proportion as is appropriate to reflect the relative benefits received by the Indemnifying Party on the one hand from transactions
contemplated by this Agreement. If the allocation provided by the immediately preceding sentence is unavailable for any reason, the
Company and the Investor severally shall contribute in such proportion as is appropriate to reflect not only such relative benefits but also
the relative fault of the Indemnifying Party on the one hand and of the Indemmified Party on the other in connection with the statements or
omissions which resulted in such Losses as well as any other relevant equitable considerations. Benefits received by the Company shall be
deemed to be equal to the total proceeds from the offering (net of underwriting discounts and commissions but before deducting expenses)
received by it, and benefits received by the Investor shall be deemed to be equal to the total discounts received by the Investor. Relative
fault shall be determined by reference to, among other things, whether any untrue or any alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact relates to information provided by the Company on the one hand or the Investor on the
other, the intent of the parties and their relative knowledge, access to information and opportunity to correct or prevent such untrue
statement or omission. The Company and the Investor agree that it would not be just and equitable if contribution were determined by pro
rata allocation or any other method of allocation which does not take account of the equitable considerations referred to above. The
aggregate amount of losses, liabilities, claims, damages and expenses incurred by an indemnified party and referred to above in this section
shall be deemed to include any legal or other expenses reasonably incurred by such Indemnified Party in investigating, preparing or
defending against any litigation, or any investigation or proceeding by any governmental agency or body, commenced or threatened, or any
claim whatsoever based upon any such untrue or alleged untrue statement or omission or alleged omission. Notwithstanding the provisions
of this section, no Indemnifying Party shall be required to contribute any amount in excess of the amount by which the Purchase Price for
Shares actually purchased pursuant to this Agreement exceeds the amount of any damages which the Investor has otherwise been required
to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. For purposes of this Article V, each person
who controls the Investor within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act and each director,
officer, employee and agent of the Investor shall have the same rights to contribution as the Investor, and each person who controls the
Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, each officer of the Company who shall
have signed the Registration Statement and each director of the Company shall have the same nghts to contribution as the Company,
subject in each case to the applicable terms and conditions of this section.

(c) The remedies provided for in this Article V are not exclusive and shall not limit any rights or remedies which may
otherwise be available to any indemnified person at law or in equity. The obligations of the parties to indemnify or make contribution
under this Article V shall survive termination.

Section 5.2 Notification of Claims for Indemnification. Each party entitled to indemnification under this Article V (an “Indemnified
Party™) shall, promptly after the receipt of notice of the commencement of any claim against such Indemnified Party in respect of which
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indemnity may be sought from the party obligated to indemnify such Indemnified Party under this Article V (the “Indemnifving Partv™),
notify the Indemnifying Party in writing of the commencement thereof. Any such notice shall describe the claim in reasonable detail. The
failure of any Indemnified Party to so notify the Indemnifving Party of any such action shall not relieve the Indemnifving Party from any
liability which 1t may have to such Indemnified Party (a) other than pursuant to this Article V or (b) under this Article V unless, and only to
the extent that, such failure results in the Indemnifying Party’s forfeiture of substantive rights or defenses or the Indemnifying Party is
prejudiced by such delay. The procedures listed below shall govern the procedures for the handling of indemnification claims.

(a) Any claim for indemnification for Indemnified Liabilities that do not result from a Third Party Claim as defined in the
following paragraph, shall be asserted by written notice given by the Indemnified Party to the Indemnifying Party. Such Indemmifying
Party shall have a period of thirty (30) days after the receipt of such notice within which to respond thereto. If such Indemnifying Party
does not respond within such thirty (30) day period, such Indemnifying Party shall be deemed to have refused to accept responsibility to
make payment as set forth in Section 3.1. If such Indemnifying Party does not respond within such thirty (30) day period or rejects such
claim in whole or in part, the Indemnified Party shall be free to pursue such remedies as specified in this Agreement.

(b) If an Indemnified Party shall receive notice or otherwise leam of the assertion by a person or entity not a party to this
Agreement of anv threatened legal action or claim (collectively a “Third Party Claim™). with respect to which an Indemnifving Party may
be obligated to provide indemnification, the Indemnified Party shall give such Indemnifving Party written notice thereof within twenty
(20) days after becoming aware of such Third Party Claim.

(c) An Indemnifying Party may elect to defend (and, unless the Indemnifying Party has specified any reservations or
exceptions, to seek to settle or compromise) at such Indemnifying Party’s own expense and by such Indemnifying Party’s own counsel, any
Third Party Claim. Within thirty (30) days after the receipt of notice from an Indemnified Party (or sooner if the nature of such Third Party
Claim so requires), the Indemnifying Party shall notify the Indemnified Party whether the Indemnifying Party will assume responsibility
for defending such Third Party Claim, which election shall specify any reservations or exceptions. If such Indemnifying Party does not
respond within such thirty (30) day period or rejects such claim in whole or in part, the Indemnified Party shall be free to pursue such
remedies as specified in this Agreement. In case any such Third Party Claim shall be brought against any Indemnified Party, and it shall
notify the Indemnifying Party of the commencement thereof, the Indemnifying Party shall be entitled to assume the defense thereof at its
own expense, with counsel satisfactory to such Indemnified Party in its reasonable judgment; provided, however, that any Indemnified
Party may, at its own expense, retain separate counsel to participate in such defense at its own expense. Notwithstanding the foregoing, in
any Third Party Claim in which both the Indemnifying Party, on the one hand, and an Indemnified Party, on the other hand, are, or are
reasonably likely to become, a party, such Indemnified Party shall have the right to employ separate counsel and to control its own defense
of such claim if, in the reasonable opinion of counsel to such Indemnified Party, either (x) one or more significant defenses are available to
the Indemnified Party that are not available to the Indemnifying Party or (v) a conflict or potential conflict exists between the Indemnifying
Party, on the one hand, and such Indemnified Party, on the other hand, that would make such separate representation advisable; provided,
however, that in such circumstances the Indemnifying Party (1) shall not be liable for the fees and expenses of more than one counsel to all
Indemnitied Parties and (ii) shall reimburse the Indemnified Parties for such reasonable fees and expenses of such counsel incurred in any
such Third Party Claim, as such expenses are incurred, provided that the Indemnified Parties agree to repay such amounts if' it is ultimately
determined that the Indemnifying Party was not obligated to provide indemnification under this Article [X. The Indemnitying Party agrees
that it shall not, without the prior written consent of the Indemnified Party, settle, compromise or consent to the entry of any judgment in
any pending or threatened claim relating to the matters contemplated hereby (if any Indemnified Party is a party thereto or has been
actually threatened to be made a party thereto) unless such settlement, compromise or consent includes an unconditional release of such
Indemnified Party from all liability arising or that may arise out of such claim. The Indemnifying Party shall not be liable for any
settlement of any claim effected against an Indemnified Party without the Indemnifying Party’s written consent, which consent shall not be
unreasonably withheld, conditioned or delayed. The rights accorded to an Indemnified Party hereunder shall be in addition to any rights
that any Indemnified Party mav have at common law, by separate agreement or otherwise; provided, however, that notwithstanding the
foregoing or anything to the contrary contained in this Agreement, nothing in this Article V shall restrict or limit any rights that any
Indemnified Party may have to seek equitable relief.

ARTICLE V1.
Covenants of the Company

Section 6.1. Registration Rights. The Company shall cause the Registration Rights Agreement to remain in full force and effect and
the Company shall comply in all material respects with the terms thereof. During the Commitment Period, the Company shall notity the
Investor promptly if (i) the Registration Statement shall cease to be effective under the Securities Act, (i1) the Common Stock shall cease to
be authorized for listing on the Principal Market, (111) the Common Stock ceases to be registered under Section 12(g) of the Exchange Act
or (iv) the Company fails to file in a timely manner all reports and other documents required of it as a reporting company under the
Exchange Act.

Section 6.2. Quotation of Common Stock. The Company shall maintain the Common Stock’s authorization for quotation on the
Principal Market and use its best efforts to file within any mandatory timeframe all reports required to be filed by the Company.
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Section 6.3. Exchange Act Registration. The Company will cause 1ts Common Stock 1o continue to be registered under Section 12(g)
of the Exchange Act, will file in a timely manner all reports and other documents required of it as a reporting company under the Exchange
Act and will not take any action or file any document (whether or not permitted by Exchange Act or the rules thereunder) to terminate or
suspend such registration or to terminate or suspend its reporting and filing obligations under said Exchange Act.

Section 6 4. Transfer Agent Instructions. On the Put Notice Date, the Company shall deliver instructions to its transfer agent to issue
shares of Common Stock to the Investor free of restrictive legends on the Put Notice Date.

Section 6.5. Corporate Existence. The Company will take all steps necessary to preserve and continue the corporate existence of the
Company.

Section 6.6. Notice of Certain Events Affecting Registration: Suspension of Right to Make a Put. The Company will immediately
notify the Investor upon its becoming aware of the occurrence of any of the following events in respect of a registration statement or
related prospectus relating to an offering of Registrable Securities: (1) receipt of any request for additional information by the SEC or any
other Federal or state governmental authority during the period of effectiveness of the Registration Statement for amendments or
supplements to the registration statement or related prospectus; (i1) the issuance by the SEC or any other Federal or state governmental
authority of any stop order suspending the effectiveness of the Registration Statement or the initiation of any proceedings for that purpose:;
(111) receipt of any notification with respect to the suspension of the qualification or exemption from qualification of any of the Registrable
Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; (iv) the happening of any event
that makes any statement made in the Registration Statement or related prospectus of any document incorporated or deemed to be
incorporated therein by reference untrue in any material respect or that requires the making of any changes in the Registration Statement,
related prospectus or documents so that, in the case of the Registration Statement, it will not contain any untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, and that in the
case of the related prospectus, it will not contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading;
and (v) the Company’s reasonable determination that a post-effective amendment to the Registration Statement would be appropriate; and
the Company will promptly make available to the Investor any such supplement or amendment to the related prospectus. The Company
shall not deliver to the Investor any Put Notice during the continuation of any of the foregoing events.

Section 6.7. Prohibited Transactions. Unless the Investor fails to perform under this Agreement, during the term of this
Agreement, the Company shall not enter into any Prohibited Transaction without the prior written consent of the Investor, which consent
may not be unreasonably withheld by the Investor. For the purposes of this Agreement, the term “Prohibited Transaction™ shall refer to the
issuance by the Company of any “future priced securities,” which shall mean the i1ssuance of shares of Common Stock or securities of any
type whatsoever that are, or may become, convertible or exchangeable into shares of Common Stock where the purchase, conversion or
exchange price for such Common Stock 1s determined using any floating discount or other post-issuance adjustable discount to the market
price of Common Stock, including, without limitation, pursuant to any equity line financing, stand-by equity distribution agreements, at the
market transactions or convertible securities and loans that are substantially similar to the financing provided for under this Agreement,
provided that any future issuance by the Company of (i) a convertible security (“Convertible Securitv”) that (A) contains provisions that
adjust the conversion price of such Convertible Security in the event of stock splits, dividends, distributions, reclassifications or similar
events or pursuant fo anti-dilution provisions or (B) 1s i1ssued in connection with the Company obtaining debt financing for research and
development purposes where the issuance of Convertible Securities is conditioned upon the Company meeting certain defined clinical
milestones, (i1) secunties in a registered direct public offering or an unregistered private placement where the price per share of such
securities is fixed concurrently with the execution of definitive documentation relating to the offering or placement, as applicable and
(111) securities 1ssued in connection with a secured debt financing, shall not be a Prohibited Transaction.

Section 6.8. Consolidation; Merger: Subdivision of Stock. The Company shall not, at any time after the delivery of a Put Notice and
before the Put Date applicable to such Put Notice, effect any merger or consolidation of the Company with or into, or a transfer of all or
substantially all the assets of the Company to another entity (a “Consolidation Event™) unless the resulting successor or acquiting entity (if
not the Company) assumes by written instrument the obligation to deliver to the Investor such shares of stock and/or securities as the
Investor is entitled to receive pursuant to this Agreement.

Section 6.9. Issuance of the Companv’s Common Stock. The sale of Put Shares shall be made in accordance with the provisions and
requirements of Regulation D and any applicable state securities law.

Section 6.10. Review of Public Disclosures. All SEC filings (including, without limitation, all filings required under the Exchange
Act, which include Forms 10-Q, 10-K, 8-K, ete.) and other public disclosures made by the Company, including, without limitation, all
press releases, Investor relations materials, and seripts of analyst meetings and calls, shall be reviewed and approved for release by the
Company’s attorneys and, if containing financial information, the Company’s independent certified public accountants. All press releases
and referencing the Investor shall first be approved by Investor prior to release or being filed with the SEC. Investor will have 24 hours to
review any release.
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Section 6.11. Listing of Shares. The Company will use commercially reasonable efforts to cause the Shares to be listed on the
Principal Market and to qualify the Shares for sale under the securities laws of such jurisdictions as the Investor designates; provided that
the Company shall not be required in connection therewith to qualify as a foreign corporation or to file a general consent to service of
process in any jurisdiction.

Section 6.12. No General Solicitation. Neither the Company, nor any of its affiliates, nor any person acting on its behalf, has engaged
in any form of general solicitation or general advertising (within the meaning of Regulation D) in connection with the offer or sale of the
Common Stock to be otfered as set forth in this Agreement.

Section 6.13. Transactions With Affiliates. The Company shall not, and shall cause each of its Subsidiaries not to, enter into, amend,
modify or supplement, or permit any Subsidiary to enter into, amend, modify or supplement, any agreement, transaction, commitment or
arrangement with any of its or any Subsidiary's officers, directors, persons who were officers or directors at any time during the previous two
(2) vears, sharcholders who beneficially own 5% or more of the Common Stock, or Affiliates or with any individual related by blood,
marriage or adoption to any such individual or with any entity in which any such entity or individual owns a 5% or more beneficial interest
(each a "Related Party"), except for (I) customary employment arrangements and benefit programs on reasonable terms, (II) any agreement,
transaction, commitment or arrangement on an arms-length basis on terms no less favorable than terms which would have been obtainable
from a disinterested third party other than such Related Party, or (III) any agreement, transaction, commitment or arrangement which is
approved by a majority of the disinterested directors of the Company. For purposes hereof, any director who is also an officer of the
Company or any Subsidiary of the Company shall not be a disinterested director with respect to any such agreement, transaction,
commitment or arrangement. "Affiliate" for purposes hereof means, with respect to any person or entity, another person or entity that,
directly or indirectly, (I) has a 5% or more equity interest in that person or entity, (II) has 3% or more common ownership with that person or
entity, (IIT) controls that person or entity, or (IV) 1s under common control with that person or entity. "Control" or "Controls" for purposes
hereof means that a person or entity has the power, directly or indirectly, to conduct or govern the policies of another person or entity.

Section 6.14. Filing of Form 8-K. On or before the date which is four (4) Trading Days after the Execution Date, the Company shall file
a Current Report on Form 8-K with the SEC deseribing the terms of the transaction contemplated by the Equity Line Transaction Documents
in the form required by the 1934 Act, if such filing 1s required.

Section 6.15. Acknowledgement of Terms. The Company hereby represents and warrants to the Investor that: (1) it 1s voluntanly
entering mto this Agreement of its own freewill, (i1) it is not entering this Agreement under economic duress, (ii1) the terms of this
Agreement are reasonable and fair to the Company, and (iv) the Company has had independent legal counsel of its own choosing review this
Agreement, advise the Company with respect to this Agreement, and represent the Company in connection with this Agreement. A Safety
Net Price will be applied for any specified Put corresponding to the Put Notice. If the Market Price of the Common Stock moves below the
Safety Net Price during the Valuation Period then that shall constitute a Put Adjustment. Safety Net Price shall equal the higher of (a) five
cents less than the closing price of the stock one day before the Put Notice Date or (b) ninety nine percent of the closing price of the stock
one day before the Put Notice Date.

Section 6.16. Stamp Duties. Without limiting anything else in this Agreement, the Company shall indemnify the Investor against any
claim, action, damage, loss liability, cost charge, expense outgoing or payment, including any penalty, fine or interest, which the Investor
pays, suffers, incurs, or is liable for, in connection with (including any administration costs of the Investor in connection in the matters
referred to in the preceding part of this sentence, any legal costs and expenses and any professional consultants’ fees for any of the above on
a full indemnity basis:

(a) the stamping of, or any stamp duty pavable on, any of the following: (i) this Agreement; (ii) any contemplated transaction or Put under
this Agreement;

(b) any inquiry by a governmental authority or regulatory body in connection with the assessment for stamp duty of the documents referred
to in this clause involving the Investor;

(c) any future, or any change in any present or future, stamp duty law or regulation or stamp duty or state or territory revenue office practice
(with which, if not having the force of law, compliance is in accordance with the practice or responsible bankers and financial
institutions in the jurisdiction concerned; and/or

(d) any litigation or administrative proceedings (including any objection made to a stamp duty or state or territory revenue office) taken
against or involving the Investor in connection with the assessment for stamp duty of the documents or transactions referred to in this
Agreement.

Section 6.17. Conduct of Business. The Company shall, and shall cause all of its subsidiaries to carry on and conduct its business and

the business of each subsidiary in a proper and efficient manner in accordance with good commercial practice, and ensure that while the
Investor holds any of the Stock, that the voting any other rights attached to the Stock are not altered in a manner which, in the opinion of the

Investor, is materially prejudicial to the Investor.
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Section 6.18. Miscellaneous Covenants. The Company shall not, and shall cause all of its subsidiaries not to, directly or indirectly,
without the Investor’s written approval, which shall not be unreasonably withheld: (a) dispose, in a single transaction, or 1n a series of
transactions, of all or substantially all of its assets unless such disposal 1s (1) in the ordinary course of business; (i1) for fair market value; and
(iii) approved by the board of directors of the Company; (b) reduce its used share capital or any uncalled liability in respect of its issued
capital, except by means of a purchase or redemption of the share capital that is permitted under law; (c¢) undertake any consolidation of its
share capital; (d) change the nature of its business or the nature of the business of any subsidiary; (e) transfer the jurisdiction of incorporation
of the Company or any of its Subsidiaries; (f) enter into any agreement with respect to any of the matters referred to in this section. This
Agreement is the product of a negotiation. For purposes of contract interpretation, both parties shall have been deemed (o have drafted this
Agreement. Any questions regarding interpretation of this Agreement shall be solely construed by the Investor in their sole discretion.
Unless the parties agree in writing otherwise, there shall be a minimum of five Trading Days between the expiration of any Valuation Period
and the beginning of the next succeeding Valuation Period. The Company acknowledges and agrees that transactions in its securities by the
Investor may impact the market price of the Stock, including during periods when the prices at which the Company may be required to issue
Investor’s Stock are determined.

Section 6.20. Withholding Gross-Up. If the Company is required by law to withhold or deduct an amount from any amount payable to
the Investor: (a) the Company shall pay the amount required to be withheld or deducted to the relevant revenue or collection authority within
the time allowed for such payment; and (b) the Company shall pay such additional amounts as are necessary to ensure that after making the
deduction or withholding, the Investor receives the full amount required to be paid before giving effect to such deduction.

Section 6.21. Taxes.

(a) Without limiting anything else in this Agreement, if the Investor is required to pav any tax to any foreign government (Ex United
States of America), in respect of any payment it receives from the Company; (1) the Company shall indemnify the Investor against
that tax; and (ii) the Company shall pay to the Investor the additional amount which the Investor reasonably determines to be
necessary to ensure that the Investor receives, when due, a net amount (after payment of any tax in respect of each additional
amount, and taking into account any tax credit that the Investor would receive in connection with such tax in the United States of
America) that is equal to the full amount it would have received if a deduction or withholding or payment of that tax had not been
made.

(b) Without limiting anything else in this Agreement the Company shall: (i) pay any an tax required to be paid to any governmental
authority which is payable in respect of this Agreement or any transaction under this agreement; (ii) pay any fine, penalty or other
cost in respect of a failure to pay any tax as required under this clause; and (iii) indemnify Investor against any amount payable by
it under this clause.

(¢) Without limiting anvthing else in this Agreement, at all times on and from the date of this Agreement, the Company shall comply in
all material respects with all applicable laws relating to tax and promptly file, or cause to be filed, all tax returns, business activity
statements, and other tax filings as applicable under applicable tax law.

ARTICLE VIL
Conditions for Put and Conditions to Closing

Section 7.1. Conditions Precedent to the Obligations of the Company. The obligation hereunder of the Company to issue and sell Put
Shares to the Investor incident to each Closing is subject to the satisfaction, or waiver by the Investor in wriling, at or before each such
Closing, of each of the conditions set forth below.

(a) Accuracy of the Company’s Representations and Warranties. The representations and warranties of the Company shall
be true and correct in all material respects as of the date of this Agreement and as of the date of each such Closing as though made at each
such time.

(b) Performance bv the Company. The Company shall have performed, satisfied and complied in all respects with all
covenants, agreements and conditions required by this Agreement and the Registration Rights Agreement to be performed, satisfied or
complied with by the Investor at or prior to such Closing.

Section 7.2. Conditions Precedent to the Right of the Company {0 Deliver a Put Notice. The right of the Company 1o deliver a Put
Notice is subject to the fulfillment by the Company, on such Put Notice Date (a “Condition Satisfaction Date™), of each of the following
conditions:

(a) Effective Registration Statement. The Registration Statement, and any amendment or supplement thereto, shall
remain effective for the sale by Investor of the Registered Securities subject to such Put Notice, and (i) neither the Company nor Investor
shall have received notice that the SEC has issued or intends to issue a stop order with respect to such Registration Statement or that the
SEC otherwise has suspended or withdrawn the effectiveness of such Registration Statement, either temporarily or permanently, or intends
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or has threatened to do so and (1) no other suspension of the use or withdrawal of the effectiveness of such Registration Statement or
related prospectus shall exist. Put Shares to be issued with respect to the applicable Put Notice will be freely trading.

(b) Authority. The Company shall have obtained all permits and qualifications required by any applicable state in
accordance with the Registration Rights Agreement for the offer and sale of Put Shares, or shall have the availability of exemptions
therefrom. The sale and issuance of Put Shares shall be legally permitted by all laws and regulations to which the Company is subject.

(¢) Fundamental Changes. There shall not exist any fundamental changes to the information set forth in a Registration
Statement which would require the Company to file a post-effective amendment to a Registration Statement.

(d) Performance by the Company. The Company shall have performed, satisfied and complied in all material respects with
all covenants, agreements and conditions required by this Agreement and the Registration Rights Agreement to be performed, satisfied or
complied with by the Company at or prior to each Condition Satisfaction Date.

(e) No Injunction. No statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted,
entered, promulgated or endorsed by any court or governmental authority of competent jurisdiction that prohibits or directly and adversely
affects any of the transactions contemplated by this Agreement, and no proceeding shall have been commenced that may have the effect of
prohibiting or adversely affecting any of the transactions contemplated by this Agreement.

() Adverse Changes. Since the date of filing of the Company's most recent SEC Document, no event that had or is
reasonably likely to have a Material Adverse Effect has occurred.

(2) No Knowledge. The Company has no knowledge of any event which would be more likely than not to have the
effect of causing the Put Shares with respect to the applicable Put Notice not to be freely tradable.

(h) Executed Put Notice. The Investor shall have received the Put Notice executed by an officer of the Company and the
representations contained in such Put Notice shall be true and correct as of each Condition Satisfaction Date.

(1) Failure to Deliver Shares. Company understands that a delay in the issuance of Common Stock could result in
economic damage to the Investor. If the Company fails to cause the delivery of the Shares when due, the Company shall pay to the Investor
on demand in cash by wire transfer of immediately available funds to an account designated by the Investor as a fee for such failure and not
as a penalty, an amount equal to eighteen percent of the payment required to be paid by the Investor on such Settlement Date (i.e., the Put
Amount) for the initial thirty days following such date until the Shares have been delivered, and an additional five percent for each
additional thirty day period thereafter until the Shares have been delivered. If, by the third (3rd) business day after the Closing Date, the
Company fails to deliver any portion of the shares of the Put to the Investor (the "Put Shares Due") and the Investor purchases, in an open
market transaction or otherwise, shares of Common Stock necessary to make delivery of shares which would have been delivered if the full
amount of the shares to be delivered to the Investor by the Company (the "Open Market Share Purchase") , then the Company shall pay to
the Investor, in addition to any other amounts due to Investor pursuant to the Put, and not in lieu thereof, the Open Market Adjustment
Amount (as defined below). The "Open Market Adjustment Amount" is the amount equal to the excess, if any, of (x) the Investor's total
purchase price (including brokerage commissions, if any) for the Open Market Share Purchase minus (v) the net proceeds (after brokerage
commissions, it any) received by the Investor from the sale of the Put Shares Due. The Company shall pay the Open Market Adjustment
Amount to the Investor in immediately available funds within two (2) business days of written demand by the Investor. By way of
illustration and not in limitation of the foregoing, if the Investor purchases shares of Common Stock having a total purchase price
(including brokerage commissions) of eleven thousand dollars to cover an Open Market Purchase with respect to shares of Common Stock
it sold for net proceeds of ten thousand dollars, the Open Market Purchase Adjustment Amount which the Company will be required to pay
to the Investor will be one thousand dollars.

(j) Fees Paid. The Company has paid to investor all fees, expenses and the Commitment Fee due under this Agreement.

(k) No Material Notices. None of the following events shall have occurred and be continuing: (i) receipt by the Company of
any request for additional information from any federal or state governmental, administrative or self-regulatory authority during the
Commitment Period, the response to which would require any amendments or supplements to any filings; (ii) receipt by the Company of
any notification with respect to the suspension of the qualification or exemption from qualification of any of the Shares for sale in any
jurisdiction or the initiation or threatening of any proceeding for such purpose.

(1) No person is entitled or purports to be entitled, to any right of first refusal, pre-emptive right, right of participation, or any
similar right, to participate in the transaction or otherwise with respect fo any securities of the Company.
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(n) The 1ssuance and sale of any of the Investor’s Stock will not obligate the Company 1o 1ssue Stock or other securities to
any other person and will not result in the adjustment of the exercise, conversion, exchange, or reset price of any outstanding security.

(o) there are no voting, buy-sell, outstanding or authorized stock appreciation, right of first purchase, phantom stock, profit
participation or equity based compensation agreements, options or arrangement, or like rights relating to the securities of the Company or
agreements of any kind among the Company and any person,

(p) (Valid Issuance) When issued pursuant to this Agreement, all Investor’s Stocks will be validly issued and fully paid, and
will be free and clear of any and all liens and restrictions, except for restrictions on transfer imposed by applicable laws.

(q) (Regulatory Issues) No stop order, trading halt, suspension of trading, cessation of quotation, or removal of the company
of the Stock from any exchange has been requested by the Company or imposed by any governmental authority or regulatory body. There
is no fact or circumstance that may cause the Company to request, or any governmental authority or regulatory body to impose any stop
order, trading halt, suspension of trading, cessation of quotation or removal of the Company or the Stock from any exchange.

(r) (No Additional Matenial Adverse Effect) There has been no event or condition that has had or may have a Materal
Adverse Effect. Since the date of the Company’s latest audited financial statements:

(1) the Company has not incurred any liabilities (contingent or otherwise) other than: (a) trade payables and accrued expenses
incurred in the ordinary course of business consistent with past practice; and (b) liabilities not required to be reflected in the Company’s
financial statements pursuant to the financial standards pursnant to which such financial statements are prepared, or required to be disclosed
in the Company’s public filings;

(11) the Company has not altered its method of accounting; and

(1i1) the Company has not declared or made any dividend or distribution of cash or other property to its sharcholders, or purchased,
redeemed or made any agreements to purchase or redeem any shares of its capital stock.

(s) No Conflict. Breach. Violation or Default. The execution and delivery of, and the performance of the terms of. the
Agreement or any Put Notice or Put will not: (i) result in the creation of any lien in respect of any property of the Company or any of its
subsidiaries; or (i1) violate, conflict with, result in a breach of a provision of, require any notice or consent under, constitutes a default
under, resulting in the termination of, or in a right of termination or cancellation of, accelerate the performance required by, result in the
triggering of any payment or other material obligations pursuant to, any of the terms, conditions or provisions of: (a) the Company’s
constitution as in etfect on the date of this Agreement; or (b) any law , governmental authorization, or order of any court, domestic or
foreign, having jurisdiction over the Company, any subsidiary, or any of their respective assets or properties; or (¢) any material agreement
or instrument to which the Company or any subsidiary is a party or by which the Company or a subsidiary is bound or to which any their
respective assets or properties is subject (or render any such agreement or instrument voidable or without further effect).

(t) Litigation. Except as set forth in the SEC Documents, (1) there are no pending actions, suits or proceedings against or
affecting the Company, its subsidiaries or any of its or their properties, and to the Company’s knowledge, no such actions, suits or
proceedings are threatened or contemplated; (ii) neither the Company nor any subsidiary, nor any director or officer is or has been the
subject of any action, suit, proceeding, or investigation involving a claim of violation of or liability under securities laws or a claim of
breach of fiduciary duty; (iii) there has not been, and to the knowledge of the Company there s no, pending or contemplated investigation
by a governmental authority involving the Company or any current or former director or officer of the Company; and (iv) no regulatory
body has issued any stop order or other order suspending the effectiveness of a Registration Statement or any related prospectus filed or
lodged by the Company.

(u) Compliance. Except as set forth in the SEC Documents, neither the Company nor any subsidiary: (i) is in material default
under, or in material violation of (and no event has occurred that has not been waived that, with notice or lapse of time or both, would
result in a default by the Company or any subsidiary under), nor has the Company or any subsidiary received notice of a claim that is in
default under or that is in violation of, any indenture, loan or credit agreement or any other agreement or instrument to which it is a party or
by which it or any of its properties 1s bound (whether or not such default or violation has been waived); (ii) is in violation of any order of
any court, arbitrator or governmental authority or regulatory body; (111) is or has been in violation of any law; (iv) Neither the Company nor
to is knowledge, any person acting on its behalt, has conducted any general solicitation or general advertising (as those terms are used in
Regulation D under the United States Securities Act of 1933, as amended (the Securities Act)), in connection with the offering of the
Securities to the Investor; (v) Neither the Company nor any of its affiliates, nor any person action on its or their behalf has, directly or
indirectly, sold, offered for sale or solicited offers to buy or otherwise negotiated in respect of any security, in a manner, or under
circumstances, that: (a) would adversely affect reliance by the Company on the provisions of Rule 506 of Regulation D under the Securities
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Act for the exemption from registration for the sale and offer of the Secunties to the Investor; (b) would require registration of the sale of
the Securities under the Securities Act; or (¢) would cause such offer or solicitation to be deemed integrated with the offering of the
Securities. (111) The offer and sale of the Securities to the Investor, as contemplated by this Agreement, 1s exempt from: (a) the registration
requirements of the Securities Act by virtue of Rule 306 of Regulation D under the Securities Act; and (b) the registration and/ or
qualification provisions of all applicable 1.S state securities laws.

(v) Tax Returns. Except as set forth in the SEC Documents, without limiting anything else in this Agreement, the Company
has filed, or caused to be filed, in a timely manner, all tax returns, business activity statements and other tax filings which were required to
be filed by the execution date under applicable tax law and has paid all taxes that became due and payable by it on or before the execution
date when those taxes became due and payable. No claims have been, or are reasonably likely to be, asserted against it with respect to those
filings or payment of taxes, that, if adversely determined, would have the potential to have a Material Adverse Effect.

(w) Maximum Put Amount. The amount of a Put corresponding to the Put Notice shall not exceed the Maximum Put
Amount. If (1) the Company’s Common Stock 1s suspended for any reason during trading hours on the Principal Market on any Trading
Day during a Valuation Period or (ii) there is a public holiday or no trading volume in the Company’s Common Stock on the Principal
Market on any Trading Day during a Valuation Period then that shall constitute a Put Adjustment. In no event shall the Company be
obligated to issue such additional shares if such issnance may result in non-compliance with any securities laws. It any of the Company’s
representations in this Agreement are false or if the Common Stock’s bid price is less than .50, then no Puts shall be permitted. Any portion
of a Put that would cause the Investor to exceed the Ownership Limitation shall automatically be withdrawn.

(%) Disclosures.

(1) The materials delivered, and statements made, by the Company and its representatives to the Investor in connection with
the contemplated Puts do not: (a) contain any untrue statement of a material fact or misleading statement; or (b) omit to state a material
fact necessary in order to make the statements contained in those materials, in light of the circumstances under which they were made,
not misleading.

(11) The Company had disclosed to the Investor in writing all facts relating to the Company, its business, the documents, the
contemplated transactions and Puts, and all other matters which are material to the assessment of the nature and amount of the risk
inherent in an investment in the Company.

(iii) Neither the Company nor any of its subsidiaries has made any agreement, offer, tender or quotation which remains
outstanding and currently capable of acceptance relating to the purchase or sale of any business or assets of the Company or any of its
subsidiaries.

(x) Solvency.

(1) The Company and each of its subsidiaries is able and is not aware of anything which would render the Company or any of
its subsidiaries unable, to pay all its debts as and when they become due and pavable.

(1) No judicial order has been made or obtained against the Company or any of its subsidiaries which is unpaid or unsatisfied.
(1i1) No attachment in in the process of being levied or enforced against any asset of the Company or its subsidiaries.

(iv) No administrator, liquidator, provisional liquidator, controller or receiver of, or in connection with, the Company or any
of its subsidiaries has been appointed, and the Company is not aware of such appointment pending, threatened, or being likely.

(v) No person has entered into, proposed, sanctioned, approved, or commenced, legal action relating to a scheme of
arrangement of the affairs of the Company or any of its subsidiaries, or between any of those people and any of its shareholders or
creditors.

(vi) Neither the Company nor any of its subsidiaries is in default under any security interest over, or in relation to, any asset.

(vii) The Company did not receive a qualified opinion from its auditors with respect to its most recent fiscal year end and,
after giving effect to the contemplated transactions and Puts, does not anticipate or know of any basis upon which its auditors might
issue a qualified opinion in respect of its current fiscal year.

(z) Intellectual Property.
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(1) The Company and its subsidiaries own or possess adequate rights or licenses to use all matenal trademarks, trade names,
service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions, licenses, approvals,
governmental authorizations, trade secrets and rights necessary to conduct their respective businesses and now conducted.

(ii) The Company has no knowledge of any infringement by the Company or its subsidiaries of trademarks, trade name rights,
patents, patent rights, copyrights, inventions, licenses, service names, service marks, service mark registrations, trade secrets or other
similar rights of others.

(11) To the knowledge of the Company, there 1s no claim, action or proceeding made, brought, or threatened, against the
Company or its subsidiaries regarding trademark, trade name, patents, patent rights, invention, copyright, license, service names,
service marks, service mark registrations, trade secret or other infringement, and the Company and its subsidiaries are unaware of any
facts or circumstances which might give rise to a claim, action or proceeding.

(aa) Non-public information. Neither the Company nor any person acting on its behalf has provided the Investor or its agents,
representative or counsel with any information that constitutes inside information or material non-public information, and to the
Company’s knowledge, the Investor does not possess any inside information or material non-public information.

(bb) Prohibited Transactions. The Company has not entered or agreed to enter into a Prohibited Transaction.

(cc) Default. Neither the Company or any subsidiary is in default under a document or agreement binding on it or its assets
which relates to financial indebtedness or it otherwise material.

(dd) Absence of Events of Default. No Event of Default and no event which, with notice, lapse of time or both, would
constitute an Event of Default, has occurred and is continuing.

(ec) Brokers and finders. No person will have, as a result of the contemplated transactions and Puts, any valid right, interest or
claim against or upon the Company, any subsidiary or an [nvestor for any commission, fee or other compensation pursuant to any
agreement, arrangement or understanding entered into by or on behalf of the Company.

(ff) No_Event of Default. No Event of Default has occurred, (ii) no Remediable Event of Default has occurred and is
continuing and no Event of Default would result from a Put being effected. Any of the following shall constitute an Event of Default:

(a) A reasonable third party or court of competent jurisdiction determines that any of the representations, warranties, or covenants
made by the Company or any of its agents, officers, directors, employees or representatives in an document, materials or
public filing are inaccurate, false or misleading in any material respect, as of the date as of which it is made or deemed to be
made, or any certificate or financial or other written statements furnished by or on behalf of the Company to the Investor, any
of its representatives, or the company’s shareholders, is inaccurate, false or misleading, in any material respect, as of the date
as of which it is made or deemed to be made, or on any Put Date or Put Notice Date.

(b) The Company or any subsidiary of the Company is or becomes insolvent.

(¢) An administrator is appointed over all or any of the assets or undertaking of the Company or any subsidiary or any step
preliminary to the appointment to an administrator has been taken.

(d) A controller or similar officer is appointed to all or any of the assets or undertaking of the Company or any subsidiary.

(e) An application or order is made, a proceeding is commenced, a resolution is passed or proposed, or an application (o a court or
other steps are taken for the winding up or dissolution of the Company or any subsidiary, or for the Company or any
subsidiary to enter an arrangement, compromise or composition with, or assignment for the benefit of, its creditors, a class of
them, or any of them.

(f) The Company or any of its subsidiaries ceases, suspends or threatens to cease or suspend, the conduct of all or a substantial
part of its business, or dispose of, or threaten to dispose of, a substantial part of its assets or to reduce its capital.

(2) There exists a fact or circumstance that may cause the Company to request, or the Principal Market or any other governmental
authority or regulatory body to impose a stop order, trading halt, suspension of trading, cessation of quotation, or removal of
the Company or the Common Stock for the Principal Market.

(h) Any of the following has occurred: (1) trading in securities have been suspended or limited, (1) minimum prices have been
established on the securities, (1) a banking moratorium has been declared by the authorities in New York or the jurisdiction
where the Company is incorporated or where the Common Stock 1s trading, (iv) a materal outbreak or escalation of hostilities
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or another national or international calamity of such magnitude in 1ts effect on, or adverse change in the markets in the United
States or the market where the Common Stock trades, makes it impracticable or inadvisable for the Investor to close on a Put
or accept a Put Notice.

Any agreement entered into by the Company or contemplated transaction by the Company is claimed (other than in a frivolous
proceeding) by any person that is not the Investor or its affiliate to be, wholly or partly void, voidable or unenforceable.

Any person has commenced any action, claim, proceeding, suit, or action against any other person or otherwise asserted any
claim before any governmental authority, which seeks to restrain, challenge, deny, enjoin, limit, modify, delay, or dispute, the
right of the Investor or the Company to enter into this Agreement or contemplated transactions under this Agreement.

The Company challenges, disputes or denies the right of the Investor to receive any shares of the Common Stock, or otherwise
dishonors or rejects any action taken, or document delivered, in furtherance of the Investor’s rights to receive any Common
Stock.

A stop order, trading halt, suspension of trading, cessation of quotation, or removal of the Company or the Stock from an
exchange has been requested by the Company or imposed on the Company.

(m) A Material Adverse Effect, or an event, development or condition which, in the reasonable judgment of the Investor would be

(n
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7.3 Investor Right to Investigate an Event of Default

likely to have a Material Adverse Effect occurs.

There exists a law which, or an official or reasonable interpretation of which, in the Investor’s reasonable opinion, makes it, or
is more likely than not to make it, illegal or impossible for the Investor or the Company to undertake any of the Puts in
accordance with this Agreement, or renders, or is more likely than not to render, consummation of any of the Puts in
accordance with this Agreement unenforceable, void, voidable or unlawful, or contrary to or inconsistent with any law.

If: (i) a change in an interpretation or administration of a law or a proposed law introduced or proposed to be introduced to
any governing body of law; (ii) compliance by the Investor or any of its Affiliates with a law or an interpretation or
administration of a law, has, or is more likely than not to have, in the reasonable opinion of the Investor, directly or indirectly,
the effect of (iv) varying the duties, obligation or liabilities of the Company or the Investor in connection with this Agreement
or any Put so that the Investor’s rights, powers, benefits, remedies or economic burden (including any tax treatment in the
hands of the Investor) are adversely affected (including by way of delay or postponement), (v) otherwise adversely affecting
rights, powers, benefits, remedies or the economic burden of the Investor (including by way of delay or postponement);

A securities registrar or similar entity refuses to comply with a direction to issue, or record an issnance of securities to the
Investor.

Any consent, permit, approval, registration or waiver necessary or appropriate for the consummation of a Put that remains to
be consummated at the applicable time, has not been issued or received, or does not remain in full force or effect. A Put
Adjustment shall result in the final adjusted amount of the Put corresponding to the Put Notice being reduced by sixty percent.

The Investor has not received all those items required to be delivered to it in connection with a Put in accordance with this
Agreement.

The Company fails to perform, comply with, or observe any other term, covenant, undertaking, obligation or agreement under
this Agreement.

A default judgment of an amount of USD1,000,000 or greater is entered against the Company or any of its subsidiaries.
Deleted.
The Common Stock is no longer trading on the Principal Market, it has been suspended by any government or the Principal

Market, or the Company has received a notice threatening the continued quotation of the Common Stock on the Principal
Market which may cause the Common Stock to no longer be traded or quoted on the Principal Market.

(w) Commitment Fee. Certificates evidencing the Commitment Shares shall not contain a legend (i) while a registration
statement covering the resale of such security is etfective under the Securities Act, (ii) following any sale of such
Commitment Shares pursuant to Rule 144, or (ii1) if such legend is not required under applicable requirements of the
Securities Act (including judicial interpretations and pronouncements issued by the staft of the SEC).
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If a reasonable third party or court of competent jurisdiction determines that an Event of Default has occurred, or 1s or may be
continuing: (a) the Investor may investigate such purported Event of Default; (b) the Company shall co-operate with the Investor in such
investigation; (c) the Company shall comply with all reasonable requests made by the Investor of the Company in connection with any
investigation by the Investor; and (d) the Company shall pay all reasonable costs in connection with any investigation by the Investor.

7. 4 Rights of the Investor Upon Default

(a) Upon the occurrence of existence of any Default whose existence will be determined by a reasonable third party, third party law
firm or court of competent jurisdiction at any time during the continuance of such Event of Default, the Investor shall (1) declare, by notice to
the Company, effective immediately, all outstanding and future obligations by the Company to the Investor under the Agreement to be
immediately due and payable in immediately available funds or Stock (including, without limitation, the immediate refund of any amount
repaid for Put shares which have not been issued as at the time of the Event of Default), without presentment, demand, protest or any other
notice of any kind, all of which are expressly waived by the Company, anything to the contrary contained in this Agreement; (ii) terminate this
Agreement by notice to the Company, effective as of the date set out in the Investor’s notice.

(b) Where an Event of Default has occurred, the Investor shall have: (1) no obligation to accept a Put Notice or to consummate a closing
under this Agreement; and (ii) the right to postpone the Put accordingly. A Put Adjustment shall result in the final adjusted amount of the Put
corresponding to the Put Notice being reduced by sixty percent.

(¢) In addition to the remedies set out elsewhere, upon the occurrence or existence of any Event of Default, the Investor may exercise
any other right, power or remedy granted to it by the Agreement or otherwise permitted by law, including any suit in equity and/or by action at
law,

7.5 Deleted.

Section 7.6 No Frustration; No Variable Rate Transactions.

(a)  No Frustration. The Company shall not enter into, announce or recommend to its stockholders any agreement, plan, arrangement or
transaction in or of which the terms thereof would restrict, materially delay, conflict with or impair the ability or right of the
Company to perform its obligations under the Transaction Documents to which it is a party, including, without limitation, the
obligation of the Company to deliver the Shares to the Investor in respect of a Put Notice.

(b)

No Variable Rate Transactions. The Company shall not effect or enter into an agreement to effect any issuance by the Company or
any of its Subsidiaries of Common Shares or any security which entitle the holder to acquire Common Stock (or a combination of
units thereot) involving a Variable Rate Transaction, other than involving a Variable Rate Transaction with the Investor or with the
prior written consent of the [nvestor. The Investor shall be entitled to seek injunctive reliet against the Company and its Subsidiaries
to preclude any such issuance, which remedy shall be in addition to any right to collect damages, without the necessity of showing
economic loss and without any bond or other security being required. “Variable Rate Transaction™ shall mean a transaction in which
the Company (i) issues or sells any equity or debt securities that are convertible into, exchangeable or exercisable for, or include the
right to receive additional Common Shares either (A) at a conversion price, exercise price, exchange rate or other price that is based
upon and/or varies with the trading prices of or quotations for the Common Shares at any time after the nitial issuance of such
equity or debt securities, or (B) with a conversion, exercise or exchange price that 1s subject to being reset at some future date after
the 1mitial 1ssuance of such equity or debt security or upon the occurrence of specified or contingent events directly or indirectly
related to the business of the Company or the market for the Common Shares (including, without limitation, any “full ratchet” or
“weighted average” antidilution provisions, but not including any standard anti-dilution protection for any reorganization,
recapitalization, non-cash dividend, stock split or other similar transaction), (i1) enters into any agreement, including but not limited
to an “equity line of credit” or other continuous offering or similar offering of Common Shares, or (iii) enters into or effects any
forward purchase agreement, equity pre-paid forward transaction or other similar offering of securities where the purchaser of
securities of the Company receives an upfront or periodic payment of all, or a portion of, the value of the securities so purchased,
and the Company receives proceeds from such purchaser based on a price or value that varies with the trading prices of the
Common Shares.

ARTICLE VIIL
Due Diligence Review; Non-Disclosure of Non-Public Information

Section 8.1. Non-Disclosure of Non-Public Information.
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(a) Subject to Section 6.6 and except as otherwise provided in this Agreement or the Registration Rights Agreement, the
Company covenants and agrees that it has not in the past and will refrain in the future from disclosing, and shall cause its officers,
directors, emplovees and agents to refrain from disclosing, any material non-public information to the Investor without also disseminating
such information to the public at the same time.

(b) Nothing herein shall require the Company to disclose material, non-public information to the Investor or its advisors or
representatives, and the Company represents that it does not disseminate material, non-public information to any Investors who purchase
stock in the Company in a public offering, to money managers or to securities analysts in violation of Regulation FD of the Exchange Act,
provided, however, that notwithstanding anything herein to the contrary, the Company will, as hereinabove provided and subject to
compliance with Regulation FD, immediately notify the advisors and representatives of the Investor and, if any, underwnters, of any event
or the existence of any circumstance (without any obligation to disclose the specific event or circumstance) of which it becomes aware,
constituting material, non-public information (whether or not requested of the Company specifically or generally duning the course of due
diligence by such persons or entities), which, if not disclosed in the prospectus included in the Registration Statement would cause such
prospectus fo include a material misstatement or to omit a material fact required to be stated therein in order to make the statements,
therein, in light of the circumstances in which they were made, not misleading. Nothing contained in this Section 8.1 shall be construed to
mean that such persons or entities other than the Investor (without the written consent of the Investor prior to disclosure of such
information) may not obtain material, non-public information in the course of conducting due diligence in accordance with the terms of this
Agreement and nothing herein shall prevent any such persons or entities from notifying the Company of their opinion that based on such
due diligence by such persons or entities, that the Registration Statement contains an untrue statement of material fact or omits a material
fact required to be stated in the Registration Statement or necessary to make the statements contained therein, in light of the circumstances
in which they were made, not misleading.

ARTICLE IX.
Deleted.

ARTICLE X.
Assignment; Termination

Section 10.1. Assignment. Neither this Agreement nor any rights or obligations of the Company or the Investor hereunder may be
assigned to any other Person.

Section 10.2. Termination.

(a) This Agreement shall only terminate upon the following events: (i) the first day of the month following the 60-month anniversary of the
Effective Date, (i1) the date on which the Investor shall have made payment of Puts pursuant to this Agreement in the aggregate amount of the
Commitment Amount, or (111) at such time that the Registration Statement is no longer effect. The Stock Purchase Agreement may be terminated
by the Company after commencement, at the Company’s discretion; provided, however, that if the Company sold less than $5,000,000 to
Investor, Company will pay to Investor a termination fee of $1,00,000, which is payable, at our option, in cash or in shares of common stock at a
price equal to the closing price on the day immediately preceding the date of receipt of the termination notice

(b) Upon termination, the Company shall pay all amounts and deliver all shares owed to the Investor pursuant to this Agreement. So long as the
Investor owns any shares of Common Stock issued hereunder, the Company shall not cancel the common stock issued to Investor or suspend or
voluntarily delist the Common Stock from, the Principal Market without listing the Common Stock on another Principal Market. The
Commitment Fee is fully earned as of the date of this Agreement regardless of whether any Put Notices are issued by the Company or settled
hereunder. The Commitment Fee is issued as consideration for entering into this Agreement and is intended to reimburse the Investor for its costs
in providing this financing facility and the contemplated Puts. The Commitment Fee is non-refundable and shall survive termination of this
Agreement and shall not be cancelled by the Company. If the Company fails to issue the Commitment Fee, cancels the Commitment Fee, or
prevents the Investor from converting the Commitment Fee or selling the shares from the Commitment Fee in any other manner, the Company
shall be subject to a daily fee of One thousand dollars. not as a penalty, until the Investor receives the Commitment Fee or is allowed to sell the
shares from the Commitment Fee. This fee is to compensate the Investor for the loss incurred for not receiving the Commitment Fee or the
shares trom the Commitment Fee in time and the cost of not being able to sell the shares at higher share prices and better liquidity. Additionally,
any profits gained through issuance of stock to third parties other than the Investor, not remitted to the Investor, shall be immediately remitted to
the Investor as liquidated damages.

(c¢) The obligation of the Investor to make a Put to the Company pursuant to this Agreement shall terminate permanently
(including with respect to a Put Date that has not vet occurred) in the event that (1) there shall occur any stop order or suspension of the
effectiveness of the Registration Statement during the Commitment Period, (11) the Company shall at any time fail materially to comply with
the requirements of Article VI, (iii) any condition, occurrence, state of facts or event constituting a Material Adverse Effect has occurred,
(iv) the Company has entered into a financing with a variable pricing formula, (v) the registration statement is not filed by the filing deadline
or it lapses for any reason, (vi) the trading in the Common Stock shall have been suspended., (vi1) The Company has filed for or is subject to
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any bankruptey, insolvency, reorganization or liguidation proceedings or other proceedings for relief under any bankruptey law or any law
for the relief of debtors instituted by or against the Company, (viii) the Company is in material beach or default of this Agreement which is
not cured within 10 days after notice of such breach or default 1s delivered to the Company. The Investor may terminate this Agreement or
send notice of breach or default by sending email notice to the Company.

{(d) Nothing in this Section 10.2 shall be deemed to release the Company or the Investor from any liability for any breach under this
Agreement, or to impair the rights of the Company and the Investor to compel specific performance by the other party of its obligations
under this Agreement. The indemnification provisions contained in Sections 5.1 and 5.2 shall survive termination hereunder.

ARTICLE XL
Notices

Section 11.1. Notices. Any notices, consents, waivers, or other communications required or permitted to be given under the terms of
this Agreement must be in writing and will be deemed to have been delivered upon being sent to the following email addresses:

If to the Company: matthew.mcgahan(@lottery.com AND rob.stubblefieldi@lottery.com with a copy to reutler@cutlerlaw.com.
If to the Investor: Generatingalphaltd@pm.me
Each party shall provide five (5) days’” prior written notice to the other party of any change in email address.

ARTICLE XIL
Miscellaneous

Section 12.1. Counterparts. This Agreement may be executed in two or more identical counterparts, all of which shall be considered
one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party.

Section 12.2 Entire Agreement. Amendments. This Agreement supersedes all other prior agreements, negotiations or discussions both
oral or written between the Investor, the Company, their affiliates and persons acting on their behalf with respect to the matters discussed
herein, and this Agreement and the instruments referenced herein and therein contain the entire understanding of the parties with respect to
the matters covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor the Investor makes
any representation, warranty, covenant or undertaking with respect to such matters. The provisions of this Agreement shall be construed in
favor of the Investor. Except as specifically set out in this Agreement, neither the Company nor the Investor makes any representation,
warranty, covenant or undertaking with respect to any subject matter regarding this Agreement or otherwise.

Section 12.3. Reporting Entity for the Common Stock. The reporting entity relied upon for the determination of the trading price or
trading volume of the Common Stock on any given Trading Day for the purposes of this Agreement shall be Bloomberg, L.P. or any
successor thereto. The written mutual consent of the Investor and the Company shall be required to employ any other reporting entity.

Section 12.4. Commitment Fee. Upon execution of this Agreement, the Company shall issue to the Investor 512,662 shares of the
Company’s common stock and a prefunded warrant for 1,906,693 shares. After drawing down half of the Commitment Amount, the
Company shall issue an additional 1.5% of half the Commitment Amount in an amount to equal shares of the Company’s common stock,
not to exceed 4.99% of the Company’s issued and outstanding. Any amount that would exceed 4.99% of the Company’s issued and
outstanding shall be issued in the form of a prefunded Common Stock Purchase Warrant in the same form as EXHIBIT E (the
“Commitment Fee™).

Section 12.5. Confidentiality. Except as required by law, each of the parties hereto shall keep confidential the terms of this Agreement
and any and all transactions and dealings under this Agreement as well as any information obtained from any other party. The Company
and the Investor agree that in addition to and in no way limiting the rights and obligations set forth in Section 12.5 hereto and in addition to
any other remedy to which the Investor or Company is entitled at law or in equity, including, without limitation, specific performance, it
will hold the other party harmless against any loss, claim, damage, or expense (including reasonable legal fees and expenses), as incurred,
arising out of or in connection with such breach of confidentiality and acknowledges that irreparable damage would occur in the event of
any such breach. It is accordingly agreed that both the Investor and Company shall be entitled to an injunction or injunctions to prevent
such breaches of this Agreement and to specifically enforce, without the posting of a bond or other security, the confidentiality, terms and
provisions of this Agreement.

Section 12.6 Publicity. Prior to issuing any public statements, the Company shall send to the Investor for approval any press releases
or public statement with respect to the transactions contemplated hereby and no party shall issue any such press release or otherwise make
any such public statement without the prior written consent of the other party. Notwithstanding the foregoing. the Company shall not
publicly disclose the name of the Investor unless the Investor provides written approval to do so. The Company also agrees that it shall not
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1ssue a press release regarding the funding set forth in this Agreement until three (3) business days following the date the Company issues
the Commitment Fee.

Section 12.7 Placement Agent. If so required by the SEC, the Company agrees to pay a registered broker dealer, to act as placement
agent, a percentage of the Put Amount on each draw toward the fee. The Investor shall have no obligation with respect to any fees or with
respect to any claims made by or on behalf of other persons or entities for fees of a type contemplated in this Section that may be due in
connection with the transactions contemplated by the Stock Purchase Documents. The Company shall indemnify and hold harmless the
Investor, their employees, officers, directors, agents, and partners, and their respective affiliates, trom and against all claims, losses,
damages, costs (including the costs of preparation and attorney's fees) and expenses incurred in respect of any such claimed or existing
fees, as such fees and expenses are incurred.

Section 12.8 No Third Party Beneficiaries. Notwithstanding anything contained in this Agreement to the contrary, nothing in this
Agreement, expressed or implied, is intended to confer on any Person other than the parties hereto any rights, remedies, obligations or
liabilities under or by reason of this Agreement, and no Person that is not a party to this Agreement (including without limitation any partner,
member, shareholder, director, officer, employee or other beneficial owner of any party hereto, in its own capacity as such or in bringing a
derivative action on behalf of a party hereto) shall have any standing as third party beneficiary with respect to this Agreement or the
transactions contemplated hereby.

Section 12.9 No Personal Liability of Directors, Officers. Owners, Ftc. No director, officer, emplovee, incorporator, shareholder,
managing member, member, general partner, limited partner, principal or other agent of any of the Investor or the Company shall have any
lability for any obligations of the Investor or the Company under this Agreement or for any claim based on, in respect of, or by reason of,
the respective obligations of the Investor or the Company hereunder. Each party hereto hereby waives and releases all such liability. This
waiver and release is a material inducement to each party’s entry into this Agreement.

Section 12.10.

Section 12.11. Expiration. This Agreement shall expire either upon (1) when the Investor has purchased One Hundred Million Dollars
($100,000,000) in Common Stock pursuant to this Agreement; or (i) November 13, xx, 2029. Any and all shares, or penalties, if any, due
under this Agreement shall be immediately payable and due upon expiration of this Agreement.

Section 12.12. Governing Law and Arbitration. This Agreement shall be deemed executed, delivered and performed in Nevis. This
Agreement shall be solely and exclusively construed and enforced in accordance with, and all questions concerning the construction,
validity, interpretation and performance of this Agreement shall be governed solely and exclusively by the laws of the State of Delaware,
without giving effect to any choice of law or conflict of law provision or rule (whether of Delaware or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than Delaware. The parties irrevocably and exclusively consents to and expressly
agrees that binding arbitration in Delaware conducted under the Delaware Rapid Arbitration Act and shall be the sole and exclusive remedy
for any dispute arising out of or relating to the Agreement, Irrevocable Instructions or any other agreement between the parties, the
Company’s transfer agent or the relationship of the parties or their affiliates, and that the arbitration shall be conducted via telephone or
teleconferenceThe parties acknowledges that the governing law and venue provisions set forth in this Agreement are material terms to
induce the parties to enter into the Transaction Documents and that but for the parties’ agreements set forth in this section, the parties would
not have entered into the Transaction Documents. In the event that either party needs to take action to protect their rights under the
Agreement, the Investor may commence action in any jurisdiction needed with the understanding that the Agreement shall still be solely and
exclusively construed and enforced in accordance with, and all questions conceming the construction, validity, interpretation and
performance of this Agreement shall be governed solely and exclusively by the laws of the State of Delaware, without giving effect to any
choice of law or contlict of law provision or rule (whether of Delaware or any other jurisdiction) that would cause the application of the laws
of any jurisdiction other than the Delaware. Each party hereby irrevocably waives personal service of process and consents to process being
served In any suit, action or proceeding in connection with this Agreement or any other related transaction document by email. The award
and decision of the arbitrator shall be conclusive and binding on all Parties, and judgment upon the award may be entered in any court of
competent jurisdiction.

Section 12.13. Remedies. The Company acknowledges that a breach by it of its obligations hereunder may cause irreparable harm to the
Investor, by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Company acknowledges that the
remedy at law for a breach of its obligations under this Agreement will be inadequate and agrees, in the event of a breach by the Company of
the provisions of this Agreement, that the Investor shall be entitled, in addition to all other available remedies at law or in equity, and in
addition to the charges assessable herein, to an injunction or injunctions restraining, preventing or curing any breach of this Agreement and
to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss and without any bond or other
security being required. Investor shall be afforded the additional remedy of not being bound by the Governing Law provision of this
Agreement.

Section 12.14. Delay. The Investor shall not be obligated to perform and shall not be deemed to be in default hereunder, if the

performance of an obligation required hereunder is prevented by the occurrence of any of the following, acts of God, strikes, lock-outs, other
industrial disturbances, acts of a public enemy, war or war-like action (whether actual, impending or expected and whether de jure or de
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facto), acts of terrorsts, arrest or other restraint of government (civil or military), blockades, insurrections, riots, epidemics, landslides,
lightning, carthquakes, lires, hurricanes, storms, floods, washouts, sink holes, civil disturbances, explosions, breakage or accident to
cquipment or machinery, confiscation or seizure by any government or public authority, nuclear reaction or radiation, radioactive
contamination or other causes, whether of the kind herein enumerated or otherwise, that are not reasonably within the control of the party

claiming the right to delay performance on account of such occurrence.

(The remainder of this page is intentionally blank.)
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IN WITNESS WHEREOQF, the parties hereto have caused this Stock Purchase Agreement to be executed by the undersigned,
thereunto duly authorized, as of the date first set forth above. Your signature on this signature page evidences your agreement to be bound by
the terms and conditions of the Stock Purchase Agreement as of the date first written above. The undersigned signatory hereby certifies that

he has read and understands the Stock Purchase Agreement, and the representations made by the undersigned in this Stock Purchase
Agreement are true and accurate and agrees to be bound by its terms.

COMPANY:

LOTTERY.COM INC.

DaocuSigned by:

By: A

.= EBEAARA, s =
Matthew Mo ‘éﬁ‘an, Chiefl Executive Officer

INVESTOR:

GENERATING ALPHA L.TD.
NE

/“\nf“ y
| {

By: !
Maria Cano, Director

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT
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EXHIBIT A

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (the “Agreement”), dated as of November 13, 2024 (the “Execution Date™), is entered into by and
between Generating Alpha Ltd., a Saint Kitts and Nevis Company (the “Investor™), and Lottery.com Inc., a Delaware company with
principal executive offices at, 5049 Edwards Ranch Road, 4" Floor, Fort Worth, Texas 76109 (the “Company™).

RECITALS:
WHEREAS, pursuant to the Stock Purchase Agreement entered into by and between the Company and the Investor of this even date
(the “SPA™), the Company has agreed to issue and sell to the Investor a number of shares of the Company’s common stock par value $0.001 per
share (the “Common Stock™) up to an aggregate purchase price of One Hundred Million Dollars ($100,000,000) and issue to the Investor the
Commitment Fee of 512,662 shares of Common Stock and a Common Stock Purchase Warrant for 1,906,693 shares;

WHEREAS, as an inducement to the Investors to execute and deliver the SPA, the Company has agreed to provide certain registration
rights under the Securities Act of 1933, as amended, and the rules and regulations thereunder, or any similar successor statute (collectively, the
1933 Act”), and applicable state securities laws, with respect to the shares of Common Stock 1ssuable pursuant to the SPA and the Commitment
Fee.

NOW THEREFORE, in consideration of the foregoing promises and the mutual covenants contained hereinafter and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and the Investor hereby agree as follows:

SECTION I
DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings:

“Person” means a corporation, a limited liability company, an association, a partnership, an organization, a business, an individual, a
governmental or political subdivision thereof or a governmental agency.

“Register,” “Registered,” and “Registration” refer to the Registration effected by preparing and filing one (1) or more Registration
Statements in compliance with the 1933 Act and pursuant to Rule 415 under the 1933 Act or any successor rule providing for offering
securities on a continuous basis (“Rule 4157), and the declaration or ordering of effectiveness of such Registration Statement(s) by the
United States Securities and Exchange Commission (the “SEC™).

“Registrable Securities” means (i) the shares of Common Stock issued or issuable pursuant to the SPA, the Commitment Fee and (ii)
any shares of capital stock issued or issuable with respect to such shares of Common Stock, if any, as a result of any stock split, stock
dividend, recapitalization, exchange or similar event or otherwise, which have not been (x) included in the Registration Statement that
has been declared effective by the SEC, or (v) sold under circumstances meeting all of the applicable conditions of Rule 144 (or any
similar provision then in force) under the 1933 Act.

“Registration Statement” means the registration statement of the Company filed under the 1933 Act covering the Registrable Securities.

“Investment Documents” shall mean this Agreement and the SPA between the Company and the Investor as of the date hereof.

All capitalized terms used in this Agreement and not otherwise defined herein shall have the same meaning ascribed to them as in the
SPA.
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SECTION II
REGISTRATION

2.1 The Company shall, within ten (10) calendar days upon the date of execution of this Agreement, use its commercially reasonable
efforts to file with the SEC a Registration Statement or Registration Statements (as is necessary) on Form S-1 (or, if such form is unavailable for
such a registration, on such other form as is available for such registration), covering the resale of all of the Registrable Securities, which
Registration Statementi(s) shall state that, in accordance with Rule 416 promulgated under the 1933 Act, such Registration Statement also covers
such indeterminate number of additional shares of Common Stock as may become issuable upon stock splits, stock dividends or similar
transactions. The Company shall initially register for resale all of the Registrable Securities which would be issuable on the date preceding the
filing of the Registration Statement based on the closing bid price of the Company’s Common Stock on such date as shall be permitted to be
included thereon in accordance with applicable SEC rules, regulations and interpretations so as to permit the resale of such Registrable Securities
by the Investor, including but not limited to under Rule 415 under the 1933 Act at then prevailing market prices (and not fixed prices).

2.2 The Company shall use all commercially reasonable efforts to have the Registration Statement(s) declared effective by the SEC
within forty five (45) calendar days, after the Company has filed the Registration Statement (“Registration Dates™). If the Company fails to file
the Registration Statement within 30 days, the Company will issue to Investor one percent of the value of the Commitment facility in either cash
or stock using the closing price one day before the failure to meet the Registration Dates

2.3 The Company agrees that it will not file any other registration statement for other securities, until thirty calendar days after the
Registration Statement for the Registrable Securities is declared effective by the SEC.

2.4 Notwithstanding the registration obligations set forth in this Section 2.1, if the staff of the SEC (the “Staff”) or the SEC informs the
Company that all of the unregistered Registrable Securities cannot, as a result of the application of Rule 415, be registered for resale as a
secondary offering on a single Registration Statement, the Company agrees to promptly (i) inform each of the holders thereof and use its
commercially reasonable efforts to file amendments to the Registration Statement as required by the SEC and/or (ii) withdraw the Registration
Statement and file a new registration statement (the “New Registration Statement”™), in either case covering the maximum number of Registrable
Securitics permitted to be registered by the SEC, on Form S-1 to register for resale the Registrable Securities as a secondary offering. If the
Company amends the Registration Statement or files a New Registration Statement, as the case may be, under clauses (i) or (i1) above, the
Company will use its commercially reasonable efforts to file with the SEC, as promptly as allowed by the Staff or SEC, one or more registration
statements on Form S-1 to register for resale those Registrable Securities that were not registered for resale on the Registration Statement, as
amended, or the New Registration Statement (each, an “Additional Registration Statement™).

SECTION III
RELATED OBLIGATIONS

At such time as the Company is obligated to prepare and file the Registration Statement with the SEC pursuant to Section 2, the
Company will affect the registration of the Registrable Securities in accordance with the intended method of disposition thereof and, with respect
thereto, the Company shall have the following obligations:

3.1 The Company shall use all commercially reasonable efforts to cause such Registration Statement relating to the Registrable
Securities to become effective and shall use commercially reasonable etforts keep such Registration Statement effective until the earlier to occur
of the date on which (A) the Investor shall have sold all the Registrable Securities; or (B) the Investor has no right to acquire any additional
shares of Common Stock under the SPA or Common Stock Purchase Warrant (the “Registration Period™). The Registration Statement (including
any amendments or supplements thereto and prospectuses contained therein) shall not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein, or necessary to make the statements therein, in light of the circumstances in which they were
made, not misleading. The Company shall use all commercially reasonable efforts to respond to all SEC comments within ten (10) Trading Days
from receipt of such comments by the Company. The Company shall use all commercially reasonable efforts to cause the Registration Statement
relating to the Registrable Securities to become effective no later than three (3) Trading Days after notice from the SEC that the Registration
Statement may be declared effective. The Investor agrees to provide all information which 1s required by law to provide to the Company.
including the intended method of disposition of the Registrable Securities, and the Company’s obligations set forth above shall be conditioned on
the receipt of such information.
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3.2 The Company shall prepare and file with the SEC such amendments (including post-effective amendments) and supplements to the
Registration Statement and the prospectus used in connection with such Registration Statement, which prospectus is to be filed pursuant to Rule
424 promulgated under the 1933 Act, as may be necessary to keep such Registration Statement effective during the Registration Period, and,
during such period, comply with the provisions of the 1933 Act with respect to the disposition of all Registrable Securities of the Company
covered by such Registration Statement until such time as all of such Registrable Securities shall have been disposed of in accordance with the
intended methods of disposition by the Investor thereof as set forth in such Registration Statement. In the event the number of shares of Common
Stock covered by the Registration Statement filed pursuant to this Agreement is at any time insufficient to cover all of the Registrable Securities,
the Company shall amend such Registration Statement, or file a new Registration Statement (on the short form available therefor, if applicable),
or both, so as to cover all of the Registrable Securities, in each case, as soon as practicable, but in any event, within thirty (30) calendar days after
the necessity therefor arises (based on the then Purchase Price of the Common Stock and other relevant factors on which the Company
reasonably elects to rely) and subject to SEC rules, regulations and interpretations, assuming the Company has sufficient authorized shares at that
time, and if it does not, within thirty (30) calendar days after such shares are authorized. The Company shall use commercially reasonable efforts
to cause such amendment and/or new Registration Statement to become effective as soon as practicable following the filing thereof.

3.3 The Company shall make available to the Investor whose Registrable Securities are included in any Registration Statement and its
legal counsel without charge (i) promptly after the same is prepared and filed with the SEC at least one (1) copy of such Registration Statement
and any amendment(s) thereto, including financial statements and schedules, all documents incorporated therein by reterence and all exhibits, the
prospectus included in such Registration Statement (including each preliminary prospectus) and, with regards to such Registration Statement(s),
any correspondence by or on behalf of the Company to the SEC or the staft of the SEC and any correspondence from the SEC or the staff of the
SEC to the Company or its representatives relating to such Registration Statement; (ii) upon the effectiveness of any Registration Statement, the
Company shall make available copies of the prospectus, via EDGAR, included in such Registration Statement and all amendments and
supplements thereto; and (iii) such other documents, including copies of any preliminary or final prospectus, as the Investor may reasonably
request from time to time to facilitate the disposition of the Registrable Securities. For the avoidance of doubt, any filing available to the Investor
via the SEC’s live EDGAR system shall be deemed “available to the Investor” hereunder.

3.4 The Company shall use commercially reasonable efforts to (i) register and qualify the Registrable Securities covered by the
Registration Statement under such other securities laws as the Investor reasonably requests; (ii) prepare and file in those jurisdictions, such
amendments (including post-effective amendments) and supplements to such registrations and qualifications as may be necessary to maintain the
effectiveness thereof during the Registration Period; (iii) take such other actions as may be necessary to maintain such registrations and
qualifications in effect at all times during the Registration Period, and (iv) take all other actions reasonably necessary or advisable to qualify the
Registrable Securities for sale in such jurisdictions; provided, however, that the Company shall not be required in connection therewith or as a
condition thereto to (x) qualify to do business in any jurisdiction where it would not otherwise be required to qualify but for this Section 3.4, (v)
subject itself to general taxation in any such jurisdiction or (z) file a general consent to service of process in any such jurisdiction. The Company
shall promptly notify the Investor who holds Registrable Securities of the receipt by the Company of any notification with respect to the
suspension of the registration or qualification of any of the Registrable Securnities for sale under the securities or “blue sky” laws of any
Jjurisdiction in the United States or its receipt of actual notice of the initiation or threatening of any proceeding for such purpose.

3.5 As promptly as practicable after becoming aware of such event, the Company shall notify Investor in writing of the happening of
any event as a result of which the prospectus included in the Registration Statement, as then in etfect, includes an untrue statement of a material
fact or to state a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading (“Registration Default™) and use all diligent efforts to promptly prepare a supplement or amendment to such
Registration Statement and take any other necessary steps to cure the Registration Default (which, if such Registration Statement is on Form S-3,
may consist of a document to be filed by the Company with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the 1934 Act (as defined
below) and to be incorporated by reference in the prospectus) to correct such untrue statement or omission, and make available copies of such
supplement or amendment to the Investor. The Company shall also promptly notify the Investor (i) when a prospectus or any prospectus
supplement or post-effective amendment has been filed, and when the Registration Statement or any post-etfective amendment has become
effective (the Company will prepare notification of such effectiveness which shall be delivered to the Investor on the same day of such
effectiveness and by overmight mail), additionally, the Company will promptly provide to the Investor, a copy of the effectiveness order prepared
by the SEC once it is received by the Company; (11) of any request by the SEC for amendments or supplements to the Registration Statement or
related prospectus or related information, (111) of the Company’s reasonable determination that a post-effective amendment to the Registration
Statement would be appropriate, (iv) in the event the Registration Statement 1s no longer effective, or (v) if the Registration Statement is stale as
a result of the Company’s failure to timely file its financials or otherwise.
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3.6 The Company shall use all commercially reasonable efforts to prevent the issuance of any stop order or other suspension of
effectiveness of the Registration Statement, or the suspension of the qualification of any of the Registrable Securities for sale in any jurisdiction
and, if such an order or suspension is issued, to obtain the withdrawal of such order or suspension at the earliest possible moment and to notify
the Investor holding Registrable Securities being sold of the issuance of such order and the resolution thereof or its receipt of actual notice of the
initiation or threat of any proceeding concerning the effectiveness of the registration statement.

3.7 The Company shall permit the Investor and one (1) legal counsel, designated by the Investor, to review and comment upon the
Registration Statement and all amendments and supplements thereto at least one (1) calendar day prior to their filing with the SEC. However, any
postponement of a filing of a Registration Statement or any postponement of a request for acceleration or any postponement of the effective date
or effectiveness of a Registration Statement by written request of the Investor (collectively, the “Investor’s Delay™) shall not act to trigger any
penalty of any kind, or any cash amount due or any in-kind amount due the Investor from the Company under any and all agreements of any
nature or kind between the Company and the Investor. The event(s) of an Investor’s Delay shall act to suspend all obligations of any kind or
nature of the Company under any and all agreements of any nature or kind between the Company and the Investor.

3.8 Reserved

3.9 The Company shall hold in contfidence and not make any disclosure of information concerning the Investor unless (i) disclosure of
such information is necessary to comply with tederal or state securities laws, (i1) the disclosure of such information is necessary to avoid or
correct a misstatement or omission in any Registration Statement, or (iii) the release of such information is ordered pursuant to a subpoena or
other final, non-appealable order from a court or governmental body of competent jurisdiction. The Company agrees that it shall, upon learing
that disclosure of such information concerning the Investor is sought in or by a court or governmental body of competent jurisdiction or through
other means, to the extent legally permissible, give prompt written notice to the Investor and allow the Investor, at the Investor’s expense, to
undertake appropriate action to prevent disclosure of, or to obtain a protective order covering such information.

3.10 The Company shall use all commercially reasonable efforts to maintain designation and quotation of all the Registrable Securities
covered by any Registration Statement on the Principal Market. If, despite the Company’s commercially reasonable efforts, the Company is
unsuccessful in satisfying the preceding sentence, it shall use commercially reasonable efforts to cause all the Registrable Secunties covered by
any Registration Statement to be listed on each other national securities exchange and automated quotation system, if any, on which securities of
the same class or series issued by the Company are then listed, if any, if the listing of such Registrable Securities is then permitted under the rules
of such exchange or system. The Company shall pay all fees and expenses in connection with satisfying its obligation under this Section 3.10.

3.11 The Company shall cooperate with the Investor to facilitate the prompt preparation and delivery the Registrable Securities to be
offered pursuant to the Registration Statement and enable such Registrable Securities to be in such denominations or amounts, as the case may
be, as the Investor may reasonably request.

3.12 The Company shall provide a transfer agent for all the Registrable Securities not later than the effective date of the first
Registration Statement filed pursuant hereto.

3.13 If reasonably requested by the Investor, the Company shall (i) as soon as reasonably practical incorporate in a prospectus
supplement or post-etfective amendment such information as the Investor reasonably determines should be included therein relating to the sale
and distribution of Registrable Securities, including, without limitation, information with respect to the offering ot the Registrable Securities to
be sold in such offering; (i) make all required filings of such prospectus supplement or post-effective amendment as soon as reasonably possible
after being notified of the matters to be incorporated in such prospectus supplement or post-effective amendment; and (iii) supplement or make
amendments to any Registration Statement.
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3.14 The Company shall use all commercially reasonable efforts to cause the Registrable Securities covered by the applicable
Registration Statement to be registered with or approved by such other governmental agencies or authorities as may be necessary to facilitate the
disposition of such Registrable Securities.

3.15 The Company shall otherwise use all commercially reasonable efforts to comply with all applicable rules and regulations of the
SEC in connection with any registration hereunder.

3.16 Within three (3) Trading Days after the Registration Statement which includes Registrable Securities is declared effective by the
SEC, the Company shall deliver to the transfer agent for such Registrable Securities, with copies to the Investor, confirmation that such
Registration Statement has been declared effective by the SEC.

3.17 The Company shall take all other reasonable actions necessarv to expedite and facilitate disposition by the Investor of Registrable
Securities pursuant to the Registration Statement.

SECTION IV
OBLIGATIONS OF THE INVESTOR

4.1 At least tive (5) calendar days prior to the first anticipated filing date of the Registration Statement, the Company shall notity the
Investor in writing of the information the Company requires from the Investor for the Registration Statement. It shall be a condition precedent to
the obligations of the Company to complete the registration pursuant to this Agreement with respect to the Registrable Securities and the Investor
agrees to furnish to the Company that information regarding itself, the Registrable Securities and the intended method of disposition of the
Registrable Securities as shall reasonably be required to effect the registration of such Registrable Securities and the Investor shall execute such
documents in connection with such registration as the Company may reasonably request. The Investor covenants and agrees that, in connection
with any sale of Registrable Securities by it pursuant to the Registration Statement, it shall comply with the “Plan of Distribution” section of the
then current prospectus relating to such Registration Statement.

4.2 The Investor agrees to cooperate with the Company as reasonably requested by the Company in connection with the preparation and
filing of any Registration Statement hereunder.

4.3 The Investor agrees that, upon receipt of written notice from the Company of the happening of any event of the kind described in
Section 3.6 or the first sentence of 3.3, the Investor will immediately discontinue disposition of Registrable Securities pursuant to any
Registration Statement(s) covering such Registrable Securities until the Investor’s receipt of the copies of the supplemented or amended
prospectus contemplated by Section 3.6 or the first sentence of 3.5.

SECTION V
EXPENSES OF REGISTRATION

All legal expenses, other than underwriting discounts and sales or brokerage commissions and other than as set forth in the SPA,

incurred in connection with registrations including comments, filings or qualifications pursuant to Sections 2 and 3, including, without limitation,
all registration, listing and qualifications fees, and printing fees shall be paid by the Company.
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SECTION VI
INDEMNIFICATION

In the event any Registrable Securities are included in the Registration Statement under this Agreement:

6.1 To the fullest extent permitted by law, the Company, under this Agreement, will, and hereby does, indemnify, hold harmless and
defend the Investor who holds Registrable Securities, the directors, officers, partners, employees, counsel, agents, representatives of, and each
Person, if any, who controls, any Investor within the meaning of the 1933 Act or the Securities Exchange Act of 1934, as amended (the “1934
Act™) (each, an “Indemnified Person™), against any losses, claims, damages, liabilities, judgments, fines, penalties, charges, costs, attorneys” fees,
amounts paid in settlement or expenses, joint or several (collectively, “Claims”), incurred in investigating, preparing or defending any action,
claim, suit, inquiry, proceeding, investigation or appeal taken from the foregoing by or before any court or governmental, administrative or other
regulatory agency, body or the SEC, whether pending or threatened, whether or not an indemnified party is or may be a party thereto
(“Indemnified Damages™), to which any of them may become subject insofar as such Claims (or actions or proceedings, whether commenced or
threatened, in respect thereof) arise out of or are based upon: (i) any untrue statement or alleged untrue statement of a material fact in the
Registration Statement or any post-effective amendment thereto or in any tiling made in connection with the qualification of the offering under
the securities or other “blue sky™ laws of any jurisdiction in which the Investor has requested in writing that the Company register or qualify the
Shares (“Blue Sky Filing™), or the omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which the statements therein were made, not misleading, (ii) any untrue statement or
alleged untrue statement of a material fact contained in the final prospectus (as amended or supplemented, if the Company files any amendment
thereof or supplement thereto with the SEC) or the omission or alleged omission to state therein any material fact necessary to make the
statements made therein, in light of the circumstances under which the statements therein were made, not misleading, or (iii) any violation or
alleged violation by the Company of the 1933 Act, the 1934 Act, any other law, including, without limitation, any state securities law, or any rule
or regulation thereunder relating to the offer or sale of the Registrable Securities pursuant to the Registration Statement (the matters in the
foregoing clauses (I) through (iii) being, collectively, “Violations”). Subject to the restrictions set forth in Section 6.3 the Company shall
reimburse the Investor and each such controlling person, promptly as such expenses are incurred and are due and payable, for any reasonable
legal fees or other reasonable expenses incurred by them in connection with investigating or defending any such Claim. Notwithstanding
anything to the contrary contained herein, the indemnification agreement contained in this Section 6.1: (I) shall not apply to a Claim arising out
of or based upon a Violation which is due to the inclusion in the Registration Statement of the information furnished to the Company by any
Indemnified Person expressly for use in connection with the preparation of the Registration Statement or any such amendment thereof or
supplement thereto; (ii) shall not be available to the extent such Claim is based on (a) a failure of the Investor to deliver or to cause to be
delivered the prospectus made available by the Company or (b) the Indemnified Person’s use of an incorrect prospectus despite being promptly
advised in advance by the Company in wriling not to use such incorrect prospectus; (iii) any claims based on the manner of sale of the
Registrable Securities by the Investor or of the Investor’s failure to register as a dealer under applicable securities laws; (iv) any omission of the
Investor to notily the Company of any material fact that should be stated in the Registration Statement or prospectus relating to the Investor or
the manner of sale; and (v) any amounts paid in settlement of any Claim if such settlement is effected without the prior written consent of the
Company, which consent shall not be unreasonably withheld. Such indemnity shall remain in full force and effect regardless of any investigation
made by or on behalf of the Indemnified Person and shall survive the resale of the Registrable Securities by the Investor pursuant to the
Registration Statement.

6.2 In connection with any Registration Statement in which Investor is participating, the Investor agrees to severally and jointly
indemnify, hold harmless and defend, to the same extent and in the same manner as is set forth in Section 6.1, the Company, each of its directors,
each of its officers who signs the Registration Statement, each Person, if any, who controls the Company within the meaning of the 1933 Act or
the 1934 Act and the Company’s agents (collectively and together with an Indemnified Person, an “Indemnified Party™), against any Claim or
Indemnified Damages to which any of them may become subject, under the 1933 Act, the 1934 Act or otherwise, insofar as such Claim or
Indemnified Damages arise out of or are based upon any Violation, in each case to the extent, and onlv to the extent, that such Violation is due to
the inclusion in the Registration Statement of the written information furnished to the Company by the Investor expressly for use in connection
with such Registration Statement; and, subject to Section 6.3, the Investor will reimburse any legal or other expenses reasonably incurred by
them in connection with investigating or defending any such Claim; provided however, that the indemnity agreement contained in this Section
6.2 and the agreement with respect to contnibution contained in Section 7 shall not apply to amounts paid in settlement of any Claim if such
settlement is effected without the prior written consent of the Investor, which consent shall not be unreasonably withheld; provided, further,
however, that the Investor shall only be liable under this Section 6.2 for that amount of a Claim or Indemnified Damages as does not exceed the
net proceeds to such Investor as a result of the sale of Registrable Securities pursuant to such Registration Statement. Such indemnity shall
remain in full force and effect regardless of any investigation made by or on behalf of such Indemnified Party and shall survive the resale of the
Registrable Securities by the Investor pursuant to the Registration Statement. Notwithstanding anything to the contrary contained herein, the
indemnification agreement contained in this Section 6.2 with respect to any preliminary prospectus shall not inure to the benefit of any
Indemnified Party if the untrue statement or omission of material fact contained in the preliminary prospectus were corrected on a timely basis in
the prospectus, as then amended or supplemented. This indemnification provision shall apply separately to each Investor and liability hereunder

shall not be joint and several.
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6.3 Promptly after receipt by an Indemnified Person or Indemnified Party under this Section 6 of notice of the commencement of any
action or proceeding (including any governmental action or proceeding) involving a Claim, such Indemnified Person or Indemnified Party shall,
1f a Claim 1n respect thereof 1s to be made against any indemmfying party under this Section 6, deliver to the indemnifying party a written notice
of the commencement thereof, and the indemnifying party shall have the right to participate in, and, to the extent the indemnifying party so
desires, jointly with any other indemnifying party similarly noticed, to assume control of the defense thereof with counsel mutually satisfactory
1o the indemnifying party and the Indemnified Person or the Indemnified Party, as the case may be; provided, however, that an Indemnified
Person or Indemnified Party shall have the right to retain its own counsel with the fees and expenses to be paid by the indemnifying party, if, in
the reasonable opinion of counsel retained by the Indemnified Person or Indemnified Party, the representation by counsel of the Indemnified
Person or Indemnified Party and the indemnifving party would be inappropriate due to actual or potential differing interests between such
Indemnified Person or Indemnified Party and any other party represented by such counsel in such proceeding. The indemnifying party shall pay
for only one (1) separate legal counsel for the Indemnified Persons or the Indemnified Parties, as applicable, and such counsel shall be selected
by the Investor, if the Investor is entitled to indemnification hereunder, or the Company, if the Company is entitled to indemnification hereunder,
as applicable. The Indemnified Party or Indemnified Person shall cooperate fully with the indemnifying party in connection with any negotiation
or defense of any such action or Claim by the indemnifying party and shall furnish to the indemnifying party all information reasonably available
to the Indemnified Party or Indemnified Person which relates to such action or Claim. The indemnifying party shall keep the Indemnified Party
or Indemnified Person fully apprised at all times as to the status of the defense or any settlement negotiations with respect thereto. No
indemnifying party shall be liable for any settlement of any action, claim or proceeding effectuated without its written consent, provided,
however, that the indemnifying party shall not unreasonably withhold, delay or condition its consent. No indemnifying party shall, without the
consent of the Indemnified Party or Indemnified Person, consent to entry of any judgment or enter info any settlement or other compromise
which does not include as an unconditional ferm thereof the giving by the claimant or plaintiff to such Indemnified Party or Indemnified Person
of a release from all liability in respect to such Claim. Following indemnification as provided for hereunder, the indemnifying party shall be
subrogated to all rights of the Indemnified Party or Indemnified Person with respect to all third parties, firms or corporations relating to the
matter for which indemnification has been made. The failure to deliver written notice to the indemnifying party within a reasonable time of the
commencement of any such action shall not relieve such indemnifying party of any liability to the Indemnified Person or Indemnified Party
under this Section 6, except to the extent that the indemnifyving party is prejudiced in its ability to defend such action.

6.4 The indemnity agreements contained herein shall be in addition to (I) any cause of action or similar right of the Indemnified Party or
Indemnified Person against the indemnifying party or others, and (ii) any liabilities the indemnifying party may be subject to pursuant to the law.

SECTION VII
CONTRIBUTION

7.1 To the extent any indemnification by an indemnifving party is prohibited or limited by law, the indemnifying party agrees to make
the maximum contribution with respect to any amounts for which it would otherwise be liable under Section 6 to the fullest extent permitted by
law; provided, however, that: (I) no contribution shall be made under circumstances where the maker would not have been liable for
indemnification under the fault standards set forth in Section 6; (ii) contribution by any seller of Registrable Securities shall be limited in amount
to the net amount of proceeds received by such seller from the sale of such Registrable Securities.

SECTION VIII
REPORTS UNDER THE 1934 ACT

8.1 With a view to making available to the Investor the benefits of Rule 144 promulgated under the 1933 Act or any other similar rule or
regulation of the SEC that may at any time permit the Investor to sell Registrable Securities to the public without registration (“Rule 144°),
provided that the Investor holds any Registrable Securities are eligible for resale under Rule 144, the Company agrees to:

a. make and keep adequate current public information available, as those terms are understood and defined in Rule 144;

b. file with the SEC in a timely manner all reports and other documents required of the Company under the 1933 Act and the
1934 Act so long as the Company remains subject to such requirements (it being understood that nothing herein shall limit the
Company’s obligations under Section 5(¢) of the SPA) and the {iling of such reports and other documents is required for the
applicable provisions of Rule 144; and

¢. furnish to the Investor, promptly upon request, (I) a written statement by the Company that it has complied with the reporting
requirements of Rule 144, the 1933 Act and the 1934 Act. (ii) a copy of the most recent annual or quarterly report of the
Company and such other reports and documents so filed by the Company, and (iii) such other information as may be
reasonably requested to permit the Investor to sell such securities pursuant to Rule 144 without registration.
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SECTION IX
MISCELLANEOUS

9.1 Variable Securitv Blocker. The Unless the Investor fails to perform under this Agreement, the Company shall not enter into a
financing transaction (e.z. convertible promissory note, preferred stock, warrants) with, or issue a Variable Security to. any party other than the
Investor. A Variable Security shall mean any security issued by the Company that (i) has or may have conversion rights of any kind, contingent,
conditional or otherwise in which the number of shares that may be issued pursuant to such conversion right varies with the market price of the
common stock; (ii) is or may become convertible into common stock (including without limitation convertible debt, warrants or convertible
preferred stock), with a conversion or exercise price that varies with the market price of the common stock, even if such security only becomes
convertible or exercisable following an event of default, the passage of time, or another trigger event or condition; or (iii) was issued or may be
issued in the future in exchange for or in connection with any contract, security, or instrument, whether convertible or not, where the number of
shares of common stock issued or to be issued is based upon or related in any way to the market price of the common stock, including, but not
limited to, common stock issued in connection with a Section 3(a)(9) exchange, a Section 3(a)(10) settlement, or any other similar settlement or
exchange. The Company agrees that this is a material term of the Agreement. Each time the Company issues a Variable Security, the
Commitment shares shall increase by 5% and there shall be an additional ten percent (5%) discount added to the Purchase Price.

9.2 NO WAIVERS. Failure of any party to exercise any right or remedy under this Agreement or otherwise, or delay by a party in
exercising such right or remedy, shall not operate as a waiver thereof.

9.3 NO ASSIGNMENTS. The rights and obligations under this Agreement shall not be assignable.

9.4 ENTIRE AGREEMENT/AMENDMENT. This Agreement and the Registered Offering Transaction Documents constitute the entire
agreement among the parties hereto with respect to the subject matter hereof and thereof. There are no restrictions, promises, warranties or
undertakings, other than those set forth or referred to herein and therein. This Agreement and the Registered Offering Transaction Documents
supersede all prior agreements and understandings among the parties hereto with respect to the subject matter hereof and thereof. The provisions
of this Agreement may be amended only with the written consent of the Company and Investor.

9.5 HEADINGS. The headings in this Agreement are for convenience of reference only and shall not limit or otherwise affect the
meaning hereof. Whenever required by the context of this Agreement, the singular shall include the plural and masculine shall include the
feminine. This Agreement shall not be construed as if it had been prepared by one of the parties, but rather as if all the parties had prepared the
same.

9.6 COUNTERPARTS. This Agreement may be executed in any number of counterparts and by the different signatories hereto on
separate counterparts, each of which, when so executed, shall be deemed an original, but all such counterparts shall constitute but one and the
same instrument. This Agreement may be executed by facsimile transmission, PDF, electronic signature or other similar electronic means with
the same force and effect as if such signature page were an original thereof.

9.7 FURTHER ASSURANCES. Each party shall do and perform, or cause to be done and performed, all such further acts and things,
and shall execute and deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in
order to carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

9.8 SEVERABILITY. In case any provision of this Agreement is held by a court of competent jurisdiction to be excessive in scope or
otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, so that it is enforceable to the maximum
extent possible, and the validity and enforceability of the remaining provisions of this Agreement will not in any way be affected or impaired
thereby.

9.9 LAW GOVERNING THIS AGREEMENT. This Agreement shall be deemed executed. delivered and performed in Nevis. This
Agreement shall be solely and exclusively construed and enforced in accordance with, and all questions concerning the construction, validity,
interpretation and performance of this Agreement shall be governed solely and exclusively by the internal laws of Nevis, without giving effect to
any choice of law or conflict of law provision or rule (whether of Nevis or any other jurisdiction) that would cause the application of the laws of
any jurisdiction other than Nevis. The Company irrevocably and exclusively consents to and expressly agrees that binding arbitration in Nevis
conducted by the Arbitrator Conflict Resolution Centre shall be their sole and exclusive remedy for any dispute arising out of or relating to the
Agreement or any other agreement between the parties, the Borrower’s transfer agent or the relationship of the parties or their affiliates, and that
the arbitration shall be conducted via telephone or teleconference. If the Arbitrator is not available, a different arbitrator or law firm in Nevis
shall be chosen by the Investor and agreed upon by the Company. Company covenants and agrees to provide written notice to Investor via email
prior to bringing any action or arbitration action against the Company’s transfer agent or any action against any person or entity that is not a party
to this Agreement that is related in any way to this Agreement or any of the Exhibits under this Agreement or any transaction contemplated
herein or therein, and further agrees to timely notify Investor to any such action. Company acknowledges that the governing law and venue
provisions set forth in this Agreement are material terms to induce Investor to enter into the Agreement and that but for Company’s agreements
set forth in this section, Investor would not have entered into the Agreement. In the event that the Investor needs to take action to protect their
rights under the Agreement, the Investor may commence action in any jurisdiction needed with the understanding that the Agreement shall still
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be solely and exclusively construed and enforced in accordance with, and all questions concerning the construction, validity, interpretation and
performance of this Agreement shall be governed solely and exclusively by the internal laws of Nevis, without giving effect to any choice of law
or conflict of law provision or rule (whether of Nevis or any other jurisdiction) that would cause the application of the laws of any junsdiction
other than the Nevis. The Company hereby irrevocably waives personal service of process and consents to process being served in any suit,
action or proceeding in connection with this Agreement or any other related transaction document by email. The award and decision of the
arbitrator shall be conclusive and binding on all Parties, and judgment upon the award may be entered in any court of competent jurisdiction.

9.10 NO THIRD PARTY BENEFICIARIES. This Agreement is intended for the benefit of the parties hereto and is not for the benefit of, nor
may any provision hereof be enforced by, any other person, except that the Company acknowledges that the rights of the Investor may be
enforced by its general partner.

Your signature on this Signature Page evidences vour agreement to be bound by the terms and conditions of the Registration Rights
Agreement as of the date first written above. The undersigned signatory hereby certifies that he has read and understands the Registration Rights
Agreement, and the representations made by the undersigned in this Registration Rights Agreement are true and accurate, and agrees to be bound
by its terms.

COMPANY:
LOTTERY.COM INC.

DocuSigned by:

\
= \
By: '
’ BIATYZS S BERAT T

Matthew McGahan, Chief Executive Officer

INVESTOR:
GENERATING ALPHA L.TD.

(/_\\*r\‘u | J,/) }5
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By: e
Maria Cano. Director
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EXHIBIT B
PUT NOTICE
LOTTERY.COM, INC (the “Company™)

The undersigned, hereby certifies, with respect to the sale of shares of Common Stock of the
Company issuable in connection with this Put Notice, delivered pursuant to the Stock Purchase Agreement (the “Agreement™), as follows:

1. The undersigned is the duly elected Officer Chief Financial Officer.

2. There are no fundamental changes to (a) the covenants in Article IV of the Stock Purchase Agreement and (b) the information set
forth in the Registration Statement which would require the Company to file a post-effective amendment to the Registration Statement.

3. The Company has performed in all material respects all covenants and agreements to be performed by the Company and has
complied in all material respects with all obligations and conditions contained in the Agreement on or prior to the Put Notice Date, and
shall continue to perform in all material respects all covenants and agreements to be performed by the Company through the applicable Put
Date. All conditions to the delivery of this Put Notice are satisfied as of the date hercof.

4. The undersigned hereby represents, warrants and covenants that it has made all filings (“SEC Filings™) required to be made by it
pursuant to applicable securities laws (including, without limitation, all filings required under the Securities Exchange Act of 1934, which
include Forms 10-Q or, 10-K or, 8-K, etc.). All SEC Filings and other public disclosures made by the Company, including, without
limitation, all press releases, analyst meetings and calls, etc. (collectively, the “Public Disclosures™), have been reviewed and approved for
release by the Company’s attorneys and, if containing financial information, the Company’s independent certified public accountants.
None of the Company’s Public Disclosures contain, as of their respective dates, any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading.

5. The Put requested is shares.

6. The Safety Net Price is

7. There are currently amount of shares outstanding on a fully diluted basis.
The undersigned has executed this Certificate this day of
By:
Name:
Title:

Please email this Put Notice to: generatingalphaltdi@pm.me
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EXHIBIT C

FORM OF OPINION

1. The Company is a corporation validly existing and in good standing under the laws of the State of Delaware, with corporate
power and authority to own, lease and operate its properties and to conduct its business as described in the Company’s latest Form 10-K or 10-
Q filed by the Company under the Securities Exchange Act of 1934, as amended, (the “Exchange Act”) and the rules and regulations of the
Commission thereunder (the “Public Filings™) and to enter into and perform its obligations under the Stock Purchase Agreement.

2: The Company has the requisite corporate power and authority to enter into and perform its obligations under the Stock
Purchase Agreement and to issue the Common Shares in accordance with their terms. The execution and delivery of the Stock Purchase
Agreement by the Company and the consummation by it of the transactions contemplated thereby have been duly authorized by all necessary
corporate action, and no further consent or authorization of the Company or its Board of Directors or stockholders is required. The Stock
Purchase Agreement has been duly executed and delivered and the Stock Purchase Agreement constitutes a valid and binding obligation of the
Company enforceable against the Company in accordance with its respective terms, except as my be limited by general principles of equity or
applicable bankruptcy, insolvency, reorganization, moratorium, liquidation or similar laws relating to, or affecting generally, the enforcement of
credifors” rights and remedies.

3. The Common Shares are duly authorized and, upon issuance in accordance with the terms of the Stock Purchase Agreement,
will be duly and validly issued, fully paid and nonassessable, free of any liens, encumbrances and preemptive or similar rights contained, to our
knowledge, in any agreement filed by the Company as an exhibit to the Company’s Public Filings.

4. The execution, delivery and performance of the Stock Purchase Agreement by the Company (other than performance by the
Company of its obligations under the indemnification sections of such agreements, as to which no opinion need be rendered) will not (i) result
in a violation of the Company’s Articles of Incorporation or By-Laws; (ii) conflict with, or constitute a default (or an event that with notice or
lapse of time or both would become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation of,
any agreement ot, indenture filed by the Company as an exhibit to the Company’s Public Filings; or (111) to our knowledge, result in a violation
of any federal or state law, rule or regulation, order, judgment or decree applicable to the Company.

5. To our knowledge without independent investigation and other then as set forth in the Public Filings, there are no legal or
governmental proceedings pending to which the Company is a party or of which any property or assets of the Company is subject which is
required to be disclosed in any Public Filings.
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Exhibit E
COMMON STOCK PURCHASE WARRANT
Lottery.com Inc.

Warrant Shares: 1,906,693, subject to Issuance Date: November 13, 2024
adjustment as set forth herein.

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant™) certifies that, for value
received, Generating Alpha Litd., or its registered assigns (the “Holder”) is entitled, upon the terms and
subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after the
Issuance Date as set forth above and on or prior to the close of business on the fifth and half annual
anniversary of the Issuance Date (the “Termination Date™) but not thereafter, to subscribe for and
purchase from Lottery.com Inc., a Delaware company with principal executive offices at 5049
Edwards Ranch Rd., 4™ Floor Fort Worth, Texas 76109 (the “Company”), the number of shares of
common stock, par value $0.001 per share (the “Common Stock™) of the Companv (as subject to
adjustment hereunder, the “Warrant Shares™) as set forth above. The purchase price of one share of
Common Stock under this Warrant shall be equal to the Exercise Price, as defined in Section 2.

Section 1. Warrant Shares. This Warrant is issued and entered into pursuant to the Securities
Purchase Agreement, dated as of November 13, 2024, by and between the Company and the Holder
(the “Purchase Agreement™).

Section 2. Exercise.

(a) Exercise of the purchase rights represented by this Warrant may be made, in whole or
in part, at any time or times on or after Issuance Date and before the Termination Date
by delivery to the Company (or such other office or agency of the Company as it may
designate by notice in writing to the registered Holder at the address of the Holder
appearing on the books of the Company) of a duly exccuted facsimile copy of the Notice
of Exercise Form attached hereto. No ink-original Notice of Exercise shall be required,
nor shall any medallion guarantee (or other type of guarantee or notarization) of any
Notice of Exercise be required. Notwithstanding anything herein to the contrary
(although the Holder may surrender the Warrant to, and receive a replacement Warrant
from, the Company), the Holder shall not be required to physically surrender this
Warrant to the Company until the Warrant has been exercised in full, in which case, the
Holder shall surrender this Warrant to the Company for cancellation within three (3)
Trading Days of the date the final Notice of Exercise is delivered to the Company.
Partial excrcises of this Warrant shall have the effect of lowering the outstanding number
of Warrant Shares purchasable hereunder in an amount equal to the applicable number
of Warrant Shares purchased. The Holder and the Company shall maintain records
showing the number of Warrant Shares purchased and the date of such purchases. The
Company shall deliver any objection to any Notice of Exercise Form within one (1)
Trading Day of delivery of such notice. The Holder and any assignee, by acceptance
of this Warrant, acknowledge and agree that, by reason of the provisions of this
paragraph, following the purchase of a portion of the Warrant Shares hereunder,
the number of Warrant Shares available for purchase hereunder at any given time
may be less than the amount stated on the face hereof. For purposes herein, the term
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“Trading Day” means any day that shares of Common Stock are listed for trading or
quotation on any Trading Market.

(b) Exercise Price. The aggregate exercise price of this Warrant was pre-funded to the
Company prior to the Initial Exercise Date and, consequently, no additional
consideration shall be required to be paid by the Holder to any Person to effect any
exercise of this Warrant. The Holder shall not be entitled to the return or refund of all,
or any portion, of such pre-paid aggregate exercise price under any circumstance or for
any reason whatsoever, including in the event this Warrant shall not have been exercised
prior to the Termination Date,

(¢) Mechanics of Exercise.

(i) Delivery of Certificates Upon Exercise. Certificates for shares purchased
herecunder shall be transmitted by the Company’s then-engaged transfer
agent (the “Transfer Agent”) to the Holder by crediting the account of the
Holder’s broker with The Depository Trust Company through its Deposit or
Withdrawal at Custodian system (“DWAC”) if the Company is then a
participant in such system and there is an effective registration statement
permitting the issuance of the Warrant Shares to, or resale of the Warrant
Shares, by the Holder and otherwise by physical delivery to the address
specified by the Holder in the Notice of Exercise by the date that is two (2)
Trading Days after the delivery to the Company of the Notice of Exercise,
(such date, the “Warrant Share Delivery Date”). The Warrant Shares shall be
deemed to have been issued, and Holder or any other person so designated
to be named therein shall be deemed to have become a holder of record of
such shares for all purposes, as of the date the Warrant has been exercised.
The Company understands that a delay in the delivery of the Warrant Shares
after the Warrant Share Delivery Date could result in economic loss to the
Holder. As compensation to the Holder for such loss, the Company agrees to
pay (as liquidated damages and not as a penalty) to the Holder for late
issuance of Warrant Shares upon exercise of this Warrant the amount of $500
per Trading Day. The Company shall pay any payments incurred under this
Section 2(c) in immediately available funds, or shares of Common Stock of
the Company, in the Holder’s discretion, upon demand. Notwithstanding
anything contained in this provision, in the event the delay in the delivery of
Warrant Shares is caused by delays with the transfer agent, the liquidated
damages of $500 per Trading Day shall not apply or be enforceable by
Investor against the Company. Furthermore, in addition to any other
remedies which may be available to the Holder, in the event that the
Company fails for any reason to effect delivery of the Warrant Shares by the
Warrant Share Delivery Date, the Holder may revoke all or part of the
relevant Warrant exercise by delivery of a notice to such effect to the
Company, whereupon the Company and the Holder shall each be restored to
their respective positions immediately prior to the exercise of the relevant
portion of this Warrant, except that the liquidated damages described above
shall be payable through the date notice of revocation or rescission is given

to the Company.
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(i1)

(iii)

(iv)

Delivery of New Warrants Upon Exercise. If this Warrant shall have been
exercised in part, the Company shall, at the request of Holder and upon
surrender of this Warrant certificate, at the time of delivery of the certificate
or certificates representing Warrant Shares, deliver to the Holder a new
Warrant evidencing the rights of the Holder to purchase the unpurchased
Warrant Shares called for by this Warrant, which new Warrant shall in all
other respects be identical with this Warrant.

Rescission Rights. If the Company fails to cause the Transfer Agent to
transmit to the Holder a certificate or the certificates representing the
Warrant Shares by the Warrant Share Delivery Date, then the Holder will
have the right, at any time prior to issuance of such Warrant Shares, to
rescind such exercise.

Compensation for Buv-In on Failure to Timely Deliver Certificates Upon
Exercise. In addition to any other rights available to the Holder, if the
Company fails to cause the Transfer Agent to transmit to the Holder a
certificate or the certificates representing the Warrant Shares pursuant to an
exercise on or before the Warrant Share Delivery Date, and if after such date
the Holder is required by its broker to purchase (in an open market
transaction or otherwise), or the Holder's brokerage firm otherwise
purchases, shares of Common Stock to deliver in satisfaction of a sale by the
Holder of the Warrant Shares which the Holder anticipated receiving upon
such exercise (a “Buy-In"), then the Company shall (A) pay in cash to the
Holder the amount, if any, by which (x) the Holder’s total purchase price
(including brokerage commissions, if any) for the shares of Common Stock
so purchased exceeds (y) the amount obtained by multiplying (1) the number
of Warrant Shares that the Company was required to deliver to the Holder in
connection with the exercise at issue times (2) the price at which the sell
order giving rise to such purchase obligation was executed, and (B) at the
option of the Holder, either reinstate the portion of the Warrant and
equivalent number of Warrant Shares for which such exercise was not
honored (in which case such exercise shall be deemed rescinded) or deliver
to the Holder the number of shares of Common Stock that would have been
issued had the Company timely complied with its exercise and delivery
obligations hereunder. For example, if the Holder purchases Common Stock
having a total purchase price of $11,000.00 to cover a Buy-In with respect
to an attempted exercise of shares of Common Stock with an aggregate sale
price giving risc to such purchase obligation of $10,000.00, under clause (A)
of the immediately preceding sentence the Company shall be required to pay
the Holder $1,000.00. The Holder shall provide the Company written notice
indicating the amounts payvable to the Holder in respect of the Buy-In and,
upon request of the Company, evidence of the amount of such loss. Nothing
herein shall limit Holder’s right to pursue any other remedies available to it
hereunder, at law or in equity including, without limitation, a decree of
specific performance and/or injunctive relief with respect to the Company’s
failure to timely deliver certificates representing shares of Common Stock
upon exercise of the Warrant as required pursuant to the terms hereof.
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(v)  No Fractional Shares or Scrip. No fractional shares or scrip representing
fractional shares shall be issued upon the exercise of this Warrant. As to any
fraction of a share which the Holder would otherwise be entitled to purchase
upon such exercise, the Company shall, at its election, either pay a cash
adjustment in respect of such final fraction in an amount equal to such
fraction multiplied by the Exercise Price or round up to the next whole share.

(vi)  Charges. Taxes and Expenses. Issuance of certificates for Warrant Shares
shall be made without charge to the Holder for any issue or transfer tax or
other incidental expense in respect of the issuance of such certificate, all of
which taxes and expenses shall be paid by the Company, and such
certificates shall be issued in the name of the Holder or in such name or
names as may be directed by the Holder:; provided, however, that in the event
certificates for Warrant Shares are to be issued in a name other than the name
of the Holder, this Warrant when surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the
Holder and the Company may require, as a condition thereto, the payment of
a sum sufficient to reimburse it for any transfer tax incidental thereto. The
Company shall pay all Transfer Agent fees required for same-day processing
of any Notice of Exercise.

(vii)  Closing of Books. The Company will not close its shareholder books or
records in any manner which prevents the timely exercise of this Warrant,
pursuant to the terms hereof.

(d) (d) Holder’s Exercise Limitations: Exchange Cap. The Company shall not effect
any exercise of this Warrant, and Holder shall not have the right to exercise any
portion of this Warrant, to the extent that after giving effect to such issuance
after exercise as set forth on the applicable Notice of Exercise, the Holder
(together with the Holder’s affiliates, and anv other Persons acting as a group
together with the Holder or any of the Holder’s affiliates), would beneficially
own in excess of the Beneficial Ownership Limitation (as defined below). For
purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the Holder and its affiliates shall include the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to
which such determination is being made, but shall exclude the number of shares
of Common Stock which would be issuable upon (i) exercise of the remaining,
nonexercised portion of this Warrant beneficially owned by the Holder or any of
its affiliates and (ii) exercise or conversion of the unexercised or nonconverted
portion of any other securities of the Company (including, without limitation,
any other Common Stock Equivalents) subject to a limitation on conversion or
exercise analogous to the limitation contained herein beneficially owned by the
Holder or any of its affiliates. Except as set forth in the preceding sentence, for
purposes of this Section 2(c)(vii), beneficial ownership shall be calculated in
accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder, it being acknowledged by the Holder that the Company
is not representing to the Holder that such calculation is in compliance with
Section 13(d) of the Exchange Act and the Holder 1s solely responsible for any
schedules required to be filed in accordance therewith. To the extent that the
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limitation contained in this Section 2(c)(vii) applies, the determination of
whether this Warrant is exercisable (in relation to other securities owned by the
Holder together with any affiliates) and of which portion of this Warrant is
exercisable shall be in the sole discretion of the Holder, and the submission of a
Notice of Exercise shall be deemed to be the Holder’s determination of whether
this Warrant is exercisable (in relation to other securities owned by the Holder
together with any affiliates) and of which portion of this Warrant is exercisable,
in each case subject to the Beneficial Ownership Limitation, and the Company
shall have no obligation to verify or confirm the accuracy of such determination.
In addition, a determination as to any group status as contemplated above shall
be determined in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder. For purposes of this Section
2(c)(vii), in determining the number of outstanding shares of Common Stock,
Holder may rely on the number of outstanding shares of Common Stock as
reflected in (A) the Company’s most recent periodic or annual report filed with
the Commission, as the case may be, (B) a more recent public announcement by
the Company or (C) a more recent written notice by the Company or the Transfer
Agent setting forth the number of shares of Common Stock outstanding. Upon
the written or oral request of Holder, the Company shall within two Trading
Days confirm orally and in writing to the Holder the number of shares of
Common Stock then outstanding, In any case, the number of outstanding shares
of Common Stock shall be determined after giving effect to the conversion or
excercise of securities of the Company, including this Warrant, by the Holder or
its affiliates since the date as of which such number of outstanding shares of
Common Stock was reported. The “Beneficial Ownership Limitation” shall be
4.99% of the number of shares of the Common Stock outstanding immediately
after giving effect to the issuance of shares of Common Stock issuable upon
exercise of this Warrant. The Holder may decrease the Beneficial Ownership
Limitation at any time and the Holder, upon not less than sixty-one (61) days’
prior notice to the Company, may increase or waive the Beneficial Ownership
Limitation provisions of this Section 2(c)(vii), provided that any such increase
or waiver will not be effective until the 61 day after such notice is delivered to
the Company. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of
this Section 2(c)(vii) to correct this paragraph (or any portion hercof) which may
be defective or inconsistent with the intended Beneficial Ownership Limitation
herein contained or to make changes or supplements necessary or desirable to
properly give effect to such limitation. The limitations contained in this
paragraph shall apply to a successor holder of this Warrant. In the event that the
Company is prohibited from issuing any shares of Common Stock pursuant to
this Warrant due to the Company’s failure to obtain the Sharcholder Approval
(such number of shares that are prohibited from being issued are referred to
herein as the “Exchange Cap Shares™), in lieu of issuing and delivering such
Exchange Cap Shares to the Holder, the Company shall pay cash to the Holder
in exchange for the cancellation of such portion of this Warrant exercisable into
such Exchange Cap Shares (the “Exchange Cap Payment Amount™) at a price
equal to the sum of (x) the product of (A) such number of Exchange Cap Shares
and (B) the greatest Closing Sale Price of the Common Stock on any Trading
Day during the period commencing on the date the Holder delivers the applicable
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Section 3.

Exercise Notice with respect to such Exchange Cap Shares to the Company and
ending on the date of the aforementioned payment under this Warrant and (y) to
the extent the Holder purchases (in an open market transaction or otherwise)
shares of Common Stock to deliver in satisfaction of a sale by the Holder of
Exchange Cap Shares, any brokerage commissions and other out-of-pocket
expenses, if any, of the Holder incurred in connection therewith. The limitations
contained in this paragraph shall apply to a successor holder of this Warrant.

(¢) Voluntary Adjustment By Companv. Subject to the rules and regulations of the primary

®

Trading Market, the Company may at any time during the term of this Warrant, with the
prior written consent of the Required Holders, reduce the then current Exercise Price to
any amount and for any period of time deemed appropriate by the Board of Directors of
the Company.

Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price

pursuant to this Warrant, the number of Warrant Shares that may be purchased upon
exercise of this Warrant shall be increased proportionately, so that after such adjustment
the aggregate Exercise Price payable hereunder for the adjusted number of Warrant
Shares shall be the same as the aggregate Exercise Price in effect immediately prior to
such adjustment (without regard to any limitations on exercise contained herein). For
the avoidance of doubt, the aggregate Exercise Price payable prior to such adjustment
is calculated as follows: the total number of Warrant Shares issuable upon exercise of
this Warrant immediately prior to such adjustment (without regard to the Beneficial
Ownership Limitation) multiplied by the Exercise Price in effect immediatcly prior to
such adjustment. By way of example, if E is the total number of Warrant Shares issuable
upon exercise of this Warrant immediately prior to such adjustment (without regard to
the Beneficial Ownership Limitation), F is the Exercise Price in effect immediately prior
to such adjustment, and G is the Exercise Price in effect immediately after such
adjustment, the adjustment to the number of Warrant Shares can be expressed in the
following formula: Total number of Warrant Shares after such adjustment = the number
obtained from dividing [E x F] by G.

(a) Fundamental Transaction.

(i)  Transaction. If, at any time while this Warrant is outstanding, the Company
consummates any Fundamental Transaction, then, upon any subsequent
exercise of this Warrant, the Holder shall have the right to receive, for each
Warrant Share that would have been issuable upon such exercise
immediately prior to the occurrence of such Fundamental Transaction, at the
option of the Holder, the number of shares of common stock of the successor
or acquiring corporation (the “Successor Entity”), of the Company, if it is
the surviving corporation, and any additional consideration (the “Alternate
Consideration™) receivable as a result of such Fundamental Transaction by a
holder of the number of shares of Common Stock for which this Warrant is
exercisable immediately prior to such Fundamental Transaction, and any
references herein to the “Company™, whether standing alone or as a part of
any other defined term, shall be deemed a reference to the successor or
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(i)

(iii)

(iv)

acquiring corporation in the Fundamental Transaction, or the Company if it
is the surviving corporation, and this Warrant shall be so exercisable with
respect to the Successor Entity or the Company, as applicable. For purposes
of any such exercise, the determination of the Exercise Price shall be
appropriately adjusted to apply to such Alternate Consideration based on the
amount of Alternate Consideration issuable in respect of one share of
Common Stock in such Fundamental Transaction, and the Company shall
apportion the Exercise Price among the Alternate Consideration in a
reasonable manner reflecting the relative value of any different components
of the Alternate Consideration. If holders of Common Stock are given any
choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choice as to the
Alternate Consideration it receives upon any exercise of this Warrant
following such Fundamental Transaction. If so requested by the Company,
the Successor Entity or the Holder, each of the Company, the Successor
Entity and the Holder shall reasonably cooperate to execute and deliver such
agreements and documents as required to effect the intent of the provisions
of this Section 3(a) and the other provisions herein.

Holder Election. In the event that a Fundamental Transaction occurs prior to

the full exercise of this Warrant, the Holder, in its sole discretion and as
evidenced by written notice to the Company and the Successor Entity, if
applicable, at any time shall have the right to elect to cause the Company and
the Successor Entity, if applicable, to issue to Holder a new warrant of the
Company or the Successor Entity (the “Fundamental Transaction
Replacement Warrant™), which Fundamental Transaction Replacement
Warrant shall be issued within three business days of such election by
Holder, and shall reflect the terms and conditions herein following the
effects of this Section 3(a), and the other provisions herein.

Terms of Replacement Warrant. The Fundamental Transaction Replacement

Warrant shall be substantially in the form of this Warrant (other than such
changes as reasonably required to reflect any Successor Entity as the issuer
shall be made), and shall provide for the acquisition of the stock of the
Company and the Successor Entity, as applicable. Upon any issuance of the
Fundamental Transaction Replacement Warrant, this Warrant shall
thereafter be null and void.

Purchase at Holder’s Election. Notwithstanding anything to the contrary, in
the event of a Fundamental Transaction, the Company or any Successor
Entity (as defined below) shall, at the Holder’s option, exercisable at any
time concurrently with, or within thirty (30) days after, the consummation of
the Fundamental Transaction (or, if later, the date of the public
announcement of the applicable Fundamental Transaction), purchase this
Warrant from the Holder by paying to the Holder an amount of cash equal to
the Black Scholes Value (as defined below) of the remaining unexercised
portion of this Warrant on the date of the consummation of such
Fundamental Transaction; provided, however, that, if the Fundamental
Transaction is not within the Company’s control, including not approved by
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the Board, the Holder shall only be entitled to receive from the Company or
any Successor Entity the same type or form of consideration (and in the same
proportion), at the Black Scholes Value of the unexercised portion of this
Warrant, that is being offered and paid to the holders of Common Stock of
the Company in connection with the Fundamental Transaction, whether that
consideration be in the form of cash, stock or any combination thereof, or
whether the holders of Common Stock are given the choice to receive from
among alternative forms of consideration in connection with the
Fundamental Transaction; provided, further, that if holders of Common
Stock of the Company are not offered or paid any consideration in such
Fundamental Transaction, such holders of Common Stock will be deemed to
have received common stock of the Successor Entity (which Entity may be
the Company following such Fundamental Transaction) in such
Fundamental Transaction. “Black Scholes Value” means the value of this
Warrant based on the Black-Scholes Option Pricing Model obtained from
the “OV” function on Bloomberg determined as of the day of consummation
of the applicable contemplated Fundamental Transaction for pricing
purposcs and reflecting (A) a risk-free interest rate corresponding to the U.S.
Treasury rate for a period equal to the time between the date of the public
announcement of the applicable Fundamental Transaction and the
Termination Date, (B) an expected volatility equal to the greater of 100%
and the 100 day volatility obtained from the historical volatility function on
Bloomberg (determined utilizing a 365 day annualization factor) as of the
Trading Day immediately following the public announcement of the
applicable contemplated Fundamental Transactiorn, (C) the underlying price
per share used in such calculation shall be the greater of (i) the sum of the
price per share being offered in cash, if any, plus the value of any non-cash
consideration, if any, being offered in such Fundamental Transaction and (ii)
the highest VWAP during the period beginning on the Trading Day
immediately preceding the public amnouncement of the applicable
contemplated Fundamental Transaction (or the consummation of the
applicable Fundamental Transaction, if earlier) and ending on the Trading
Day of the Holder’s request pursuant to this Section 3(a)(iv), (D) a remaining
option time equal to the time between the date of the public announcement
of the applicable contemplated Fundamental Transaction and the
Termination Date, and (E) a zero cost of borrow. The payment of the Black
Scholes Value will be made by wire transfer of immediately available funds
(or such other consideration) within five (5) Business Days of the Holder’s
election (or, if later, on the date of consummation of the Fundamental
Transaction).

(b) Stock Dividends and Splits. If the Company, at any time while this Warrant is
outstanding: (i) pays a stock dividend or otherwise makes a distribution or distributions
on shares of its Common Stock or any other equity or equity equivalent sccuritics
pavable in shares of Common Stock; (ii) subdivides outstanding shares of Common
Stock into a larger number of shares; (iii) combines (including by way of reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (iv)
issues by reclassification of shares of the Common Stock any shares of capital stock of
the Company, then in each case the Exercise Price shall be multiplied by a fraction of
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which the numerator shall be the number of shares of Common Stock (excluding
treasury shares, if any) outstanding immediately before such event and of which the
denominator shall be the number of shares of Common Stock outstanding immediately
after such event, and the number of shares issuable upon exercise of this Warrant shall
be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall
remain unchanged. Any adjustment made pursuant to this Section 3(a) shall become
effective immediately after the record date for the determination of shareholders entitled
to receive such dividend or distribution and shall become effective immediately after
the effective date in the case of a subdivision, combination or re-classification,

Subsequent Rights Offerings. In addition to any adjustments herein, if after the Issuance
Date of this Warrant, the Company grants, issues or sells any Common Stock
Equivalents or rights to purchase stock, warrants, securities or other propetrty pro rata to
the record holders of any class of shares of Common Stock (the “Purchase Rights™),
then the Holder will be entitled to acquire, upon the terms applicable to such Purchase
Rights, the aggregate Purchase Rights which the Holder could have acquired if the
Holder had held the number of shares of Common Stock acquirable upon complete
exercise of this Warrant (without regard to any limitations on exercise hereof, including
without limitation, the Beneficial Ownership Limitation) immediately before the date
on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if
no such record is taken, the date as of which the record holders of shares of Common
Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided,
however, that, to the extent that the Holder’s right to participate in any such Purchase
Right would result in the Holder exceeding the Beneficial Ownership Limitation, then
the Holder shall not be entitled to participate in such Purchase Right to such extent (or
beneficial ownership of such shares of Common Stock as a result of such Purchase Right
to such extent) and such Purchase Right to such extent shall be held in abeyance for the
Holder until such time, if ever, as its right thercto would not result in the Holder
exceeding the Beneficial Ownership Limitation).

Pro Rata Distributions. During such time as this Warrant is outstanding, if’ the Company
shall declare or make any dividend or other distribution of its assets (or rights to acquire
its assets) to holders of shares of Common Stock, by way of return of capital or otherwise
(including, without limitation, any distribution of cash. stock or other securities,
property or options by way of a dividend, spin off, reclassification, corporate
rearrangement, scheme of arrangement or other similar transaction) (a “Distribution™),
at any time after the issuance of this Warrant, then, in each such case, the Holder shall
be entitled to participate in such Distribution to the same extent that the Holder would
have participated therein if the Holder had held the number of shares of Common Stock
acquirable upon complete exercise of this Warrant (without regard to any limitations on
exercise hereof, including without limitation, the Beneficial Ownership Limitation)
immediately before the date of which a record is taken for such Distribution, or, if no
such record is taken, the date as of which the record holders of shares of Common Stock
arc 10 be determined for the participation in such Distribution (provided, however, that,
to the extent that the Holder’s right to participate in any such Distribution would result
in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not
be entitled to participate in such Distribution to such extent (or in the beneficial
ownership of any shares of Common Stock as a result of such Distribution to such
extent) and the portion of such Distribution shall be held in abevance for the benefit of
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the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation).

(e) Non-Circumvention. The Company shall not undertake any actions or fail to take any

actions which would reasonably be expected to frustrate the intent of this Error!
Reference source not found., and shall take such actions as reasonably required to
effect such intent.

(f) Voluntary Reduction. The Company may unilaterally reduce the Exercise Price at any

time.

(g) Calculations. All calculations under this Error! Reference source not found. shall be
made to the nearest cent or the nearest 1/100th of a share, as the case may be. For
purposes of this Error! Reference source not found., the number of shares of Common
Stock deemed to be issued and outstanding as of a given date shall be the sum of the
number of shares of Common Stock (excluding treasury shares, il any) issued and
outstanding. For the avoidance of doubt, the adjustments to the number of Warrant
Shares and to the Exercise Price as set forth in each of Section 3, Section 3(a) and
Section 3(b), and any other adjustment or modification provisions herein, shall each
operate independently of each other, and cumulatively.

(h) Notice o Holder.

@

(i1)

Adjustments. Whenever the Exercise Price or the number of Warrant Shares
is adjusted pursuant to any provision in this Warrant, the Company shall
promptly email to the Holder a notice setting forth the Exercise Price and the
number of Warrant Shares after such adjustment and setting forth a brief
statement of the facts requiring such adjustment.

Other Events. If (A) the Company shall undertake any of the actions as set
forth in Section 3(c) or Section 3(d), (B) the approval of any shareholders of
the Company shall be required in connection with any reclassification of the
Common Stock, any consolidation or merger to which the Company is a
party, any sale or transfer of all or substantially all of the assets of the
Company, or any compulsory share exchange whereby the Common Stock
is converted into other securities; or (C) the Company shall authorize the
voluntary or involuntary dissolution, liquidation or winding up of the affairs
of the Company, then, in each case, to the extent that such information
constitutes material non-public information (as determined in good faith by
the Company) the Company shall deliver to the Holder, at least twenty (20)
calendar days prior to the applicable record or effective date hereinafter
specified, a notice stating (x) the date on which a record is to be taken for the
purpose of such dividend, distribution, redemption, rights or warrants, or if
a record is not to be taken, the date as of which the holders of the Common
Stock of record to be entitled to such dividend, distributions, redemption,
rights or warrants are to be determined or (y) the date on which such
reclassification, consolidation, merger, sale, transfer, share exchange,
liquidation, dissolution or winding up is expected to become effective or
close, and the date as of which it is expected that holders of the Common
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Stock of record shall be entitled to exchange their shares of the Common
Stock for securities, cash or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer or share exchange;
provided that the failure to mail such notice or any defect therein or in the
mailing thereof shall not affect the validity of the corporate action required
to be specified in such notice. To the extent that any notice provided
hereunder constitutes, or contains, material, non-public information
regarding the Company or any of the Subsidiaries, the Company shall
simultaneously file such notice with the SEC pursuant to a Current Report
on Form 8-K. The Holder shall remain entitled to exercise this Warrant
during the period commencing on the date of such notice to the effective date
of the event triggering such notice except as may otherwise be expressly set
forth herein,

(i) Other Events. In the event that the Company (or any Subsidiarv (as defined in the
Purchase Agreement)) shall take any action to which the provisions hereof are not
strictly applicable, or, if applicable, would not operate to protect the Holder from actual
dilution or if any event cccurs of the type contemplated by the provisions of this Section
2 but not expressly provided for by such provisions (including, without limitation, the
granting of stock appreciation rights, phantom stock rights or other rights with equity
features), then the Company’s board of directors shall in good faith determine and
implement an appropriate adjustment in the number of Warrant Shares (if applicable) so
as to protect the rights of the Holder, provided that no such adjustment pursuant to this
Section 2(e) will increase the Exercise Price or decrease the number of Warrant Shares
as otherwise determined pursuant to this Section 2, provided further that if the Holder
does not accept such adjustments as appropriately protecting its interests hereunder
against such dilution, then the Company’s board of directors and the Holder shall agree,
in good faith, upon an independent investment bank of nationally recognized standing
to make such appropriate adjustments, whose determination shall be final and binding
absent manifest error and whose fees and expenses shall be borne by the Company.

Section 4. Transfer of Warrant.

(a) Transferabilitv. Subject to compliance with any applicable securities laws, this Warrant
and all rights hereunder (including, without limitation, any registration rights) are
transferable, in whole or in part, upon surrender of this Warrant to the Company or its
designated agent via email together with a written assignment of this Warrant
substantially in the form attached hereto duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such
transfer. Upon such surrender and, if required, such payment, the Company shall execute
and deliver a new Warrant or Warrants in the name of the assignee or assignees, as
applicable, and in the denomination or denominations specified in such instrument of
assignment, and shall issuc to the assignor a new Warrant cvidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if
properly assigned in accordance herewith, may be exercised by a new holder for the
purchase of Warrant Shares without having a new Warrant issued.

(b) New Warrants. Subject to compliance with all applicable securitics laws, this Warrant
may be divided or combined with other Warrants upon presentation hercof to the
Company via email, together with a written notice specifying the names and
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denominations in which new Warrants are to be issued, signed by the Holder or its agent
or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new
Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined
in accordance with such notice. All Warrants issued on transfers or exchanges shall be
dated the initial issuance date of this Warrant and shall be identical with this Warrant
except as to the number of Warrant Shares issuable pursuant thereto.

Section 5. Warrant Register. The Company shall register this Watrant, upon records to be
maintained by the Company for that purpose (the “Warrant Register”), in the name of
the record Holder hereof from time to time. The Company may deem and treat the
registered Holder of this Warrant as the absolute owner hereof for the purpose of any
exercise hereof or any distribution to the Holder, and for all other purposes, absent actual
notice to the contrary.

Section 6. Miscellaneous.

(a) Loss. Theft. Destruction or Mutilation of Warrant. The Company covenants that upon
receipt by the Company of evidence reasonably satisfactory to it of the loss, theft,
destruction or mutilation of this Warrant or any stock certificate relating to the Warrant
Shares, and in case of loss, theft or destruction, of indemnity or security reasonably
satisfactory to it (which shall not include the posting of any bond), and upon surrender
and cancellation of such Warrant or stock certificate, if mutilated, the Company will
make and deliver a new Warrant or stock certificate of like tenor and dated as of such
cancellation, in licu of such Warrant or stock certificate.

(b) Saturdays. Sundays. Holidays. etc. If the last or appointed day for the taking of any
action or the expiration of any right required or granted herein shall not be a Trading
Day, then, such action may be taken or such right may be exercised on the next
succeeding Trading Day.

(c) Authorized Shares. The Company covenants that, during the period the Warrant is
outstanding, it will reserve from its authorized and unissued Common Stock a sufficient
number of shares to provide for the issuance of the Warrant Shares upon the exercise of
any purchase rights under this Warrant, which number shall be at least 500% of the
number of Warrant Shares to be issued upon exercise of this Warrant. The Company
further covenants that its issnance of this Warrant shall constitute full authority to its
officers who are charged with the duty of executing stock certificates to execute and
issue the necessary certificates for the Warrant Shares upon the exercise of the purchase
rights under this Warrant. The Company will take all such reasonable action as may be
nccessary to assure that such Warrant Shares may be issued as provided herein without
violation of any applicable law or regulation, or of any requirements of the trading
market upon which the Common Stock may be listed. The Company covenants that all
Warrant Shares which may be issued upon the exercise of the purchase rights
represented by this Warrant will, upon exercise of the purchase rights represented by
this Warrant and payment for such Warrant Shares in accordance herewith, be duly
authorized, validly issued, fully paid and non-assessable and free from all taxes, liens
and charges created by the Company in respect of the issue thereof (other than taxes in
respect of any transfer occurring contemporaneously with such issue). Except and to the
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extent as waived or consenied to by the Holder, the Company shall not by any action,
including, without limitation, amending its articles of incorporation or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of
securities or any other voluntary action, avoid or seek to avoid the observance or
performance of any of the terms of this Warrant, but will at all times in good faith assist
in the carrying out of all such terms and in the taking of all such actions as may be
necessary or appropriate to protect the rights of Holder as set forth in this Warrant
against impairment. Without limiting the generality of the foregoing, the Company will
(i) not increase the par value of any Warrant Shares above the amount payable therefor
upon such exercise immediately prior to such increase in par value; (ii) take all such
action as may be necessary or appropriate in order that the Company may validly and
legally issue fully paid and nonassessable Warrant Shares upon the exercise of this
Warrant: and (iii) use commercially reasonable efforts to obtain all such authorizations,
exemptions or consents from any public regulatory body having jurisdiction thereof, as
may be, necessary to enable the Company to perform its obligations under this Warrant.
Before taking any action which would result in an adjustment in the number of Warrant
Shares for which this Warrant is exercisable or in the Exercise Price, the Company shall
obtain all such authorizations or exemptions thercof, or consents thercto, as may be
necessary from any public regulatory body or bodies having jurisdiction thereof. Failure
to maintain sufficient shares for exercise of the Warrant, shall constitute an Event of
Default under the Purchase Agreement and Holder shall be able to rely on any applicable
default remedies thereunder.

Governing Law and Jurisdiction. This Warrant shall be deemed executed, delivered and
performed in Saint Kitts and Nevis (“Nevis™). This Warrant shall be solely and
exclusively construed and enforced in accordance with, and all questions concerning the
construction, validity, interpretation and performance of this Warrant shall be governed
solely and exclusively by the internal laws of Nevis, without giving effect to any choice
of law or conflict of law provision or rule (whether of Nevis or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than Nevis. The
Company irrevocably and exclusively consents to and expressly agrees that binding
arbitration in Nevis conducted by the Arbitrator Conflict Resolution Centre shall be their
sole and exclusive remedy for any dispute arising out of or relating to the Warrant,
Irrevocable Instructions or any other agreement between the parties, the Company’s
transfer agent or the relationship of the partics or their affiliates, and that the arbitration
shall be conducted via telephone or teleconference. If the Arbitrator is not available, a
different arbitrator in Nevis shall be chosen by the Holder and agreed upon by the
Company. Company covenants and agrees to provide writien notice to Holder via email
prior to bringing any action or arbitration action against the Company’s transfer agent
or any action against any person or entity that is not a party to this Warrant that is related
in any way to this Warrant or any of the Exhibits under this Warrant or any transaction
contemplated herein or therein, and further agrees to timely notify Holder to any such
action. Company acknowledges that the governing law and venue provisions set forth
in this Warrant are material terms to induce Holder to enter into the Transaction
Documents and that but for Company’s agreements set forth in this section, Holder
would not have entered into the Transaction Documents. In the event that the Holder
needs to take action to protect their rights under the Warrant, the Holder may commence
action in any jurisdiction needed with the understanding that the Warrant shall still be
solely and exclusively construed and enforced in accordance with, and all questions
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concerning the construction, validity, interpretation and performance of this Warrant
shall be governed solely and exclusively by the internal laws of Nevis, without giving
effect to any choice of law or conflict of law provision or rule (whether of Nevis or any
other jurisdiction) that would cause the application of the laws of any jurisdiction other
than the Nevis. Each party hereby irrevocably waives personal service of process and
consents to process being served in any suit, action or proceeding in connection with
this Note or any other related transaction document by email. This section and provision
of the Warrant will not apply to the Confession of Judgment.

(d) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the

exercise of this Warrant, if not registered, will have restrictions upon resale imposed by
state and federal securitics laws.

(¢) Non-waiver and Expenses. No course of dealing or any delay or failure to exercise any

®

right hereunder on the part of Holder shall operate as a waiver of such right or otherwise
prejudice the Holder’s rights, powers or remedies. Without limiting any other provision
of this Warrant or the Purchase Agreement, if the Company fails to comply with any
provision of this Warrant, which results in any material damages to the Holder, the
Company shall pay to the Holder such amounts as shall be sufficient to cover any costs
and expenses including, but not limited to, reasonable attorneys’ fees. including those
of appellate proceedings, incurred by the Holder in collecting any amounts due pursuant
hereto or in otherwise enforcing any of its rights, powers or remedies hereunder.

Notices. Any notice, request or other document required or permitted to be given or
delivered hereunder shall be delivered in accordance with the notice provisions of the
Purchase Agreement.

(g) Limitation of Liability. No provision hereof, in the absence of any affirmative action by

the Holder to exercise this Warrant to purchase Warrant Shares, and no enumeration
herein of the rights or privileges of the Holder, shall give rise to any liability of the
Holder for the purchase price of any Common Stock or as a shareholder of the Company,
whether such liability is asserted by the Company or by creditors of the Company.

(h) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law,

@

)

including recovery of damages, will be entitled to specific performance of its rights
under this Warrant. The Company agrees that monetary damages would not be adequate
compensation for any loss incurred by reason of a breach by it of the provisions of this
Warrant and hereby agrees to waive and not to assert the defense in any action for
specific performance that a remedy at law would be adequate.

Successors and Assigns. Subject to applicable securities laws, this Warrant and the
rights and obligations evidenced hereby shall inure to the benefit of and be binding upon
the successors and permitted assigns of the Company and the successors and permitted
assigns of Holder. The provisions of this Warrant are intended to be for the benefit of
any Holder from time to time of this Warrant and shall be enforceable by the Holder or
holder of Warrant Shares.

Amendment. Other than as specifically set forth herein, this Warrant may be modified
or amended or the provisions hereof waived only with the written consent of the
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Company and the Holder.

(k) Severability. Wherever possible, each provision of this Warrant shall be interpreted in
such manner as to be effective and valid under applicable law, but if any provision of
this Warrant shall be prohibited by or invalid under applicable law, such provision shall
be ineffective to the extent of such prohibition or invalidity, without invalidating the
remainder of such provisions or the remaining provisions of this Warrant.

() Headings. The headings used in this Warrant are for the convenience of reference only
and shall not, for any purpose, be deemed a part of this Warrant.

(m)Execution in Counterparts. Electronic Transmission. This Warrant may be executed in
multiple counterparts, each of which shall be deemed an original and all of which taken
together shall be but a single instrument. Counterparts may be delivered via facsimile,
electronic mail (including pdf or any electronic signature complying with the U.S.
federal ESIGN Act of 2000, ¢.g., www.docusign.com) or other transmission method and
any counterpart so delivered shall be deemed to have been duly and validly delivered
and be valid and effective for all purposes.

(n) Definitions. For purposes herein, the following terms shall have the following meanings:
“Board” means the Board of Directors of the Company.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries
which would entitle the holder thereof to acquire at any time Common Stock, including,
without limitation, any debt, preferred stock, right, option, warrant or other instrument
that is at any time convertible into or exercisable or exchangeable for, or otherwise
entitles the holder thereof to receive, Common Stock.

“Fundamental Transaction” means (i) the Company, directly or indirectly, in one or
more related transactions effects any merger or consolidation of the Company with or
into another Person, (ii) the Company or any Subsidiary, directly or indirectly, effects
any sale, lease, license, assignment, transfer, conveyance or other disposition of all or
substantially all of its assets in one or a series of related transactions, (iii) any, direct or
indirect, purchase offer, tender offer or exchange offer (whether by the Company or
another Person) is completed pursuant to which holders of Common Stock are permitted
to sell, tender or exchange their shares for other securities, cash or property and has been
accepted by the holders of 50% or more of the outstanding Common Stock or 50% or
more of the voting power of the common equity of the Company, (iv) the Company,
directly or indirectly, in one or more related transactions effects any reclassification,
reorganization or recapitalization of the Common Stock or any compulsory share
exchange pursuant to which the Common Stock is effectively converted into or
exchanged for other securities, cash or property, or (v) the Company, directly or
indirectly, in one or more related transactions consummates a stock or share purchase
agreement or other business combination (including, without limitation, a
reorganization, recapitalization, spin-off, merger or scheme of arrangement) with
another Person or group of Persons whereby such other Person or group acquires 50%
or more of the outstanding shares of Common Stock or 50% or more of the voting power
of the common equity of the Company.
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“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock
company, government (or an agency or subdivision thereof) or other entity of any kind.

“Subsidiary” means any subsidiary of the Company and shall, where applicable, also
include any direct or indirect subsidiary of the Company formed or acquired after the
date hercof.

“Trading Market” means any of the following markets or exchanges on which the
Common Stock is listed or quoted for trading on the date in question: the NYSE
American, The Nasdaq Capital Market, The Nasdaq Global Market, The Nasdaq Global
Select Market or the New York Stock Exchange (or any successors to any of the
foregoing).

“VWAP” means, for any date, the price determined by the first of the following clauses
that applies: (a) if the Common Stock is then listed or quoted on a Trading Market, the
daily volume weighted average price of the Common Stock for such date (or the nearest
preceding date) on the Trading Market on which the Common Stock is then listed or
quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York
City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a
Trading Market, the volume weighted average price of the Common Stock for such date
(or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common
Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for
the Common Stock are then reported on the Pink Open Market (or a similar organization
or agency succeeding to its functions of reporting prices), the most recent bid price per
share of the Common Stock so reported, or (d) in all other cases, the fair market value
of a share of Common Stock as determined by an independent appraiser selected in good
faith by the holders of a majority in interest of the Warrants then outstanding and
reasonably acceptable to the Company, the fees and expenses of which shall be paid by
the Company.

[Signatures appear on following page]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer
thereunto duly authorized as of Issuance Date.

LOTTERY.COM INC.

DocuSighed by:
. \II
By: . o~

Matthew McGahan, Chief Executive Officer

Agreed and accepted:

GENERATING ALPHA LTD.

Y, i"/)\':‘ /J};
i f Y,
By: b6

Printed Name: Maria Cano
Title: Director
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NOTICE OF EXERCISE

THE UNDERSIGNED Buyer hereby exercises the right to receive of the shares of Common Stock
(“Warrant Shares™) of Lottery.com Inc., a Delaware corporation (the “Company™), evidenced by the attached copy of
the Common Stock Purchase Warrant (the “Warrant™). Capitalized terms used herein and not otherwise defined shall
have the respective meanings set forth in the Warrant. As this is a prefunded warrant, no additional consideration shall
be paid upon exercise.

Delivery of Warrant Shares. The Company shall deliver to the Buyer Warrant Shares in
accordance with the terms of the Warrant.

Date:

(Print Name of Registered Buyer)

By:
Name:
Title:

Error! Unknown document property name.
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ASSIGNMENT FORM

LOTTERY.COM INC.

FOR VALUE RECEIVED, [_] all of or shares of the foregoing Warrant and all rights
evidenced thereby are hereby assigned to
whose address

is

Dated: L2020

Holder: | ]

By:
Name:
Title:

Error! Unknown document property name.
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Date: November 13, 2024

Exhibit C — Irrevocable Instructions

Continental Stock Transfer & Trust
1 State Street, 30th Floor

New York, NY 10004-1561

Phone 212.509.4000

Vito Cerone
veerone@continentalstock.com

Ladies and Gentlemen:

Lottery, Inc. a Delaware corporation (the “Company™), and Generating Alpha Lid. (the
“Investor”) have entered into a Stock Purchase Agreement dated as of November 13, 2024 (the
“Agreement”) providing for the issuance of common stock and common stock via exercise of the
prefunded Common Stock Purchase Warrant (Exhibit E) to the Agreement (“Warrant™). This Warrant
is prefunded so no additional cash or remuneration is required to be paid to exercise the Warrant.

You are hereby irrevocably authorized and instructed to reserve a sufficient number of
shares of common stock (“shares™) of the Company (initially, 4,000,000 shares) for issuance upon full
conversion or exercise of the Warrant in accordance with the terms thereof. The amount of shares so
reserved may be increased, from time to time, upon the written instructions of the Investor and shall
apply to all Warrants held by the Investor.

The ability to convert or exercise the Warrant in a timely manner is a material obligation of the
Company pursuant to the Warrant. Provided you are acting as Transfer Agent at the time and provided
no single issuance is greater than 4.99% of the issued and outstanding shares of the Company, your
firm is hereby irrevocably authorized (without further approval or confirmation from the
Company) and instructed to within two (2) Trading days to issue shares of Common Stock of the
Company to the Investor upon your receipt from the Investor of: (i) an exercise notice in case of a
Warrant (“Conversion Notice”) executed by the Investor (ii) an opinion of cither the Investor’s or
company’s counsel hereby designated by the Company as counsel to the Company for transactions
hereunder or an opinion of Investor’s counsel, confirming that the shares may be issued upon exercise
of the Warrant without any transfer restrictions pursuant Rule 144 (or any other available exemption)
under the Federal Securities Act of 1933, as amended (the “Securities Act”), however, if there is an
effective resale Registration Statement than no such opinion is needed and (iii) copies of all
supporting prospectus or Rule 144 documentation (a seller’s representation letter and a broker’s
representation letter if the shares have been held less than twelve months). Such shares should be issued,
at the option of the Investor as specified in the Notice of Conversion or exercise notice either (i)

e
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clectronically by crediting the account of a Prime Broker with the Depository Trust Company through its
Deposit Withdrawal at Custodian (“"DWAC”) system provided the Investor causes its broker or bank to
initiate a DWAC deposit or (ii) in certificated form without any restrictive legend which would
restrict the transfer of the shares, provided however that if such shares are not able to be sold under
Rule 144 or any other exemption under the Securities Act and you have received an opinion from the
Company’s or Investor’s counsel that the issuance of the shares is exempt from registration under the
Securities Act and when issued the shares will be fully paid and non-assessable, then the issued
certificates for such shares shall bear the following restrictive legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THE
SECURITIES MAY NOT BE SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER SAID ACT, OR AN OPINION OF COUNSEL IN FORM,
SUBSTANCE AND SCOPE CUSTOMARY FOR OPINIONS OF COUNSEL IN
COMPARABLE TRANSACTIONS, THAT REGISTRATION IS NOT REQUIRED OR
UNLESS SOLD PURSUANT TO RULE 144 UNDER SAID ACT.

The shares shall remain in the created reserve with the Transfer Agent until Investor
and an authorized officer of the Company provides joint written instructions to the Transfer Agent
that the shares or any part of them shall be taken out of the reserve and shall no longer be subject to
the terms of these instructions.

The Company shall indemnify you and vour officers, directors, principals, partners,
agents and representatives, and hold each of them harmless from and against any and all loss, liability,
damage, claim or expense (including the reasonable fees and disbursements of its attorneys) incurred
by or asserted against you or any of them arising out of or in connection with the instructions set forth
herein, the performance of your duties hereunder and otherwise in respect hereof, including the costs
and expenses of defending yourself or themselves against any claim or liability including any claim
which may be made or asserted by the Company, except that the Company shall not be liable hercunder
as to matters in respect of which it is determined that you have acted with gross negligence or in bad
faith. You shall have no liability to the Company and the Investor in respect of this if such action was
taken or omitted to be taken in good faith, and you shall be entitled to rely in this regard and without
liability on the advice of counsel, including counsel selected by you.

The Board of Directors of the Company has approved these irrevocable instructions and
does hereby extend the Company’s irrevocable agreement to indemnify your firm for all loss, hiability
or expense in carrying out the authority and direction herein contained on the terms herein set forth.

The Company agrees that in the event that you resign as the Company ’s transfer agent,
the Company shall engage a suitable replacement transfer agent that will agree to serve as transfer agent
for the Company within five (5) business days. The Company acknowledges that we will have the right
to complete any issuance or conversion request received in good order prior to our resignation. It is
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also understood that you are permitted to resign without any stipulated conditions. The Company shall
not be allowed to change Transfer Agents or terminate the Transfer Agent until the Warrant has been
fully exercised by the Investor and the Transfer Agent has received direct written verification from the
Holder that the Warrant has been fully exercised.

The Investor is intended to be and is a third party beneficiary hereof, and no amendment
or modification to the instructions set forth herein may be made without the consent of the Investor.

Notwithstanding any other provision hereof, the Company and the Investor understand
that you shall not be required to perform any issuance of the Shares if (a) such an issunance or transfer
of Shares is in violation of any state or federal securities laws or regulations or (b) the issuance of the
Shares is prohibited or stopped as required or directed by a court order from a court of competent
jurisdiction. If Company is in default of its payment obligations under its agreement with vou, the
Investor will be provided the option to pay the amount owed by the Company to complete the issuance
of shares to the Investor.

Very truly yours,

LOTTERY.COM, INC.

DocuSigned by:
= i I"
By: [ AR, S

Matthew McGahan, Chief Executive Officer

Acknowledged and Agreed:
GENERATING ALPHA LTD.

o
NN )

By: FL
Printed Name: Maria Cano
Title: Director

Acknowledged and Agreed:
Continental Stock Transfer & Trust Company

By:
Name:
Title:
Date:




Exhibit 10.35
Amendment to the Stock Purchase Agreement
June 12, 2025

This Amendment amends the Stock Purchase Agreement by and between Lottery.com Inc. (“Lottery”) and Generating Alpha Ltd. dated as of November 13,
2024 (the “Stock Purchase Agreement” or “SPA”). All capitalised terms used in this Amendment and not otherwise defined shall have the meanings attributed
to them in the Stock Purchase Agreement.

Section 1.10. “Commitment Amount” shall mean the aggregate amount of Three Hundred Million Dollars ($300,000,000) which the Investor has agreed to
provide to the Company to purchase the Company’s Common Stock pursuant to the terms and conditions of this Agreement.

Section 1.15. “Safety Net Price” which defines the term “Safety Net Price” is hereby deleted in its entirety and restated as follows: “Section 1.15. The “Safety
Net Price” for each Put Notice shall be set by Lottery and stated in the Put Notice. The Safety Net Price shall be no less than 80% of the closing sales price of
the Company’s Common Stock on the trading day on which the Company properly delivered the Put Notice to the Investor. In the event that the Volume
Weighted Average Price (“VWAP”) of the Common Stock is below the Safety Net Price during the Valuation Period, then that shall constitute a Put Adjustment.
Notwithstanding the foregoing, Investor is not required to make a Put Adjustment, in the event the VWAP of the Common Stock is below the Safety Net Price
during the Valuation Period, however, Investor may elect to do so one time during each Valuation Period. For the avoidance of doubt, Investor shall only be
entitled to one (1) Put Adjustment during a single Valuation Period.

Section 1.35. “Purchase Price” shall mean ninety four percent (94%) of the Market Price.
Section 1.27. “Market Price” shall mean the lowest VWAP of the Common Stock during the Valuation Period.

Section 1.33. “Valuation Period” shall mean the trading day or trading days of all the stock from the Put Notice that was sold by the Investor and such sale of all
of the stock from the Put Notice shall not exceed five (5) trading days after the Put Shares have been accepted and cleared by Investor’s brokerage firm.

Section 1.53. “Trading Cushion”, which defines the term “Trading Cushion” is hereby deleted in its entirety. For the avoidance of doubt, no trading cushion or a
minimum of number of Trading Days between the expiration of any Valuation Period and the beginning of the next succeeding Valuation Period shall be
applicable to the SPA or this Amendment henceforth.

Section 6.15. is hereby deleted in its entirety and restated as follows:

Section 6.15. Acknowledgement of Terms. The Company hereby represents and warrants to the Investor that: (i) it is voluntarily entering into this
Agreement of its own freewill, (ii) it is not entering this Agreement under economic duress, (iii) the terms of this Agreement are reasonable and fair to
the Company, and (iv) the Company has had independent legal counsel of its own choosing review this Agreement, advise the Company with respect to
this Agreement, and represent the Company in connection with this Agreement. A Safety Net Price will be applied for any specified Put corresponding
to the Put Notice. If the VWAP of the Common Stock is below the Safety Net Price during the Valuation Period then that shall constitute a Put
Adjustment.




Section 7.1(w). Maximum Put Amount clause is deleted in its entirety and restated as follows: “(w) Maximum Put Amount. The amount of a Put corresponding
to the Put Notice shall not exceed the Maximum Put Amount. If (i) the Company’s Common Stock is suspended for any reason during trading hours on the
Principal Market on any Trading Day during a Valuation Period or (ii) no trading volume in the Company’s Common Stock on the Principal Market on any
Trading Day during a Valuation Period then that shall constitute a Put Adjustment. In no event shall the Company be obligated to issue such additional shares if
such issuance may result in non-compliance with any securities laws. If the Common Stock’s bid price is less than .50, then the Purchase Price shall mean ninety
percent (90%) of the Market Price. Any portion of a Put that would cause the Investor to exceed the Ownership Limitation shall automatically be withdrawn.

Section 7.1. Conditions Precedent to the Obligations of the Company. Section 7.1(ff)(q) is hereby deleted in its entirety. The remainder of Section 7.1(ff) shall
remain unchanged.

Section 7.4. Right of Investor Upon Default. The following sentence from Section 7.4(b)is deleted and replaced in its entirety, “Where an Event of Default has
occurred, the Investor shall have: (i) no obligation to accept a Put Notice or to consummate a closing under this Agreement; and (ii) the right to postpone the Put
accordingly. A Put Adjustment shall result in the final adjusted amount of the Put corresponding to the Put Notice being reduced to thirty-three percent (33%).”

Section 12.4. Commitment Fee. Upon execution of this Amendment, the Company shall issue to the Investor 682,410 shares of the Company’s common stock in
a prefunded Common Stock Purchase Warrant in the same form as EXHIBIT E COMMON STOCK PURCHASE WARRANT. After the Company has received
a total $100,000,000 of the Commitment Amount from Investor for each subsequent tranche of $50,000,000, , the Company shall issue an additional 1.5% of
$50,000,000 in an amount to equal shares of the Company’s common stock, in the form of a prefunded Common Stock Purchase Warrant in the same form as
EXHIBIT E COMMON STOCK PURCHASE WARRANT (the “Commitment Fee”). Calculation for the number of shares to be included in the prefunded
Common Stock Purchase Warrant shall be based off of the volume weighted average price of stock on the Clearing Date of the last Put Notice. Payment may be
withheld from the last Put Notice until the prefunded Common Stock Purchase Warrant has been issued.

All other terms and conditions in the Agreement remain in place as originally agreed by the Parties.

This Amendment shall be deemed executed, delivered and performed in Nevis. It shall be solely and exclusively construed and enforced in accordance with
Section 12.12 of the Stock Purchase Agreement.

LOTTERY.COM INC.

By:

Matthew McGahan, Chief Executive Officer

GENERATING ALPHA LTD.

Maria Cano, Director




Exhibit E

COMMON STOCK PURCHASE WARRANT

Lottery.com Inc.

Warrant Shares: 682,410, subject to Issuance Date: June 12, 2025 adjustment as set forth herein.

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant™) certifies that, for value received, Generating Alpha Ltd., or its registered assigns
(the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after the Issuance
Date as set forth above and on or prior to the close of business on the fifth and half annual anniversary of the Issuance Date (the “Termination Date”) but not

thereafter, to subscribe for and purchase from Lottery.com Inc., a Delaware company with principal executive offices at 5049 Edwards Ranch Rd., 4™ Floor
Fort Worth, Texas 76109 (the “Company”), the number of shares of common stock, par value $0.001 per share (the “Common Stock™) of the Company (as
subject to adjustment hereunder, the “Warrant Shares”) as set forth above. The purchase price of one share of Common Stock under this Warrant shall be equal
to the Exercise Price, as defined in Section 2.

Section 1. Warrant Shares. This Warrant is issued and entered into pursuant to the Amendment to the Stock Purchase Agreement, dated as of June 12, 2025, by
and between the Company and the Holder (the “Purchase Agreement”).

Section 2.

(a)

Exercise.

Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or times on or after Issuance Date
and before the Termination Date by delivery to the Company (or such other office or agency of the Company as it may designate by notice in
writing to the registered Holder at the address of the Holder appearing on the books of the Company) of a duly executed facsimile copy of the
Notice of Exercise Form attached hereto. No ink-original Notice of Exercise shall be required, nor shall any medallion guarantee (or other type
of guarantee or notarization) of any Notice of Exercise be required. Notwithstanding anything herein to the contrary (although the Holder may
surrender the Warrant to, and receive a replacement Warrant from, the Company), the Holder shall not be required to physically surrender this
Warrant to the Company until the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the Company
for cancellation within three (3) Trading Days of the date the final Notice of Exercise is delivered to the Company. Partial exercises of this
Warrant shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the
applicable number of Warrant Shares purchased. The Holder and the Company shall maintain records showing the number of Warrant Shares
purchased and the date of such purchases. The Company shall deliver any objection to any Notice of Exercise Form within one (1) Trading
Day of delivery of such notice. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of
the provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof. For purposes herein, the term
“Trading Day” means any day that shares of Common Stock are listed for trading or quotation on any Trading Market.




(b) Exercise Price. The aggregate exercise price of this Warrant was pre-funded to the Company prior to the Initial Exercise Date and,
consequently, no additional consideration shall be required to be paid by the Holder to any Person to effect any exercise of this Warrant. The
Holder shall not be entitled to the return or refund of all, or any portion, of such pre-paid aggregate exercise price under any circumstance or
for any reason whatsoever, including in the event this Warrant shall not have been exercised prior to the Termination Date.

(c) Mechanics of Exercise.

(1) Delivery of Certificates Upon Exercise. Certificates for shares purchased hereunder shall be transmitted by the Company’s then-
engaged transfer agent (the “Transfer Agent”) to the Holder by crediting the account of the Holder’s broker with The Depository
Trust Company through its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company is then a participant in such
system and there is an effective registration statement permitting the issuance of the Warrant Shares to, or resale of the Warrant
Shares, by the Holder and otherwise by physical delivery to the address specified by the Holder in the Notice of Exercise by the date
that is two (2) Trading Days after the delivery to the Company of the Notice of Exercise, (such date, the “Warrant Share Delivery
Date”). The Warrant Shares shall be deemed to have been issued, and Holder or any other person so designated to be named therein
shall be deemed to have become a holder of record of such shares for all purposes, as of the date the Warrant has been exercised. The
Company understands that a delay in the delivery of the Warrant Shares after the Warrant Share Delivery Date could result in
economic loss to the Holder. As compensation to the Holder for such loss, the Company agrees to pay (as liquidated damages and not
as a penalty) to the Holder for late issuance of Warrant Shares upon exercise of this Warrant the amount of $500 per Trading Day. The
Company shall pay any payments incurred under this Section 2(c) in immediately available funds, or shares of Common Stock of the
Company, in the Holder’s discretion, upon demand. Notwithstanding anything contained in this provision, in the event the delay in
the delivery of Warrant Shares is caused by delays with the transfer agent, the liquidated damages of $500 per Trading Day shall not
apply or be enforceable by Investor against the Company. Furthermore, in addition to any other remedies which may be available to
the Holder, in the event that the Company fails for any reason to effect delivery of the Warrant Shares by the Warrant Share Delivery
Date, the Holder may revoke all or part of the relevant Warrant exercise by delivery of a notice to such effect to the Company,
whereupon the Company and the Holder shall each be restored to their respective positions immediately prior to the exercise of the
relevant portion of this Warrant, except that the liquidated damages described above shall be payable through the date notice of
revocation or rescission is given to the Company.




(i) Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the request of
Holder and upon surrender of this Warrant certificate, at the time of delivery of the certificate or certificates representing Warrant
Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares called
for by this Warrant, which new Warrant shall in all other respects be identical with this Warrant.

(iii) Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder a certificate or the certificates
representing the Warrant Shares by the Warrant Share Delivery Date, then the Holder will have the right, at any time prior to issuance
of such Warrant Shares, to rescind such exercise.

Holder, if the Company fails to cause the Transfer Agent to transmit to the Holder a certificate or the certificates representing the
Warrant Shares pursuant to an exercise on or before the Warrant Share Delivery Date, and if after such date the Holder is required by
its broker to purchase (in an open market transaction or otherwise), or the Holder’s brokerage firm otherwise purchases, shares of
Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares which the Holder anticipated receiving upon
such exercise (a “Buy-In”), then the Company shall (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total
purchase price (including brokerage commissions, if any) for the shares of Common Stock so purchased exceeds (y) the amount
obtained by multiplying (1) the number of Warrant Shares that the Company was required to deliver to the Holder in connection with
the exercise at issue times (2) the price at which the sell order giving rise to such purchase obligation was executed, and (B) at the
option of the Holder, either reinstate the portion of the Warrant and equivalent number of Warrant Shares for which such exercise was
not honored (in which case such exercise shall be deemed rescinded) or deliver to the Holder the number of shares of Common Stock
that would have been issued had the Company timely complied with its exercise and delivery obligations hereunder. For example, if
the Holder purchases Common Stock having a total purchase price of $11,000.00 to cover a Buy-In with respect to an attempted
exercise of shares of Common Stock with an aggregate sale price giving rise to such purchase obligation of $10,000.00, under clause
(A) of the immediately preceding sentence the Company shall be required to pay the Holder $1,000.00. The Holder shall provide the
Company written notice indicating the amounts payable to the Holder in respect of the Buy-In and, upon request of the Company,
evidence of the amount of such loss. Nothing herein shall limit Holder’s right to pursue any other remedies available to it hereunder,
at law or in equity including, without limitation, a decree of specific performance and/or injunctive relief with respect to the
Company’s failure to timely deliver certificates representing shares of Common Stock upon exercise of the Warrant as required
pursuant to the terms hereof.




(v) No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this
Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such exercise, the Company
shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by
the Exercise Price or round up to the next whole share.

(vi) Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to the Holder for any issue or
transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and expenses shall be paid by
the Company, and such certificates shall be issued in the name of the Holder or in such name or names as may be directed by the
Holder; provided, however, that in the event certificates for Warrant Shares are to be issued in a name other than the name of the
Holder, this Warrant when surrendered for exercise shall be accompanied by the Assignment Form attached hereto duly executed by
the Holder and the Company may require, as a condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax
incidental thereto. The Company shall pay all Transfer Agent fees required for same-day processing of any Notice of Exercise.

(vii)Closing of Books. The Company will not close its shareholder books or records in any manner which prevents the timely exercise of
this Warrant, pursuant to the terms hereof.




(d) Holder’s Exercise Limitations; Exchange Cap. The Company shall not effect any exercise of this Warrant, and Holder shall not have the right
to exercise any portion of this Warrant, to the extent that after giving effect to such issuance after exercise as set forth on the applicable Notice
of Exercise, the Holder (together with the Holder’s affiliates, and any other Persons acting as a group together with the Holder or any of the
Holder’s affiliates), would beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the
foregoing sentence, the number of shares of Common Stock beneficially owned by the Holder and its affiliates shall include the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but shall exclude the
number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised portion of this Warrant
beneficially owned by the Holder or any of its affiliates and (ii) exercise or conversion of the unexercised or nonconverted portion of any other
securities of the Company (including, without limitation, any other Common Stock Equivalents) subject to a limitation on conversion or
exercise analogous to the limitation contained herein beneficially owned by the Holder or any of its affiliates. Except as set forth in the
preceding sentence, for purposes of this Section 2(c)(vii), beneficial ownership shall be calculated in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the Holder that the Company is not
representing to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible
for any schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 2(c)(vii) applies, the
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any affiliates) and of
which portion of this Warrant is exercisable shall be in the sole discretion of the Holder, and the submission of a Notice of Exercise shall be
deemed to be the Holder’s determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together
with any affiliates) and of which portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the
Company shall have no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any group status
as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated
thereunder. For purposes of this Section 2(c)(vii), in determining the number of outstanding shares of Common Stock, Holder may rely on the
number of outstanding shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual report filed with the
Commission, as the case may be, (B) a more recent public announcement by the Company or (C) a more recent written notice by the Company
or the Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the written or oral request of Holder, the
Company shall within two Trading Days confirm orally and in writing to the Holder the number of shares of Common Stock then outstanding.
In any case, the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of
securities of the Company, including this Warrant, by the Holder or its affiliates since the date as of which such number of outstanding shares
of Common Stock was reported. The “Beneficial Ownership Limitation” shall be 4.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder
may decrease the Beneficial Ownership Limitation at any time and the Holder, upon not less than sixty-one (61) days’ prior notice to the
Company, may increase or waive the Beneficial Ownership Limitation provisions of this Section 2(c)(vii), provided that any such increase or
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waiver will not be effective until the 61% day after such notice is delivered to the Company. The provisions of this paragraph shall be
construed and implemented in a manner otherwise than in strict conformity with the terms of this Section 2(c)(vii) to correct this paragraph (or
any portion hereof) which may be defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make
changes or supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a successor holder of this Warrant. In the event that the Company is prohibited from issuing any shares of Common Stock pursuant to
this Warrant due to the Company’s failure to obtain the Shareholder Approval (such number of shares that are prohibited from being issued are
referred to herein as the “Exchange Cap Shares”), in lieu of issuing and delivering such Exchange Cap Shares to the Holder, the Company
shall pay cash to the Holder in exchange for the cancellation of such portion of this Warrant exercisable into such Exchange Cap Shares (the
“Exchange Cap Payment Amount”) at a price equal to the sum of (x) the product of (A) such number of Exchange Cap Shares and (B) the
greatest Closing Sale Price of the Common Stock on any Trading Day during the period commencing on the date the Holder delivers the
applicable Exercise Notice with respect to such Exchange Cap Shares to the Company and ending on the date of the aforementioned payment
under this Warrant and (y) to the extent the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver
in satisfaction of a sale by the Holder of Exchange Cap Shares, any brokerage commissions and other out-of-pocket expenses, if any, of the
Holder incurred in connection therewith. The limitations contained in this paragraph shall apply to a successor holder of this Warrant.




Section 3.

®

the term of this Warrant, with the prior written consent of the Required Holders, reduce the then current Exercise Price to any amount and for
any period of time deemed appropriate by the Board of Directors of the Company.

Number of Warrant Shares. Simultaneously with any adjustment to the Exercise Price pursuant to this Warrant, the number of Warrant Shares
that may be purchased upon exercise of this Warrant shall be increased proportionately, so that after such adjustment the aggregate Exercise
Price payable hereunder for the adjusted number of Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately
prior to such adjustment (without regard to any limitations on exercise contained herein). For the avoidance of doubt, the aggregate Exercise
Price payable prior to such adjustment is calculated as follows: the total number of Warrant Shares issuable upon exercise of this Warrant
immediately prior to such adjustment (without regard to the Beneficial Ownership Limitation) multiplied by the Exercise Price in effect
immediately prior to such adjustment. By way of example, if E is the total number of Warrant Shares issuable upon exercise of this Warrant
immediately prior to such adjustment (without regard to the Beneficial Ownership Limitation), F is the Exercise Price in effect immediately
prior to such adjustment, and G is the Exercise Price in effect immediately after such adjustment, the adjustment to the number of Warrant
Shares can be expressed in the following formula: Total number of Warrant Shares after such adjustment = the number obtained from dividing
[Ex F] by G.

(a) Fundamental Transaction.

(i) Transaction. If, at any time while this Warrant is outstanding, the Company consummates any Fundamental Transaction, then, upon
any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share that would have been
issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the option of the Holder, the
number of shares of common stock of the successor or acquiring corporation (the “Successor Entity”), of the Company, if it is the
surviving corporation, and any additional consideration (the “Alternate Consideration”) receivable as a result of such Fundamental
Transaction by a holder of the number of shares of Common Stock for which this Warrant is exercisable immediately prior to such
Fundamental Transaction, and any references herein to the “Company”, whether standing alone or as a part of any other defined term,
shall be deemed a reference to the successor or acquiring corporation in the Fundamental Transaction, or the Company if it is the
surviving corporation, and this Warrant shall be so exercisable with respect to the Successor Entity or the Company, as applicable.
For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate
Consideration based on the amount of Alternate Consideration issuable in respect of one share of Common Stock in such
Fundamental Transaction, and the Company shall apportion the Exercise Price among the Alternate Consideration in a reasonable
manner reflecting the relative value of any different components of the Alternate Consideration. If holders of Common Stock are
given any choice as to the securities, cash or property to be received in a Fundamental Transaction, then the Holder shall be given the
same choice as to the Alternate Consideration it receives upon any exercise of this Warrant following such Fundamental Transaction.
If so requested by the Company, the Successor Entity or the Holder, each of the Company, the Successor Entity and the Holder shall
reasonably cooperate to execute and deliver such agreements and documents as required to effect the intent of the provisions of this
Section 3(a) and the other provisions herein.

(i) Holder Election. In the event that a Fundamental Transaction occurs prior to the full exercise of this Warrant, the Holder, in its sole
discretion and as evidenced by written notice to the Company and the Successor Entity, if applicable, at any time shall have the right
to elect to cause the Company and the Successor Entity, if applicable, to issue to Holder a new warrant of the Company or the
Successor Entity (the “Fundamental Transaction Replacement Warrant”), which Fundamental Transaction Replacement Warrant shall
be issued within three business days of such election by Holder, and shall reflect the terms and conditions herein following the effects
of this Section 3(a), and the other provisions herein.

(iii) Terms of Replacement Warrant. The Fundamental Transaction Replacement Warrant shall be substantially in the form of this Warrant
(other than such changes as reasonably required to reflect any Successor Entity as the issuer shall be made), and shall provide for the
acquisition of the stock of the Company and the Successor Entity, as applicable. Upon any issuance of the Fundamental Transaction
Replacement Warrant, this Warrant shall thereafter be null and void.

(iv) Purchase at Holder’s Election. Notwithstanding anything to the contrary, in the event of a Fundamental Transaction, the Company or
any Successor Entity (as defined below) shall, at the Holder’s option, exercisable at any time concurrently with, or within thirty (30)
days after, the consummation of the Fundamental Transaction (or, if later, the date of the public announcement of the applicable
Fundamental Transaction), purchase this Warrant from the Holder by paying to the Holder an amount of cash equal to the Black
Scholes Value (as defined below) of the remaining unexercised portion of this Warrant on the date of the consummation of such
Fundamental Transaction; provided, however, that, if the Fundamental Transaction is not within the Company’s control, including not
approved by the Board, the Holder shall only be entitled to receive from the Company or any Successor Entity the same type or form
of consideration (and in the same proportion), at the Black Scholes Value of the unexercised portion of this Warrant, that is being
offered and paid to the holders of Common Stock of the Company in connection with the Fundamental Transaction, whether that
consideration be in the form of cash, stock or any combination thereof, or whether the holders of Common Stock are given the choice
to receive from among alternative forms of consideration in connection with the Fundamental Transaction; provided, further, that if
holders of Common Stock of the Company are not offered or paid any consideration in such Fundamental Transaction, such holders
of Common Stock will be deemed to have received common stock of the Successor Entity (which Entity may be the Company
following such Fundamental Transaction) in such Fundamental Transaction. “Black Scholes Value” means the value of this Warrant
based on the Black-Scholes Option Pricing Model obtained from the “OV” function on Bloomberg determined as of the day of
consummation of the applicable contemplated Fundamental Transaction for pricing purposes and reflecting (A) a risk-free interest
rate corresponding to the U.S. Treasury rate for a period equal to the time between the date of the public announcement of the
applicable Fundamental Transaction and the Termination Date, (B) an expected volatility equal to the greater of 100% and the 100
day volatility obtained from the historical volatility function on Bloomberg (determined utilizing a 365 day annualization factor) as of
the Trading Day immediately following the public announcement of the applicable contemplated Fundamental Transaction, (C) the
underlying price per share used in such calculation shall be the greater of (i) the sum of the price per share being offered in cash, if
any, plus the value of any non-cash consideration, if any, being offered in such Fundamental Transaction and (ii) the highest VWAP
during the period beginning on the Trading Day immediately preceding the public announcement of the applicable contemplated
Fundamental Transaction (or the consummation of the applicable Fundamental Transaction, if earlier) and ending on the Trading Day
of the Holder’s request pursuant to this Section 3(a)(iv), (D) a remaining option time equal to the time between the date of the public
announcement of the applicable contemplated Fundamental Transaction and the Termination Date, and (E) a zero cost of borrow. The




payment of the Black Scholes Value will be made by wire transfer of immediately available funds (or such other consideration)
within five (5) Business Days of the Holder’s election (or, if later, on the date of consummation of the Fundamental Transaction).
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(d)

Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a stock dividend or otherwise makes a
distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common
Stock; (ii) subdivides outstanding shares of Common Stock into a larger number of shares; (iii) combines (including by way of reverse stock
split) outstanding shares of Common Stock into a smaller number of shares; or (iv) issues by reclassification of shares of the Common Stock
any shares of capital stock of the Company, then in each case the Exercise Price shall be multiplied by a fraction of which the numerator shall
be the number of shares of Common Stock (excluding treasury shares, if any) outstanding immediately before such event and of which the
denominator shall be the number of shares of Common Stock outstanding immediately after such event, and the number of shares issuable
upon exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged.
Any adjustment made pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of
shareholders entitled to receive such dividend or distribution and shall become effective immediately after the effective date in the case of a
subdivision, combination or re-classification.

Subsequent Rights Offerings. In addition to any adjustments herein, if after the Issuance Date of this Warrant, the Company grants, issues or
sells any Common Stock Equivalents or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any
class of shares of Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such
Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of shares of Common
Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on exercise hereof, including without limitation,
the Beneficial Ownership Limitation) immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase
Rights, or, if no such record is taken, the date as of which the record holders of shares of Common Stock are to be determined for the grant,
issue or sale of such Purchase Rights (provided, however, that, to the extent that the Holder’s right to participate in any such Purchase Right
would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in such Purchase
Right to such extent (or beneficial ownership of such shares of Common Stock as a result of such Purchase Right to such extent) and such
Purchase Right to such extent shall be held in abeyance for the Holder until such time, if ever, as its right thereto would not result in the
Holder exceeding the Beneficial Ownership Limitation).

Pro Rata Distributions. During such time as this Warrant is outstanding, if the Company shall declare or make any dividend or other
distribution of its assets (or rights to acquire its assets) to holders of shares of Common Stock, by way of return of capital or otherwise
(including, without limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin off,
reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the issuance
of this Warrant, then, in each such case, the Holder shall be entitled to participate in such Distribution to the same extent that the Holder would
have participated therein if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant
(without regard to any limitations on exercise hereof, including without limitation, the Beneficial Ownership Limitation) immediately before
the date of which a record is taken for such Distribution, or, if no such record is taken, the date as of which the record holders of shares of
Common Stock are to be determined for the participation in such Distribution (provided, however, that, to the extent that the Holder’s right to
participate in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be
entitled to participate in such Distribution to such extent (or in the beneficial ownership of any shares of Common Stock as a result of such
Distribution to such extent) and the portion of such Distribution shall be held in abeyance for the benefit of the Holder until such time, if ever,
as its right thereto would not result in the Holder exceeding the Beneficial Ownership Limitation).




(e) Non-Circumvention. The Company shall not undertake any actions or fail to take any actions which would reasonably be expected to frustrate
the intent of this Warrant, and shall take such actions as reasonably required to effect such intent.

(f) Voluntary Reduction. The Company may unilaterally reduce the Exercise Price at any time.

(g) Calculations. All calculations under this warrant shall be made to the nearest cent or the nearest 1/100th of a share, as the case may be. For
purposes of this Warrant, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum of
the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding. For the avoidance of doubt, the adjustments
to the number of Warrant Shares and to the Exercise Price as set forth in each of Section 3, Section 3(a) and Section 3(b), and any other
adjustment or modification provisions herein, shall each operate independently of each other, and cumulatively.

(h) Notice to Holder.

(@)

(i)

Adjustments. Whenever the Exercise Price or the number of Warrant Shares is adjusted pursuant to any provision in this Warrant, the
Company shall promptly email to the Holder a notice setting forth the Exercise Price and the number of Warrant Shares after such
adjustment and setting forth a brief statement of the facts requiring such adjustment.

Other Events. If (A) the Company shall undertake any of the actions as set forth in Section 3(c) or Section 3(d), (B) the approval of
any shareholders of the Company shall be required in connection with any reclassification of the Common Stock, any consolidation
or merger to which the Company is a party, any sale or transfer of all or substantially all of the assets of the Company, or any
compulsory share exchange whereby the Common Stock is converted into other securities; or (C) the Company shall authorize the
voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case, to the extent that
such information constitutes material non-public information (as determined in good faith by the Company) the Company shall
deliver to the Holder, at least twenty (20) calendar days prior to the applicable record or effective date hereinafter specified, a notice
stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or if
a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such dividend,
distributions, redemption, rights or warrants are to be determined or (y) the date on which such reclassification, consolidation,
merger, sale, transfer, share exchange, liquidation, dissolution or winding up is expected to become effective or close, and the date as
of which it is expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock
for securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or share exchange;
provided that the failure to mail such notice or any defect therein or in the mailing thereof shall not affect the validity of the corporate
action required to be specified in such notice. To the extent that any notice provided hereunder constitutes, or contains, material, non-
public information regarding the Company or any of the Subsidiaries, the Company shall simultaneously file such notice with the
SEC pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise be expressly
set forth herein.
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(i) Other Events. In the event that the Company (or any Subsidiary (as defined in the Purchase Agreement)) shall take any action to
which the provisions hereof are not strictly applicable, or, if applicable, would not operate to protect the Holder from actual dilution
or if any event occurs of the type contemplated by the provisions of this Section 2 but not expressly provided for by such provisions
(including, without limitation, the granting of stock appreciation rights, phantom stock rights or other rights with equity features),
then the Company’s board of directors shall in good faith determine and implement an appropriate adjustment in the number of
Warrant Shares (if applicable) so as to protect the rights of the Holder, provided that no such adjustment pursuant to this Section 2(e)
will increase the Exercise Price or decrease the number of Warrant Shares as otherwise determined pursuant to this Section 2,
provided further that if the Holder does not accept such adjustments as appropriately protecting its interests hereunder against such
dilution, then the Company’s board of directors and the Holder shall agree, in good faith, upon an independent investment bank of
nationally recognized standing to make such appropriate adjustments, whose determination shall be final and binding absent manifest
error and whose fees and expenses shall be borne by the Company.

Transfer of Warrant.

Transferability. Subject to compliance with any applicable securities laws, this Warrant and all rights hereunder (including, without limitation,
any registration rights) are transferable, in whole or in part, upon surrender of this Warrant to the Company or its designated agent via email
together with a written assignment of this Warrant substantially in the form attached hereto duly executed by the Holder or its agent or
attorney and funds sufficient to pay any transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such
payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the
denomination or denominations specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the
portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. The Warrant, if properly assigned in accordance
herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.




Section 5.

Section 6.

(b) New Warrants. Subject to compliance with all applicable securities laws, this Warrant may be divided or combined with other Warrants upon

(a)

presentation hereof to the Company via email, together with a written notice specifying the names and denominations in which new Warrants
are to be issued, signed by the Holder or its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be
involved in such division or combination, the Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or
Warrants to be divided or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be dated the initial
issuance date of this Warrant and shall be identical with this Warrant except as to the number of Warrant Shares issuable pursuant thereto.

Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the “Warrant
Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this Warrant
as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual
notice to the contrary.

Miscellaneous.

Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably
satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any stock certificate relating to the Warrant Shares, and in case
of loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which shall not include the posting of any bond), and upon

surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and deliver a new Warrant or stock
certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or stock certificate.
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(c) Authorized Shares. The Company covenants that, during the period the Warrant is outstanding, it will reserve from its authorized and unissued
Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under
this Warrant, which number shall be at least 500% of the number of Warrant Shares to be issued upon exercise of this Warrant. The Company
further covenants that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of executing stock
certificates to execute and issue the necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant.
The Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein
without violation of any applicable law or regulation, or of any requirements of the trading market upon which the Common Stock may be
listed. The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented by this
Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance herewith,
be duly authorized, validly issued, fully paid and non-assessable and free from all taxes, liens and charges created by the Company in respect
of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue). Except and to the extent as
waived or consented to by the Holder, the Company shall not by any action, including, without limitation, amending its articles of
incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith
assist in the carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the rights of
Holder as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the Company will (i) not increase the
par value of any Warrant Shares above the amount payable therefor upon such exercise immediately prior to such increase in par value; (ii)
take all such action as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable
Warrant Shares upon the exercise of this Warrant; and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or
consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its obligations
under this Warrant. Before taking any action which would result in an adjustment in the number of Warrant Shares for which this Warrant is
exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions thereof, or consents thereto, as may be
necessary from any public regulatory body or bodies having jurisdiction thereof. Failure to maintain sufficient shares for exercise of the
Warrant, shall constitute an Event of Default under the Purchase Agreement and Holder shall be able to rely on any applicable default
remedies thereunder.

Governing Law and Jurisdiction. This Warrant shall be deemed executed, delivered and performed in Saint Kitts and Nevis (“Nevis”). This
Warrant shall be solely and exclusively construed and enforced in accordance with, and all questions concerning the construction, validity,
interpretation and performance of this Warrant shall be governed solely and exclusively by the internal laws of Nevis, without giving effect to
any choice of law or conflict of law provision or rule (whether of Nevis or any other jurisdiction) that would cause the application of the laws
of any jurisdiction other than Nevis. The Company irrevocably and exclusively consents to and expressly agrees that binding arbitration in
Nevis conducted by the Arbitrator Conflict Resolution Centre shall be their sole and exclusive remedy for any dispute arising out of or relating
to the Warrant, Irrevocable Instructions or any other agreement between the parties, the Company’s transfer agent or the relationship of the
parties or their affiliates, and that the arbitration shall be conducted via telephone or teleconference. If the Arbitrator is not available, a
different arbitrator in Nevis shall be chosen by the Holder and agreed upon by the Company. Company covenants and agrees to provide
written notice to Holder via email prior to bringing any action or arbitration action against the Company’s transfer agent or any action against
any person or entity that is not a party to this Warrant that is related in any way to this Warrant or any of the Exhibits under this Warrant or any
transaction contemplated herein or therein, and further agrees to timely notify Holder to any such action. Company acknowledges that the
governing law and venue provisions set forth in this Warrant are material terms to induce Holder to enter into the Transaction Documents and
that but for Company’s agreements set forth in this section, Holder would not have entered into the Transaction Documents. In the event that
the Holder needs to take action to protect their rights under the Warrant, the Holder may commence action in any jurisdiction needed with the
understanding that the Warrant shall still be solely and exclusively construed and enforced in accordance with, and all questions concerning
the construction, validity, interpretation and performance of this Warrant shall be governed solely and exclusively by the internal laws of
Nevis, without giving effect to any choice of law or conflict of law provision or rule (whether of Nevis or any other jurisdiction) that would
cause the application of the laws of any jurisdiction other than the Nevis. Each party hereby irrevocably waives personal service of process
and consents to process being served in any suit, action or proceeding in connection with this Note or any other related transaction document
by email. This section and provision of the Warrant will not apply to the Confession of Judgment.
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(@)

Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered, will have
restrictions upon resale imposed by state and federal securities laws.

Non-waiver and Expenses. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a
waiver of such right or otherwise prejudice the Holder’s rights, powers or remedies. Without limiting any other provision of this Warrant or the
Purchase Agreement, if the Company fails to comply with any provision of this Warrant, which results in any material damages to the Holder,
the Company shall pay to the Holder such amounts as shall be sufficient to cover any costs and expenses including, but not limited to,
reasonable attorneys’ fees, including those of appellate proceedings, incurred by the Holder in collecting any amounts due pursuant hereto or
in otherwise enforcing any of its rights, powers or remedies hereunder.

Notices. Any notice, request or other document required or permitted to be given or delivered hereunder shall be delivered in accordance with
the notice provisions of the Purchase Agreement.

Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase
Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the
purchase price of any Common Stock or as a shareholder of the Company, whether such liability is asserted by the Company or by creditors of
the Company.

Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled to
specific performance of its rights under this Warrant. The Company agrees that monetary damages would not be adequate compensation for
any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific performance that a remedy at law would be adequate.

Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure to the
benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder. The
provisions of this Warrant are intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by the
Holder or holder of Warrant Shares.
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Amendment. Other than as specifically set forth herein, this Warrant may be modified or amended or the provisions hereof waived only with
the written consent of the Company and the Holder.

Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to
the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part of this
Warrant.

(m) Execution in Counterparts, Electronic Transmission. This Warrant may be executed in multiple counterparts, each of which shall be deemed an

(n)

original and all of which taken together shall be but a single instrument. Counterparts may be delivered via facsimile, electronic mail
(including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for
all purposes.

Definitions. For purposes herein, the following terms shall have the following meanings:
“Board” means the Board of Directors of the Company.

“Common Stock Equivalents” means any securities of the Company or the Subsidiaries which would entitle the holder thereof to acquire at
any time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is at any time
convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

“Fundamental Transaction” means (i) the Company, directly or indirectly, in one or more related transactions effects any merger or
consolidation of the Company with or into another Person, (ii) the Company or any Subsidiary, directly or indirectly, effects any sale, lease,
license, assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related transactions,
(iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or another Person) is completed pursuant
to which holders of Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been
accepted by the holders of 50% or more of the outstanding Common Stock or 50% or more of the voting power of the common equity of the
Company, (iv) the Company, directly or indirectly, in one or more related transactions effects any reclassification, reorganization or
recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common Stock is effectively converted into or
exchanged for other securities, cash or property, or (v) the Company, directly or indirectly, in one or more related transactions consummates a
stock or share purchase agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-off,
merger or scheme of arrangement) with another Person or group of Persons whereby such other Person or group acquires 50% or more of the
outstanding shares of Common Stock or 50% or more of the voting power of the common equity of the Company.
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“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.

“Subsidiary” means any subsidiary of the Company and shall, where applicable, also include any direct or indirect subsidiary of the Company
formed or acquired after the date hereof.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the date in
question: the NYSE American, The Nasdaq Capital Market, The Nasdaq Global Market, The Nasdaq Global Select Market or the New York
Stock Exchange (or any successors to any of the foregoing).

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or
quoted on a Trading Market, the daily volume weighted average price of the Common Stock for such date (or the nearest preceding date) on
the Trading Market on which the Common Stock is then listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m.
(New York City time) to 4:02 p.m. (New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average
price of the Common Stock for such date (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the Common Stock is not
then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported on the Pink Open Market (or a
similar organization or agency succeeding to its functions of reporting prices), the most recent bid price per share of the Common Stock so
reported, or (d) in all other cases, the fair market value of a share of Common Stock as determined by an independent appraiser selected in
good faith by the holders of a majority in interest of the Warrants then outstanding and reasonably acceptable to the Company, the fees and
expenses of which shall be paid by the Company.

[Signatures appear on following page]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of Issuance Date.

LOTTERY.COM INC.

- |
By:

Matthew McGahan, Chief Executive Officer

Agreed and accepted:
GENERATING ALPHA LTD.
-~ ".-_
II.' ; Fa

By: | |".
Printed Name: Maria Cano
Title: Director

il
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NOTICE OF EXERCISE

THE UNDERSIGNED Buyer hereby exercises the right to receive of the shares of Common Stock (“Warrant Shares”) of Lottery.com Inc.,
a Delaware corporation (the “Company”), evidenced by the attached copy of the Common Stock Purchase Warrant (the “Warrant”). Capitalized terms used
herein and not otherwise defined shall have the respective meanings set forth in the Warrant. As this is a prefunded warrant, no additional consideration shall be
paid upon exercise.

Delivery of Warrant Shares. The Company shall deliver to the Buyer Warrant Shares in accordance with the terms of the Warrant.

Date:

(Print Name of Registered Buyer)

By:
Name:
Title:




ASSIGNMENT FORM
LOTTERY.COM INC.

FOR VALUE RECEIVED, [ ] all of or [ ] shares of the foregoing Warrant and all rights evidenced thereby are hereby assigned to
whose address is

Dated: ,202

Holder: [ ]

By:
Name:
Title:
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Exhibit A.

THIS NOTE DOES NOT REQUIRE FHYSICAL SURRENDER OF THE NOTE IN THE EYENT OF A PARTIAL
REDEMPTION OR CONVERSION. NEITHER THE ISSUANCE NOR SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE CONYERTIBELE HAVE BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, (*SECURITIES ACT") OR APPLICABLE
STATE SECURITIES LAWS, THE SECURITIES MAY NOT BE OFFERED FOR SALE, S0LD, TRANSFERRED OR
ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES
UNDER THE SECURITIES ACT OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY
THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID
ACT OR (II) UNLESS SOLD PURSUANT TO RULE 144, REGULATION 5, OR RULE 144A UNDER SAID ACT OR
OTHER APPLICABLE EXEMFTION. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE
PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.

USDE3S0,000 NOTE

Issue Date: September 22, 2025

FOR WVALUE RECEIVED. Lottery.com Inc., an Delaware corporation (hereinafter called “Berrower” or the
“Campany”) (Trading Symbol: SEGG), with its principal offices located at 5049 Edwards Ranch Rd., 4" Floor, Forth Worth,
Texas, hereby promises to pay to Generating Alpha Ltd., a Saint Kitts and Nevis corporation, or its assigns or successors-in-
interest (the "Holder" or "Lender") on order, without demand, the ageregate principal amount of THREE HUNDRED AND
FIFTY THOUSAND DOLLARS ($3350,000.00) (the “Principal Amount”), together with zero interest (the “Interest™ on the
Principal balance hereof in the amount of zero percent (0%) (the “Interest Rate™) per calendar vear from the date hereof (the
“lssue Date™) with the understanding that interest under this Mote (“Note™) shall be guaranteed and earned in full as of the
Issue Date. This Note is issued pursuant to that certain Securities Purchase Agreement dated as of September 22, 20235, as the
same may be amended from time to time, by and between Borrower and Lender (the *Purchase Agreement™). All Interest
calculations hereunder shall be computed on the basis of a 360-day vear comprised of twelve (12} thirty (30) day months, shall
compound daily and shall be payable in accordance with the terms of this Note. This Note is free from all taxes, liens, claims
and encumbrance with respect to the issue thereof and shall not be subject to preemptive rights or other similar rights of the
shareholders of the Borrower and will not impose personal liability upon the Holder. It is further acknowledged and agreed that
the Principal Amount owed by Borrower under this Mote shall be increased by the amount of all expenses incurred by the
Holder relating to the conversion of this Note into shares of Common Stock. All such expenses shall be deemed added to the
Principal Amount hereunder to the extent such expenses are paid by the Holder. This Note shall be deemed to have been
negotiated and entered into in Saint Kitts and Nevis.

This Mote is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be
subject to preemptive rights or other similar rights of shareholders of the Borrower and will not impose personal liability upon
the holder thereot,

ARTICLE I - COVENANTS

1.1 Deleted.

1.2, Repavment from Proceeds. If, at any time prior to the full repayment or full conversion of all amounts owed under this Note, the
Company or any of the Company’s Subsidiaries receives cash proceeds from the issuance of equity or debt, the incurrence of any
Indebtedness, a merchant cash advance, sale of receivables or similar transaction, the conversion of outstanding warrants of the
Company or any of the Company’s Subsidiaries, the issuance of securities pursuant to a Stock Purchase Agreement or an Equity Line
of Credit (as defined in this Note) of the Company, or the sale of assets {including but not limited to real property) by the Company or
any of the Company s Subsidiaries, the Company shall, within one (1) business day of Company’s or the Subsidiaries” receipt of such
proceeds, inform the Holder of or publicly disclose such receipt, following which the Holder shall have the right in its sole discretion
to require the Company or the Subsidiaries to immediately apply up to 25% of such proceeds (the “Repayment Percentage™) to repay
all or any portion of the outstanding Principal Amount and interest {including any Default Interest) then due under this Note. Failure
of the Company te comply with this provision shall constitute an Event of Default. “Equity Line of Credit™ shall mean any transaction
involving a written agreement between the Company and an investor or underwriter whereby the Company has the right to “put” its
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Common Stock to the investor or underwriter over an agreed period of time and at an agreed price or price formula (such Common
Stock must be registered pursuant to a registration statement of the Company for the investor’s or underwriter’s resale). For the
avoidance of doubt, the | 10% repayment premium as further provided for in 3.1(dd) of this Mote shall apply to any repayment of the
MNote under this section prior to the occurrence of an Event of Default. “Indebtedness™ shall mean all indebtedness, including but not
limited to (a) all indebtedness of the Borrower or Subsidiaries for the deferred purchase price of property or services, including any
type of letters of credit, (b) all liabilities, obligations and indebtedness for borrowed money including, but not limited to. all
obligations of the Borrower or Subsidiaries evidenced by notes, bonds, debentures or other similar instruments, {c) purchase money
indebtedness hereafter incurred by the Borrower or Subsidiaries to finance the purchase of fixed or capital assets, including all capital
lease obligations of the Borrower which do not exceed the purchase price of the assets funded, (d) all guaranties. endorsements and
other contingent obligations in respect of indebtedness of Borrower, Subsidiaries or others, whether or not the same are or should be
reflected in the Borrower's or Subsidiaries” consolidated balance sheet {or the notes thereio), {e) all guaranice obligations of the
Borrower or Subsidiaries in respect of obligations of the kind referred to in clauses (a) through (d) above that the Borrower or
Subsidiaries would not be permitted to incur or enter into, and (f) all obligations of the kind referred to in clauses (a) through (&) above
that the Borrower or Subsidiaries is not permitted to incur or enter into that are secured and/or unsecured by {or for which the holder
of such obligation has an existing right, contingent or otherwise, to be secured and/or unsecured by) any lien or encumbrance on
property {including accounts and contract rights) owned by the Borrower or Subsidiaries, whether or not the Borrower or Subsidiaries
has assumed or become liable for the payment of such obligation.

|.3. Effect of Certain Events. (a) Fundamental Transaction Consent Right. The Borrower shall not enter into or be party to a
Fundamental Transaction (as defined below), unless the Borrower obtains the prior written consent of the Holder to enter into such
Fundamental Transaction.

(b} Adjustment Due to Fundamental Transactions, If, at any time when this Note is issued and outstanding and prior to conversion of
all of this Note, there shall be any Fundamental Transaction that is pre-approved in writing by the Holder pursuant to Section 1.2(a)
above, as a result of which shares of Common Stock of the Borrower shall be changed into the same or a different number of shares of
another class or classes of stock or securities of the Borrower or another entity, or in case of any sale or conveyance of all or
substantially all of the assets of the Borrower other than in connection with a plan of complete liquidation of the Borrower, then the
Holder of this Mote shall thereafier have the right to receive upon conversion of this Note, upon the basis and upon the terms and
conditions specified herein and in lieu of the shares of Common Stock immediately theretofore issuable upon conversion, such stock,
securities or assets which the Holder would have been entitled to receive in such transaction had this Mote been converted in full
immediately prior to such transaction (without regard to any limitations on conversion set forth herein), and in any such case
appropriate provisions shall be made with respect to the rights and interests of the Holder of this Note to the end that the provisions
hereof (including, without limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable upon
conversion of this Note) shall thereafter be applicable, as nearly as may be practicable in relation to any securities or assets thereafter
deliverable upon the conversion hereof. The above provisions shall similarly apply o successive Fundamental Transactions.

(¢) Distribution. If the Bormrower shall declare or make any distribution of its assets (or rights to acquire its assets) to holders of
Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise (including any dividend or distribution to the
Borrower’s stockholders in cash or shares {or rights to acquire shares) of capital stock of a subsidiary (i.e., a spin-off)) (a
“Distribution™), then the Holder of this Note shall be entitled, upon any conversion of this Note after the date of record for determining
stockholders entitled to such Distribution, to receive the amount of such assets which would have been payable to the Holder with
respect to the shares of Common Stock issuable upon such conversion had such Holder been the holder of such shares of Common
Stock on the record date for the determination of steckholders entitled to such Distribution.

(d) Dilutive Issuance. If, at any time when this Note 1s 1ssued and outstanding, the Borrower issues or sells, or in accordance with this
section hereof is deemed to have issued or sold, any shares of Commaon Stock for no consideration or for a consideration per share
(hefore deduction of reasonable expenses or commissions underwriting discounts or allowances in connection therewith) less than the
Conversion Price in effect on the date of such issuance {or deemed issuance) of such shares of Common Stock (a “Dilutive Issuance™),
then immediately upon the Dilutive Issuance, the Conversion Price for this MNote and the Exercise Price in the Common Stock
Purchase Warrant will be reduced to the amount of the consideration per share received by the Borrower in such Dilutive Issuance.
Such adjustments deseribed above to the Conversion Price shall be permanent (subject to additional adjustments under this section). In
the event that Borrower (or any subsidiary) shall take any action to which the provisions hereof are not strictly applicable, or, if
applicable, would not operate to protect Holder from dilution or if any event occurs of the type contemplated by the provisions of this
Section but not expressly provided for by such provisions (including, without limitation, the granting of stock appreciation rights,
phantom stock rights or other rights with equity features), then Borrower’s board of directors shall in good faith determine and
implement an appropriate adjustment in the Conversion Price and the Exercise Price in the Common Stock Purchase Warrant so as to
protect the rights of Lender, provided that no such adjustment pursuant to this Section will increase the Conversion Price.
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The Borrower shall be deemed to have issued or sold shares of Common Stock if the Borrower in any manner issues or grants any
warrants, rights or options (not including employee stock option plans), whether or not immediately exercisable, to subscribe for or to
purchase Common Stock or other securities convertible into or exchangeable for Common Stock (“Convertible Securities™) (such
warrants, rights and options to purchase Common Stock or Convertible Securities are hereinafier referred to as “Options™) and the
price per share for which Common Stock is issuable upon the exercise of such Options is less than the Conversion Price then in effect,
then the Conversion Price shall be equal to such price per share. For purposes of the preceding sentence, the “price per share for which
Common Stock is issuable upon the exercise of such Options™ is determined by dividing (i) the total amount, if any, received or
receivable by the Borrower as consideration for the issuance or granting of all such Options, plus the minimum aggregate amount of
additional consideration, if any, payable to the Borrower upon the exercise of all such Options, plus, in the case of Convertible
Securities issuable upon the exercise of such Options, the minimum aggregate amount of additional consideration payable upon the
conversion or exchange thereof at the time such Convertible Securities firsi become convertible or exchangeable, by (i) the maximum
total number of shares of Common Stock issuable upon the exercise of all such Options (assuming full conversion of Convertible
Securities, if applicable). Mo further adjustment to the Conversion Price will be made upon the actual issuance of such Commeon Stock
upon the exercise of such Options or upon the conversion or exchange of Convertible Securities issuable upon exercise of such
Options.

Additionally, the Borrower shall be deemed to have issued or sold shares of Commeon Stock if the Borrower in any manner issues or
sells any Convertible Securities, whether or not immediately convertible, and the price per share for which Common Stock is issuable
upon such conversion or exchange is less than the Conversion Price then in effect, then the Conversion Price shall be equal to such
price per share. For the purposes of the preceding sentence, the “price per share for which Common Stock is issuable upon such
conversion or exchange™ is determined by dividing (1) the total amount, if any, received or receivable by the Borrower as
consideration for the issuance or sale of all such Convertible Securities, plus the minimum aggregate amount of additional
consideration, if any, pavable to the Borrower upon the conversion or exchange thereof at the time such Convertible Securities first
become convertible or exchangeable, by (2) the maximum total number of shares of Common Stock issuable upon the conversion or
exchange of all such Convertible Securities. No further adjustment to the Conversion Price will be made upon the actual issuance of
such Common Stock upon conversion or exchange of such Convertible Securities.

{e) Purchase Rights. If, at any time when this Note is issued and outstanding, the Borrower issues any convertible securities or rights
to purchase stock, warrants, securities or other property (the *Purchase Rights™) pro rata to the record holders of any class of Common
Stock, then the Holder of this Note will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate
Purchase Rights which such Helder could have acquired if such Helder had held the number of shares of Common Stock acquirable
upon complete conversion of this Note (without regard to any limitations on conversion contained herein) immediately before the date
on which a record is taken for the grant, issuance or sale of such Purchase Rights or. if no such record is taken, the date as of which
the record holders of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights.

|.4. Mon-circumvention. The Borrower hereby covenants and agrees that the Borrower will not, by amendment of its Certificate or
Articles of Incorporation or Bylaws, or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement,
dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of
the terms of this Mote, and will at all times in good faith carry out all the provisions of this Mote and take all action as may be required
to protect the rights of the Holder.

|.5. Redemption: Starting on the first week anniversary of the signed Note, the Investor will have the option to convert the Mote at the
Fixed Conversion Price or have the Mote paid back by offsetting the payments due from the Put Notices received after the date of the
Agreement and pursuant to the Stock Purchase Agreement,

1.6, Deleted.

1.7. Issuance Cap. Notwithstanding anything to the contrary contained in this Note or the other Transaction Documents, Borrower and
Lender agree that the total cumulative number of shares of Common Stock issued to Lender hereunder together with all other
Transaction Documents may not exceed the requirements of Masdaq Listing Rule 3635(d) (“Nasdag 19.99% Cap™), except that such
limitation will not apply following Approval (defined below). If the number of shares of Commaon Stock issued to Investor reaches the
Masdag 19.99% Cap, so as not to violate the 20% limit established in Listing Rule 5635(d), Borrower, at its election, will use
reasonable commercial efforts to obtain stockholder approval of the Note and the issuance of additional Conversion Shares, if
necessary, in accordance with the requirements of Nasdaq Listing Rule 5635(d) (the “Approval™). If the Borrower is unable to obtain
such Approval, any remaining Outstanding Balance of this Note must be repaid in cash,

1.8. Intentionally omitted.
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1.9, Intentionally omitted.

1.10, Distributions on Capital Stock. So long as the Borrower shall have any obligation under this Note, the Borrower shall not
without the Holder's written consent (a) pay, declare or set apart for such payment, any dividend or other distribution {whether in
cash, property or other securities) on shares of capital stock other than dividends on shares of Common Stock solely in the form
of additional shares of Common Stock or (b} directly or indirectly or through any subsidiary make any other payvment or
distribution in respect of its capital stock except for distributions pursuant to any shareholders’ rights plan which is approved by a
majority of the Borrower's disinterested directors.

1.11. Restriction on Stock Repurchases and Debt Repayments. So long as the Borrower shall have any obligation under this Note,
the Borrower shall not without the Holder's written consent redeem, repurchase or otherwise acquire (whether for cash or in
exchange for property or other securities or otherwise) in any one transaction or series of related transactions any shares of capital
stock of the Borrower or any warrants, righls or options to purchase or acquire any such shares, or repay any pari passu or
subordinated indebtedness of Borrower outside the ordinary course of business.

1.12. Bale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not, without the
Holder’s written consent, sell, lease or otherwise dispose of any significant portion of its assets outside the ordinary course of
business. Any consent to the disposition of any assets may be conditioned on a specified use of the proceeds of disposition, but
otherwise such consent shall not be unreasonably withheld, conditioned, or delayed.

[.13. Advances and Loans: Affiliate Transactions. So long as the Borrower shall have any obligation under this Note, the Borrower
shall not, without the Holders written consent, lend money, give credit, make advances to or enter into any transaction with any person,
firm, joint venture or corporation, including, without limitation, officers, directors, employees, subsidiaries and affiliates of the
Borrower, except loans, credits or advances (a} in existence or committed on the Issue Date and which the Borrower has informed
Holder in writing prior to the Issue Date, (b) in regard to transactions with unaffiliated third parties, made in the ordinary course of
business or (¢} in regard 1o transactions with unafTiliated third parties, not in excess of $100,000. So long as the Borrower shall have
any obligation under this Note, the Borrower shall not, without the Holder's written consent, repay any affiliate (as defined in Rule
144} of the Borrower in connection with any indebtedness or accrued amounts owed to any such party outside the ordinary course of
business. Except as disclosed in the SEC Documents, no current or, to the Knowledge of the Company, former, employee, partner,
director, officer or shareholder (direct or indirect) of the Company or its Subsidiaries, or any associate, or, to the Knowledge of the
Company, any Affiliate of any thereof, or any relative with a relationship no more remote than first cousin of any of the foregoing, is
presently, or has ever been, (i) a party to any transaction with the Company or its Subsidiaries (including any contract, agreement or
other arrangement providing for the fumishing of services by, or rental of real or personal property from, or otherwise requiring
payments to, any such director, officer or shareholder or such associate or atfiliate or relative Subsidiaries (other than for ordinary
course services as employees, officers or directors of the Company or any of its Subsidiaries)) or (i) the direct or indirect owner of an
interest in any corporation, firm, association or business organization which is a competitor, supplier or customer of the Company or
its Subsidiaries (except for a passive investment {direct or indirect) in less than 3% of the common stock of a company whose
securities are traded on or quoted through any securities market), nor does any such Person receive income from any source other than
the Company or its Subsidiaries which relates 1o the business of the Company or its Subsidiaries or should properly accrue 1o the
Company or its Subsidiaries. No director, executive officer, or 10% or greater shareholder of the Company or any of its Subsidiaries
or member of his or her immediate family is indebted to the Company or its Subsidiaries. as the case may be, nor is the Company or
any of its Subsidiaries indebted {or committed to make loans or extend or guarantee credit) to any of them, other than (i) for payment
of salary for services rendered, (i) reimbursement for reasonable expenses incurred on behalf of the Company, and (iii) for other
standard employee benefits made generally available to all employees or executives (including stock option agreements outstanding
under any steck option plan approved by the Board).

1.14, Restriction on Equity Sales, If at any time after the date that is six months from the funding of this note, Borrower is unable to
issue Common Stock to Lender as result of any lock-up or other agreement or restriction prohibiting the issuance of Common Stock
for a certain period of time, then the Outstanding Balance will automatically be increased by five percent for each thirty day period
that the Borrower is prohibited from issuing Common Stock (which increase shall be pro-rated for any partial period). For the
avoidance of doubt, such increase to the Qutstanding Balance shall be in addition to all other rights and remedies available to Lender
under this Note and the other Transaction Documents and shall not be in lieu of, nor deemed to be a waiver of any other rights or
remedies available to Lender under this Note or any of the other Transaction Documents, including without limitation calling an Event
of Default if Borrower fails to deliver Conversion Shares in accordance with the terms of this Note.

1.15._No Integrated Offering. Other than as contemplated by the Registration Rights Agreement, none of the Company, its
Subsidiaries or any of their affiliates, nor any Person acting on their behalf has, directly or indirectly, made any offers or sales of any
security or solicited any offers to buy any security, under circumstances that would require registration of the issuance of any of the
Securities under the Securities Act, whether through integration with prior offerings or otherwise, or cause this offering of the
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Securities to require approval of shareholders of the Company for purposes of the Securities Act or under any applicable shareholder
approval provisions, including, without limitation, under the rules and regulations of the Principal Market. Mone of the Company, its
Subsidiaries, their affiliates nor any Person acting on their behalf will take any action or steps that would require registration of the
issuance of any of the Securities under the Securities Act or cause the offering of any of the Securities to be integrated with other
offerings of securities of the Company.

1.16 Deleted.

1.17 Status as Shargholder. Upon submission of a Naotice of Conversion by the Holder, (i) the Conversion Shares covered thereby
{other than the Conversion Shares, if any, which cannot be issued because their issuance would exceed such Holder's allocated
portion of the Reserved Amount or Maximum Share Amount) shall be deemed converted into shares of Commaon Stock and
(ii) the Holder's rights as the Holder of such converted portion of this Note shall cease and terminate, excepting only the right
to receive certificates for such shares of Common Stock and to any remedies provided herein or otherwise available at law or in
equity to such Holder because of a failure by the Borrower to comply with the terms of this Note, Notwithstanding the foregoing,
if the Holder has not received certificates for all shares of Common Stock prior to the tenth (10th) business day after the date of
the Notice of Conversion, for any reason, then {unless the Holder otherwise elects to retain its status as a holder of Common Stock
by s0 notifying the Borrower) the Holder shall regain the rights of a Holder of this Note with respect to such unconverted portions
of this Note and the Borrower shall, as soon as practicable, return such unconverted Note to the Holder or, if the Nate has not been
surrendered, adjust its records to reflect that such portion of this Mote has not been converted. In all cases, the Holder shall retain
all of its rights and remedies for the Borrower™s failure to convert this Note.

1.18 Section 3(a}9) or 3(a) 10) Transaction. So long as this Note 1s outstanding, the Borrower shall not enter into any transaction
or arrangement structured in accordance with, based upon, or related or pursuant to, in whole or in part, either Section 3(a)(%) of
the Securities Act {a “3(a)9) Transaction™) or Section 3(a) 10} of the Securities Act (a “3(a)(10) Transaction™). In the event that
the Borrower does enter into, or makes any issuance of Common Stock related to a 3(a)(®) Transaction or a 3(a)(10) Transaction
while this note is outstanding, a liquidated damages charge of 30% of the outstanding principal balance of this Note, but not less
than $25,000, will be assessed and will become immediately due and payable to the Holder at its election in the form of a cash
payment or added to the balance of this Note (under Holder's and Borrower's expectation that this amount will tack back to the
[ssue Date).

1.19 Borrower shall not use funds paid to it by the Lender in connection with this Note to repay debi or to pay accrued and unpaid
salary or bonuses, to any officers, directors, emplovees or affiliates of the Company (collectively, “Insiders™), or to give credit or
make advances to [nsiders,

1.20_Preservation of Business and Existence. etc. So long as the Borrower shall have any obligation under this Note, the Borrower
shall not, without the Holder’s written consent, {a) change the nature of its business; (b) sell, divest, change the structure of any
material assets other than in the ordinary course of business; (c) enter into a Wariable Rate Transaction: or (d) enter into any
Prohibited Transaction (as defined in this Mote). “Prohibited Transaction™ shall mean any merchant cash advance transaction, sale
of receivables transaction, or any other similar transaction. In additien, so long as the Borrower shall have any obligation under
this Note, the Borrower shall maintain and preserve, and cause each of its Subsidiaries to maintain and preserve, its existence,
rights and privileges, and become or remain, and cause each of its Subsidiaries (other than dormant Subsidiaries that have no or
minimum assets) to become or remain, duly qualified and in good standing in each jurisdiction in which the character of the
properties owned or leased by it or in which the transaction of its business makes such qualification necessary. Violation of this
section shall constitute an Event of Default.

ARTICLE Il - EVENT OF DEFAULT

2. The occurrence of any of the following events of default (*Event of Defanlf”) shall be an event of default hersunder {whatever the
reason for such event and whether such event shall be voluntary or involuntary or effected by operation of law or pursuant to any
judgment, decree or order of any court, or any order, rule or regulation of any administrative or governmental body):

(a) The Company fails to make the Amortization Payment pursuant to this Note or to pay the Quistanding Balance, Interest, fees,
charges, or any other sum due under this Note or any other note issued by the Company by the Maturity Date; (b) The Company shall
fail to perform or observe, in any respect, any covenant, term, provision, condition, agreement or obligation of the Company under this
Mote or in the related Warrant, Securities Purchase Agreement, Registration Rights Agreement, Trrevocable Instructions, Term Sheet,
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any other collateral documents or any other note, obligation or agreement with the Holder (“Transaction Documents™) or any third
party in any agreement, statement or certificate given in writing pursuant hereto or in connection herewith or therewith; (¢) any
representation, warranty of statement of the Company made, in this Note, said statement or certificate given in writing pursuant hereto
or in connection therewith or any other report, news release, financial statement or certificate shall be false or misleading in any
respect; (d) the Company shall make an assignment for the benefit of creditors, or apply for or consent to the appointment of a receiver
or trustee for it or for a substantial part of its property or business; or such a receiver or trustee shall otherwise be appointed or the
Company admits in writing its inability to pay its debts generally as they mature; (&) any money judgment, writ or similar final process
shall be entered or filed against Company or any of its property or other assets aggregating in excess of five hundred thousand dollars
in the aggregate and shall remain unvacated, unbonded or unstayed for a period of fifteen {15) days: (f) Bankruptcy, reorganization,
insolvency proceeding, liquidation proceedings or other proceedings or relief under any bankruptey law or any law, or the issuance of
any notice in relation to such event, for the relief of debtors shall be instituted by or against the Company and if instituted against them
are not dismissed within thirty days of initiation; () The Company suffers any appointment of any custodian or the like for it or any
substantial part of its property that is not discharged or stayed within fifteen days; (h) failure of the Borrower to execute any of the
Transaction Documents or to complete the transaction for the full Principal Amount of the Note, as contemplated by the Securities
Purchase Agreement (i) the Company fails to pay or states that it is unable to pay, or is unable to pay its debts generally as they
become due; (j) a default by or breach of any term by the Company under any one or more obligations or notes to their creditors which
Company failed to cure such default within the appropriate grace period; (k) a Public Information Failure occurs. A Public
Information Failure occurs if the Company is late in any of their filings with the SEC or in the event the Company experiences a DTC
“Chill” on its shares, such lateness or “Chill™ shall constitute a Public Information Failure; (1) beginning 15 days after the Issuance
Date, the failure of any of the DWAC Eligible Conditions to be satisfied at any time thereafter during which the Company has
obligations under this Mote or the Company loses its status as “DTC Eligible™; or the Company’s sharcholders shall lose the ability to
deposit (either electronically or by physical certificates, or otherwise) shares into the DTC System; or the Company shall become
delinquent in its filing requirements as a fully-reporting issuer registered with the SEC; or (m) the Company shall fail to meet all
requirements to satisfy the availability of Rule 144 to the Holder or its assigns including but not limited to timely fulfillment of its
filing requirements as a fully-reporting issuer registered with the SEC, requirements for XBRL filings, and requirements for disclosure
of financial statements on its website: (n) failure by the Company to (i) have reserved for issuance upon conversion of this Note the
amount of Common stock as set forth in Exhibit C to this Note: Irrevocable Instructions (ii) to replenish the reserve set forth in Exhibit
C: Irrevocable Instructions within three business days of the request of the Holder; (o) withdrawal from registration of the Company
under the Securities Exchange Act of 1934, as amended (the “Exchange Act™), either voluntary or involuntary, {p) any cessation of
operations by Company or Company admits it is otherwise generally unable to pay its debis as such debts become due, provided,
however, that any disclosure of the Company’s ability to continue as a “going concern”™ shall not be an admission that the Com pany
cannot pay its debts as they become due; (q) The failure by Company to maintain any material intellectual property rights, personal,
real property or ather assets which are necessary to conduct its business (whether now or in the future: (o) the Company shall fail to
maintain the listing and/or gquotation, as applicable, of the Common Stock on the exchange it is currently trading on or if trading in the
Commeon Stock shall be suspended for more than 10 consecutive days; (p) the Company shall fail to comply with the reporting
requirements of the 1934 Act; and/or the Company shall cease to be subject to the reporting requirements of the 1934 Act; (r) the
restatement of any financial statements filed by the Company with the SEC for any date or period from prior to the Issuance Date of
this Note and until this Note is no longer outstanding, if the result of such restatement would, by comparison to the un-restated
financial statement, have constituted a material adverse effect on the rights of the Holder with respect to this Note or any other
Transaction Documents; (s) deleted, (t) The Company replaces or attempts to replace its transfer agent while the Holder has not fully
converted the Note or received full payment from the Company for the Note (For each day the Holder does not have the exact form of
Exhibit C to this Note: Irrevocable Instructions with the Company s new transfer agent (including but not limited to the provision to
irrevocably reserve shares of Common Stock in the Reserve Amount), the Company shall be charged a daily fee of Two Thousand
Dollars that will be added to the principal balance of the Note and all legal fees that the Holder incurs in dealing with the transfer
agent change shall be added to the Outstanding Balance; the Company will alse agree to default judgment by any competent court
related to the Company’s change of Transfer Agent): (u) after Holder shall have delivered a Notice of Conversion or conversion
notice, the Company shall fail for any reason to deliver unrestricted shares of it’s common stock to Holder within three business days
or the Company shall provide at any time notice to the Holder, including by way of public announcement, of the Company’s threat or
intention to not honor requests for conversion of any Notes in accordance with the terms hereof or the Company shall fail to deliver
documents requested by the Holder or the Holder’s brokerage firm which the Holder or the Holder's brokerage firm deem necessary to
allow Holder to sell the Company’s stock, or the Company fails to remove or directs its transfer agent not to remove or impairs, delays
orfor hinders its transfer agent from removing any restrictive legend, or fails to withdraw any stop transfer instructions in respect
thereof on any certificate or any shares of Common Stock issued to the Holder upon conversion of or otherwise pursuant to this Mote
as and when required by this Note (An additional fee the greater of a) one thousand dollars per day and b) three percent of the value of
the shares will be assessed for each day afier the third trading day until delivery is made and will be added to the Quistanding Balance
for failure of the Company to issue unrestricted shares or remove a stop transfer on any shares): (v) during the term of this Agreement,
the Company enters into any Prohibited Transaction; (w) the Company fails to provide information requested by the Holder (including
the current amount of issued and outstanding shares of it's stock)) in order to enable the holder to have their converted securities
accepted and sold by their brokerage firm, or the Company attempts to prevent, block or frustrate in any manner, the Holder from
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converting this Note; (x) the occurrence of any default under, redemption of or acceleration prior to maturity of an aggregate
Indebtedness; (v) any Event of Default as defined in any other note or any Other Motes occurs with respect to any other note: (z) the
Company shall have its Common Stock delisted from any exchange or, if the Common Stock is suspended for more than 5
consecutive days; (aa) [fa majority of the members of the Board of Directors of the Company on the date hereof are no longer serving
as members of the board; (bb) the Company shall not replenish the reserve set forth in this Note, within three business days of the
request of the Holder; (cc) the Company indicates by check mark on the cover page of an SEC report filing that it has not submitted
electronically and posted on its corporate website, if any, every Interactive data File required to be submitted and posted pursuant to
Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to submit and
post such files); (dd) Borrower indicates by check mark on the cover page of an SEC report filing that it is a shell company (as defined
in Rule 12b-2 of the Exchange Act); (ee) the Company shall lose the “bid™ price for its stock and a market (including the OTCBDB
marketplace or other exchange); (1) the Company fails to issue a new Mote, registered as the Holder requests to a third party that the
Holder has assigned this Note to; (gg) The Company shall fail to have the appropriate Common Stock Par Value or fails to have its
Common Stock undergo a reverse stock split in accordance with the provisions of this Note; (hh) the Company shall fail to provide the
Holder with information related to the corporate structure including, but not limited to, the number of authorized and outstanding
shares, public float, the amount of shares in company treasury or the shares in the company use category within 1 day of request by
Holder: (ii) the Company shall fail to maintain the bid price in its trading market which occurs for at least two consecutive trading
days: (jj) the Company fails to pay any of its Transfer Agent fees or to maintain a Transfer Agent of record; If at the option of the
Holder, the Holder advances any funds to the Borrower’s transfer agent in order to process a conversion, such advanced funds shall
be paid by the Borrower to the Holder within two (2) business days of a demand from the Holder, either in cash or as an addition to
the balance of the Note (which shall tack back to the date of issuance of the Note), and such choice of payment method is at the
discretion of the Borrower) failure to do 5o shall be an Event of Default; or (kk) the Company or its officers, directors, and/or affiliates
attempt to transmit, convey, disclose, or any actual transmittal, conveyance or disclosure by the Company or its officers, directors,
and/or affiliates of, material non-public information concerning the Borrower, to the Holder or its successors and assigns, which is not
immediately cured by Borrower’s filing of a Form 8§-K pursuant to Regulation FD on that same date; or (II) If, at any time on or afler
the date which is six (6) months after the Issuance Date, the Holder is unable to (i) obtain a standard “144 legal opinion letter” from an
attorney reasonably acceptable to the Holder, the Holder's brokerage firm (and respective clearing firm), and the Borrower’s transter
agent in order to facilitate the Holder's conversion of any portion of the Note into free trading shares of the Borrower’s Common
Stock pursuant to Rule 144, and (ii) thereupon deposit such shares into the Holder's brokerage account; (mm} If (i) the Commaon
Stock of the Borrower or the Borrower itself has any notation on the OTC Markets Group website {www.otcmarkets.com) other than
“Current Information,” including but not limited to “Limited Information” (Yield Sign) or “No Information™ (Stop Sign), or if the
Common Stock of the Borrower is shown only as quoted on the “grey markets,” or (ii) the Holder is unable to obtain a standard “144
legal opinion™ from an attorney reasonably acceptable to The Holder, its brokerage firm, and the Company’s transfer agent in order to
facilitate the Holder's conversion of any of the Borrower’s obligations hereunder into shares of the Borrower's Commeon Stock and
thereupon deposit such shares into the Holders brokerage account; (nn) the sale, conveyance or disposition of all or substantially all
of the assets of the Borrower, the effectuation by the Borrower of a transaction or series of related transactions in which more than
50% of the voting power of the Borrower is disposed of, or the consolidation, merger or other business combination of the Borrower
with or into any other Person (as defined below) or Persons when the Borrower is not the survivor; (oo) The Borrower fails to
maintain an average market capitalization of at least $1,500,000 during any five consecutive Trading Day period, which shall be
calculated by multiplying (i) the closing price of the Borrower's Common Stock during the five Trading Day period immediately
preceding the respective date of calculation by (ii) the total shares of the Borrower’s Common Stock issued and outstanding on the
Trading Day immediately preceding the respective date of calculation; (pp) If at any time while this Note is outstanding, the Company
issues any of its Common Stock at a price per share lower than the Conversion Price then in effect on this Note (this does not apply to
the current Stock Purchase Agreement the Company currently has with the Holder or United Capital Investments London Ltd.; (qq) If
any of the information in the due diligence questionnaire, provided by the Borrower to the Holder on or around the Issue Date, is false
or misleading in any material respect; (rr) If, at any time on or after the Issue Date, the Borrower alters the conversion terms or Interest
rate of any promissory note that was issued on or before the day immediately prior to the [ssue Date; (s5) If at the option of the Holder,
the Holder advances any funds to the Borrower’s transfer agent in order to process a conversion, such advanced funds shall be paid by
the Borrower to the Holder within forty-eight (48) hours; (tt) If twenty-four hours form the delivery by e-mail of a Notice of
Conversion by the Holder to the Borrower’s Transfer Agent, the Borrower fails to deliver the Transfer Agent a duly signed issuance
resolution authorizing and approving the issuance of shares of Common Stock pursuant to such Motice of Conversion as set forth in
the Irrevocable Instructions issued in connection with this Note; (uu) Any court of competent jurisdiction issues an order declaring this
Mote, any of the other Transaction Documents or any provision hereunder or thereunder to be illegal; (vv) the Borrower proposes to
replace its transfer agent and fails to provide, prior to the effective date of such replacement, fully executed Irrevocable Instructions in
a form as initially delivered pursuant to the Securities Purchase Agreement {including but not limited to the provision to irrevocably
reserve shares of Common Stock in the Reserved Amount) signed by the suceessor transfer agent to Borrower and the Borrower; {ww)
the Borrower fails to disclose this note by filing a Form 8-K pursuant within three business day of this Mote being signed; (xx) the
Borrower enters into any transaction or arrangement structured in accordance with, based upon, or related or pursuant to, in whole or
in part, either Section 3{a)(9) of the Securities Act (a “3(a)(¥) Transaction™) or Section 3(2)(10) of the Securities Act (a “3(a)10)
Transaction™); (yy) Borrower fails to provide a Rule 144 opinion letter from the Borrower’s legal counsel to the Holder, covering the
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Holder™s resale into the public market of the respective conversion shares under this Note, within two (2) business days of the
Holder's submission of a Motice of Conversion to the Borrower (provided that the Helder must request the opinion from the Borrower
at the time that Holder submits the respective Notice of Conversion and the date of the respective Motice of Conversion must be on or
after the date which is six (6) months after the date that the Holder funded the Purchase Price under this Note), and/or (zz) an
exemption under Rule 144 is unavailable for the Holder’s deposit into Holder™s brokerage account and resale into the public market of
any of the conversion shares under this Note at any time after the date which is six (6) months after the date that the Holder funded the
Purchase Price under this Note: (al) The Company files a Form 15 with the SEC; (ab) Company’s failure to timely file all reports
required to be filed by it with the SEC; (ac) Company’s Commaon Stock is reported as “No Inside™ by OTC Markets at any time while
any principal, Interest or Default Interest under the Note remains outstanding; (ad) Deleted; (ag) The Borrower (i) issues shares of
Common Stock (or convertible securities or Purchase Rights) pursuant to an equity line of credit of the Company or otherwise in
connection with a transaction that has a variable conversion rate (whether now existing or entered into in the future), (ii) adjusts
downward the *floor price” at which shares of Common Stock (or convertible securities or Purchase Rights) may be issued under an
equity line of credit or otherwise in connection with a transaction that has a variable conversion rate (whether now existing or entered
into in the future), or (iii) a Dilutive [ssuance is triggered as provided in this Note; (af) Borrower shall fail to (i) file a registration
statement to register 824,219 common shares underlying conversions of the Note and Warrant and covering the Commitment Shares
within thirty days after closing (ii) cause the Registration Statement to become effective within one hundred twenty (120) calendar
days following the lssue Date, (iii) cause the Registration Statement to remain effective until the Holder no longer owns the Note,
Warrants, Conversion Shares, Commitment Shares, or shares from the Warrant (“Exercise Shares™), (iv) comply with the provisions
of the Registration Rights Agreement in all respects, or (v) immediately amend the Registration Statement or file a new Registration
Statement (and cause such Registration Statement to become effective as provided in the Registration Rights Agreement) if there are
no longer sufficient shares registered under the initial Registration Statement for the Holder's resale at prevailing market prices {and
not fixed prices) of all of the Conversion Shares, Commitment Shares, and Exercise Shares; (ag) Borrower’s Common Stock is
deemed to be a “penny stock™ as defined in SEC Rule 240.3a51-1 at any time after the Issue Date; (ah) a Financial Covenant Failure
occurs; (ai) Deleted (aj) Deleted (ak) the Borrower uses funds paid to it by the Lender in connection with this Note to repay debt or 1o
pay accrued and unpaid salary or bonuses, to any officers, directors, employees or affiliates of the Company (collectively, “Insiders™)
or to give credit or make advances to Insiders; (al) The declaration of an event of default by any lender or other extender of credit to
the Company under any notes, loans, agreements or other instruments of the Company evidencing any Indebtedness of the Company
(including those filed as exhibits to or described in the Company”s filings with the SEC), after the passage of all applicable notice and
cure or grace periods. Each Event of Default shall cause an Event of Default Effect; and (am) The Company fails to (i) obtain the
Shareholder Approval and (ii) cause the Shareholder Approval to become effective pursuant to the rules promulgated under the 1934
Act, in each case prior to the date that is one hundred twenty (120) calendar days after the Issue Date. The remedies under this Note
shall be cumulative and automatically added to the principal value of the Note. An Event of Default shall result in an Event of Default
Effect.

ARTICLE 111 - COVENANTS

3.1 As long as any portion of this Note remains outstanding, unless the Holder shall have otherwise given prior written consent, the
Company shall not directly or indirectly:

{a) other than Permitted Indebtedness (as defined below), enter into, create, incur, assume, guarantee or suffer to exist any secured
indebtedness for borrowed money of any kind, including, but not limited to, a guarantee, on or with respect to any of its property or
assets now owned or hereafter acquired or any interest therein or any income or profits therefrom;

(b) other than Permitted Liens (as defined below), enter into, create, incur, assume or suffer 1o exist any Liens or liens of any kind, on
or with respect to any of its property or assets now owned or hereatter acquired or any interest therein or any income or profits
therefrom;

() (i) pay, declare or set apart for such payment, any dividend or other distribution (whether in cash, property or other securities) on
shares of capital stock other than dividends on shares of Common Stock solely in the form of additional shares of Common Stock or
{i1) directly or indirectly or through any subsidiary make any other payment or distribution in respect of its capital stock except for
distributions pursuant to any shareholders” rights plan which is approved by a majority of the Borrower's disinterested directors.

(d) pay cash dividends or distributions on any equity securities of the Company.

{e) amend its charter documents, including, without limitation, its certificate of incorporation and bylaws, in any manner that
materially and adversely affects any rights of the Holder;
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(f) repay, repurchase or offer to repay, repurchase or otherwise acquire any indebtedness, other than the Notes if on a pro-rata basis,
other than regularly scheduled principal and interest payments as such terms are in effect as of the Original Issuance Date, provided
that such payments shall not be permitted if, at such time, or after giving effect to such payment, any Event of Default exist or occur;

{z) enter into any transaction with any affiliate of the Company which would be required to be disclosed in any public filing with the
SEC, unless such transaction is made on an arm’s-length basis and expressly approved by a majority of the disinterested directors of
the Company (even if less than a quorum otherwise required for board approval;

{h) enter into any agreement with respect to any of the foregoing;

(i) all payments due under this Note (1) shall rank parf passe with all Other Notes and (i1) shall be senior to all other Indebtedness
of the Company and its Subsidiaries incurred atter the date of this Note

(j), incur or guaraniee, assume or suffer o exist any Indebtedness (other than (i) the Indebtedness evidenced by this Note and the
Other Notes and (ii) other Permitted Indebtedness;

(k) allow or suffer to exist any mortgage, lien, pledge, charge, security interest or other encumbrance upon or in any property or
assets (including accounts and contract rights) owned by the Company or any of its Subsidiaries (collectively, "Liens" other
than Permitted Liens;

(1) redeem. defease, repurchase, repay or make any payments in respect of. by the payment of cash or cash equivalents (in whole or
in part, whether by way of open market purchases, tender offers, private transactions or otherwise), all or any portion of any
Indebtedness, whether by way of payment in respect of principal of (or premium, if any) or interest on, such Indebtedness if at the
time such payment is due or is otherwise made or, after giving effect to such payment, (i) an event constituting an Event of
Default has occurred and is continuing or (i) an event that with the passage of time and without being cured would constitute an Event
of Default has oceurred and is continuing;

{m) without the prior written consent of the holders of a majority in aggregate principal amount of the Notes then outstanding, (i)
issue any Notes or (ii) issue any other securities that would cause a breach or default under the Notes;

(n) sell, lease, license, assign, transfer, spin-off, split-off, close, convey or otherwise dispose of any assets or rights of the Company
or any Subsidiary owned or hereafter acquired whether in a single transaction or a series of related transactions, other than (i) sales,
leases. licenses, assignments, transfers. convevances and other dispositions of such assets or rights by the Company and its
Subsidiaries in the ordinary course of business and (ii) sales of inventory inthe ordinary course of business;

{0) The Company shall maintain and preserve, and cause each of its Subsidiaries to maintain and preserve, its existence, rights and
privileges, and become or remain, and cause each of its Subsidiaries to become or remain, duly qualified and in good standing in each
jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its business makes such
qualification necessary;

(p) engage in any material line of business substantially different from those lines of business conducted by the Company and each of
its Subsidiaries on the Issuance Date or any business substantially related or incidental thereto. The Company shall not, and the
Company shall cause each of its Subsidiaries to not, directly or indirectly, modify its ortheir corporate structure or purpose

{q) The Company shall maintain and preserve, and cause each of its Subsidiaries fo maintain and preserve, all of its properties
which are necessary or useful in the proper conduct of its business in good working order and condition, ordinary wear and
tear excepted, and comply, and cause each of its Subsidiaries to comply, at all times with the provisions of all leases to which it
is a4 party as lessee or under which it occupies property, soas to prevent any loss or forfeiture thereof or thereunder.,

{r) Registration Rights. Borrower shall file a registration statement to register 900,412 shares of their common stock to cover the
common shares underlying Event of Default conversions of the Note and Warrant within 15 days after closing and shall use its best
efforts to have such registration statement declared effective within 60 days following the closing. The Borrower shall include on the
registration statement the Borrower files with SEC (or on the subsequent registration statement if such registration statement is
withdrawn, and excluding the current registration statement that the Borrower has on file with the SEC) all shares issuable upon
conversion of this Note, unless such shares are at that time eligible for sale under Rule 144 under the Securities Act. Failure to
comply with this section will result in liquidated damages of fifty percent of the outstanding principal balance of this Note, but not less
than Fifteen Thousand United States Dollars, being immediately due and payable to the Holder at its election in the form of cash
payvment or addition to the balance of this Note.
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(s} Deleted.

(t) Par Value of Commeon Stock. So long as Company shall have any obligation under this Note, Company covenants that at any time
when Holder shall deliver a Conversion Motice, the par value of Company's Common Stock shall not be higher than the Conversion
Price applicable to such Conversion Notice.

{u) Mandatory Reverse Stock Split. So long as Borrower shall have any obligation under this Note, should there be no bid on the trading
market where Borrower's Commons Stock is listed or traded for 3 consecutive Trading Days or if the price of the stock is below one
dollar for a period of one hundred and fifty consecutive days, the Borrower shall immediately take action to have its Common Stock
undergo a reverse stock split at a ratio of 150 to 1 or such other ratio as shall make sound business judgment, subject to the filing
with the SEC of an Information Statement on Schedule 14C or a Proxy Statement on Schedule 144 and subject to FINRA approval
prior to the implementation of the reverse split. Failure by the Borrower to comply with this provision shall constitute an Event of
Default under the Note.

{v) Borrowings. So long as Company shall have any obligation under this Note, Company shall not create, incur, assume, guarantee,
endorse, contingently agree to purchase or otherwise become liable upon the oblization of any person, firm, partnership, joint venture
or corporation, except for the endorsement of negotiable instruments for deposit or collection, or suffer to exist any liability for
borrowed money, except (a) borrowing in existence or committed on the date hereof and of which the Company has informed Holder
in writing prior to the date hereof.

{w) Usury. To the extent it may lawfully do so, the Company hereby agrees not to insist upon or plead or in any manner whatsoever
claim, and will resist any and all efforts to be compelled to take the benefit or advantage of, usury laws wherever enacted, now or at
any time hereafter in force, in connection with any action or proceeding that may be brought by the Holder in order to enforce any
right or remedy under this Mote. Motwithstanding any provision to the contrary contained in this MNote, it is expressly agreed and
provided that the total liability of the Company under this Note for payments which under Nevis law are in the nature of interest shall
not exceed the maximum lawful rate authorized under Nevis law (the “Maximum Rate™), and, without limiting the foregoing, in no
event shall any rate of interest or default interest, or both of them. when aggregated with any other sums which under Mevis law in the
nature of interest that the Company may be obligated to pay under this Note exceed such Maximum Rate, It is agreed that if the
maximum contract rate of interest allowed by Nevis law and applicable to this Note is increased or decreased by statute or any official
governmental action subsequent to the Issue Date, the new maximum contract rate of interest allowed by law will be the Maximum
Rate applicable to this Note from the effective date thereof forward, unless such application is precluded by applicable law. If under
any circumstances whatsoever, interest in excess of the Maximum Rate 15 paid by the Company to the Holder with respect to
indebtedness evidenced by this the Note, such excess shall be applied by the Holder to the unpaid principal balance of any such
indebtedness or be refunded to the Company, the manner of handling such excess to be at the Holder's election.

(x) Representations. The Company on behalf of itself, predecessors, successors, agents, brokers, consultants, affiliates, subrogees,
insurers, representatives, employees, owners, personal representatives, legal representatives, board of directors, officers, directors,
fiduciaries, assigns and successors in interest of assigns, and any firm, trust, corporation, partnership, investment vehicle, fund or other
entity managed or controlled by the Company shall be known as Company Representatives (“Company Representatives™), The Holder
on behalf of itself, predecessors, successors, agents, brokers, affiliates, consultants, subrogees, insurers, representatives, employees,
owners, personal representatives, legal representatives, officers, directors, fiduciaries, board of directors, assigns and successors in
interest of assigns, and any firm, trust, corporation, partnership, investment vehicle, fund or other entity managed or controlled by the
Holder shall be known as Holder Representatives (“Holder Representatives™). Company Representatives of their own free will have
decided to enter into this Agreement with the Holder Representatives based solely on the merit of the written legal and economics
terms within this Agreement which were the sole and only motivating factor for the Company 1o sign this Agreement. Company
Representatives represent that other than the written terms of this Agreement, no verbal or written representation outside of this
Agreement by any Holder Representatives induced or motivated the Company or Company Representatives to enter this Agreement
with the Investor or Investor Representatives.

{¥) The Company shall maintain a Minimum Price. Failure to keep a Minimum Price will result in a Minimum Price Effect.

() Securities Laws Disclosure; Publicity. The Company shall (a) by 9:30 a.m. Eastern Time on the fourth Trading Day immediately
tollowing the Date of Execution, issue a press release disclosing the material terms of the transactions contemplated hereby, or (b) file
a Form 8-K Current Report (the “Current Report™) on EDGAR with the SEC disclosing the material terms of the transactions
contemplated hereby. From and after the filing of the Current Report, the Company represents to the Holder that it shall have publicly
disclosed all material, non-public information delivered to the Holder by the Company, or any of its officers, directors, employees, or
agents in connection with the transactions contemplated by this Note. The Company and the Holder shall consult with each ather in
issuing any other press releases with respect to the transactions contemplated hereby, and neither the Company nor the Holder shall
issue any such press release nor otherwise make any such public statement without the prior consent of the Company, with respect to
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any press release of the Holder, or without the prior consent of the Holder, with respect to any press release of the Company, none of
which consents shall be unreasonably withheld, delayved, denied, or conditioned except if such disclosure is required by law, in which
case the disclosing party shall promptly provide the other party with prior notice of such public statement or communication.
MNotwithstanding the foregoing, the Company shall not publicly disclose the name of the Holder, or include the name of the Holder in
any filing with the SEC or any regulatory agency or Principal Market, without the prior written consent of the Holder, except to the
extent such disclosure is required by law or Principal Market regulations, in which case the Company shall provide the Holder with
prior notice of such disclosure permitted hereunder. The Company agrees that this is a material term of this Note and any breach of
this Section 4.00{h) will result in an Event of Default,

(aa) The Company, and the Holder shall have the right to review a reasonable period of time before issuance of any press releases,
SEC, OTCQB or FINRA filings, or any other public statements with respect to the transactions contemplated hereby: provided,
however, that the Company shall be entitled, without the prior approval of the Holder, to make any press release or SEC, OTCQB (or
other applicable trading market) or FINRA filings with respect to such transactions as is required by applicable law and regulations
{although the Holder shall be consulted by the Company in connection with any such press release prior to its release and shall be
provided with a copy thereofl and be given an opportunity to comment thereon).

{bb} The Borrower agrees that it will not enter into a similar type financing transaction (e.z. convertible promissory note) with or issue
a Variable Security to any party other than the Holder following the Issue Date without written approval from the Holder. The
Borrower agrees that this is a material term of the Note and any breach of this section will result in an Event of Default,

{cc) So long as this Mote is outstanding, upon any issuance by the Borrower or any of its subsidiaries of any security, or
amendment 1o any security, at any time, subsequent, antecedent or prior to this Note being issued, with any term more favorable to
the holder of such security (whether such holder be the current Holder of this Note, or any other holder) or with a term in faver of
the holder of such security that was not similarly provided to the Holder in this Note, then such additional or more favorable term,
at the Holder’s option, shall become a part of the Transaction Documents with the Holder. The types of terms contained in another
security that may be more favorable to the holder of such security include, but are not limited to, terms addressing conversion
discounts, conversion lookback periods, interest rates, original issue discounts, shares deemed issued as an equify kicker or
commitment shares, true up shares, stock sale price, private placement price per share, prepayment rate, interest rates and warrant
coverage. The Borrower shall notify the Holder via email of such additional or more favorable term within one business day of the
issuance and/or amendment {as applicable) of the respective security.

(dd)_Prepayment. At any time prior to the date that an Event of Default occurs under this Note, the Borrower shall have the right,
exercisable on fifteen (15) Trading Days prior written notice to the Holder of the Note, to prepay the outstanding Principal
Amount and interest then due under this Note in accordance with this section 3.1{dd). Any notice of prepayment hereunder (an
“Optional Prepayment Notice™) shall be delivered to the Holder of the Note at: GeneratingA lphaLtd@pm.me and shall state; (1)
that the Bomrower is exercising its right to prepay the Note, and (2) the date of prepayment which shall be fifteen (15) Trading
Days from the date of the Optional Prepayment Notice (the “Optional Prepayment Date™). The Holder shall have the right, during
the period beginning on the date of Holder’s receipt of the Optional Prepayment Notice and until the Holder's actual receipt of the
full prepayment amount on the Optional Prepayment Date, to instead convert all or any portion of the Note pursuant to the terms
of this Note, including the amount of this NMote to be prepaid by the Borrower in accordance with this section 3.1{dd). On the
Optional Prepayment Date, the Borrower shall make payment of the amounts designated below to or upon the order of the Holder
as specified by the Holder in writing to the Borrower, If the Borrower exercises its right to prepay the Note in accordance with this
section 3.1(dd), the Borrower shall make payment to the Holder of an amount in cash equal to the sum of: (w) 110% multiplied by
the Principal Amount then outstanding plus (x) 110% multiplied by the accrued and unpaid interest on the Principal Amount to the
Optional Prepayment Date plus (v) $1,000.00 10 reimburse Holder for administrative fees. If the Borrower delivers an Optional
Prepayment Notice and fails to pay the applicable prepayment amount due to the Holder of the Note as provided in this section
3.1(dd), then the Borrower shall forever forfeit its right to prepay any part of the Note pursuant to this section 3.1(dd).

Article 1V -REDEMPTION RIGHTS
4.1 Optional Redemption Right.
Subject to the provisions of this article, commencing 60 days after free trading shares are available to the Holder, the Company may

deliver a notice to the Holder (an “Optional Redemption Notice™ and 10 trading days from the date of such notice is deemed delivered
hereunder will be the “Optional Redemption Notice Date™) of its election to redeem the Outstanding Balance together with all unpaid
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interest accrued thereon of this Note for cash at a redemption price equal to: one hundred and ten percent multiplied by all of the then
Outstanding Balance together with all unpaid interest accrued thereon of this Mote.

Upon receipt of the Optional Redemption Notice, Holder shall have the option to convert up to 1/3 of the Outstanding Balance of the
MNote at the lower of the Fixed Conversion Price or Alternate Conversion Price. If a change of control occurs, an additional 3%
premium would be owed on the Outstanding Balance, All such payments will be sent on the tenth Trading Day following the Optional
Redemption Notice Date (such date, the “Optional Redemption Motice Date™, such ten Trading Day period, the “Optional Redemption
Period” and such redemption, the “Optional Redemption™), The Optional Redemption Amount is payable in full on the Optional
Redemption Notie Date. The Company may only effect an Optional Redemption if each of the Equity Conditions (as defined below)
shall have been met (unless waived in writing by the Holder) on each Trading Day during the period commencing on the Optional
Redemption MNotice Date through to the Optional Redemption Date and through and including the date payment of the Optional
Redemption Amount is actually made in full. If any of the Equity Conditions shall cease to be satisfied at any time during the
Optional Redemption Period, then the Holder may elect to nullify the Optional Redemption Notice by notice to the Company after the
day on which any such Equity Condition has not been met in which case the Optional Redemption Notice shall be null and void, ab
initio. The Company covenants and agrees that it will honor all Notices of Conversion tendered from the time of delivery of the
Optional Redemption Notice through the date all amounts owing thereon are due and paid in full. “Equity Conditions™ means, during
the period in question, (a) the Company shall have duly honored all conversions and redemptions scheduled to occur or occurring by
virtue of one or more Notices of Conversion of the Holder, if any, (b) the Company shall have paid all liquidated damages and other
amounts owing to the Holder in respect of this Note, (¢)(i) there is an effective Registration Statement pursuant to which the Holder is
permitted to utilize the prospectus thereunder to resell all of the Conversion Shares issuable upon conversion of such portion of this
Mote subject to an Optional Redemption {and the Company believes, in good faith, that such effectiveness will continue uninterrupted
for such period) or (ii) all of the Conversion Shares issuable upon conversion of such portion of this Note subject 10 an Optional
Redemption may be resold pursuant to Rule 144 during such period, (d) the Common Stock is trading on a Trading Market and all of
the shares issuable pursuant to the Transaction Documents are listed or quoted for trading on such Trading Market (and the Company
believes, in good faith, that trading of the Common Stock on a Trading Market will continue uninterrupted for the foreseeable future),
{e) there is a sufficient number of authorized but unissued and otherwise unreserved shares of Common Stock for the issuance of all of
the Conversion Shares issuable upon conversion of such portion of this Note being redeemed at such time, (f) there is no existing
Event of Default and, to the actual knowledge of the Company, no existing event which, with the passage of time or the giving of
notice, would constitute an Event of Default, (g) the issuance of the shares issuable to the Holder upon conversion of such portion of
this Note subject to an Optional Redemption would not violate the limitations set forth in Section 1.3 under this Note, (h) there has
been no public announcement of a pending or proposed Fundamental Transaction that has not been consummated or abandoned, and
(i) the applicable Holder is not in possession of any information provided by the Company that constitutes, or may constitute, material
non-public information. Notwithstanding the foregoing, the Holder may elect to convert the principal amount of the Note subject to an
Optional Redemption Notice pursuant to Article II at any time prior to actual payment in cash for any redemption under this section by
the delivery of an irrevocable Notice of Conversion to the Company.

ARTICLE V - MISCELLANEOUS

3.1 Failure or Indulgence Not Waiver. Mo failure or delay on the part of Holder hereof in the exercise of any power, right or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other
or further exercise thereof or of any other right, power or privilege. All rights and remedies existing hereunder are cumulative to, and
not exclusive of, any rights or remedies otherwise available.

5.2 Notices. All notices, requests, demands, consents, instructions or other communications required or permitted hereunder shall be in
writing and e-mailed. All such notices and communications shall be effective upon e-mail being sent.

If to the Borrower: matthew megahan@lottery.com
If to the Holder: generatingalphaltdpm.me

5.3 _Amendment Pravision. No provision of this Note may be modified or amended without the prior written consent of the Holder,
The term *Note”™ and all reference thereto, as used throughout this instrument, shall mean this instrument as originally executed, or if
later amended or supplemented, then as so amended or supplemented.

3.4 Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to the benefit of the
Holder and its successors and assigns. The Holder has the full control and discretion to assign or transfer this Note to any transferee
without the consent of the Company or have the shares that it converts under this Mote sent to any third party at its sole discretion,
without the consent of the Company. ITthis Note is to be transferred, the Holder may surrender this Note to the Company,
whereupon the Company shall forthwith issue and deliver upon the order of the Holder a new MNote registered as the Holder may

12
al/s

(




Docusign Envelope |1D: B1ACEE0F-1D1C-4A5C-9404-982E236300C22

request, representing the Outstanding Balance being transferred by the Holder and, if less than the entire Outstanding Balance is
being transferred, a new MNote tothe Holder representing the Outstanding Balance not being transferred. The Holder and any assignee,
by acceptance of this Note, acknowledge and agree that, following conversion or redemption of any portion of this Note, the
Outstanding Balance represented by this Note may be different than the Principal stated on the face of this Note. If the Company
fails to issue a new Note registered as the Holder may request, it shall constitute an Event of Default under the Note and the Note shall
then be considered owned by the new Holder that Generating Alpha Ltd. has assigned this Mote to ("Assignee Holder"). Alternatively,
at the discretion of the Holder, in lieu of the Holder requesting that the Company issue a new Note registered as the Holder may
request, the Holder of this Note may instruct the Company and it's transfer Agent that this Note has been transferred or assigned to an
Assignee Holder and that the Assignee Holder is now the new Holder of this Note without any new Note being required to be issued
by the Company to the Assignee Holder. To further clarify, if Generating Alpha Ltd. sells, assigns or transfers the Note to ABC
Fund, LLC, then ABC Fund, LLC shall now be the new Holder under this Note, regardless of whether a new Note is issued
by the Company in the name of ABC Fund, LLC.

5.5 Cost of Collection. If default is made in the payment of Note, Borrower shall pay the Holder hereof reasonable costs of collection,
including reasonable attorneys’ fees.

5.6 Governing Law. This Note shall be deemed negotiated, executed, delivered and performed in Saint Kitts and Nevis (“Nevis™).
This Agreement shall be solely and exclusively construed and enforced in accordance with, and all questions concerning the
construction, validity, interpretation and performance of this Agreement shall be governed solely and exclusively by the internal laws
of Mevis, without giving effect to any choice of law or conflict of law provision or rule {(whether of Nevis or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than Nevis. The Borrower irrevocably and exclusively consents
to and expressly agrees that binding arbitration in Nevis conducted by the Arbitrator Conflict Resolution Centre shall be their sole and
exclusive remedy for any dispute arising out of or relating to the Agreement, Irrevocable Instructions or any other agreement between
the parties, the Borrower’s transfer agent or the relationship of the parties or their affiliates, and that the arbitration shall be conducted
via telephone or teleconference. If the Arbitrator is not available, a different arbitrator or law firm in Nevis shall be chosen by the
Investor and agreed upon by the Borrower. Borrower covenants and agrees to provide written notice to Investor via email prior to
bringing any action or arbitration action against the Borrower’s transfer agent or any action against any person or entity that is not a
party to this Agreement that is related in any way to this Agreement or any of the Exhibits under this Agreement or any transaction
contemplated herein or therein, and further agrees to timely notify Investor to any such action. Borrower acknowledges that the
governing law and venue provisions set forth in this Agreement are material terms to induce Investor to enter into the Transaction
Documents and that but for Borrower’s agreements set forth in this section, Investor would not have entered into the Transaction
Documents, In the event that the Investor needs to take action to protect their rights under the Agreement, the Investor may commence
action n any jurisdiction needed with the understanding that the Agreement shall still be solely and exclusively construed and
enforced in accordance with, and all questions concerning the construction, validity, interpretation and performance of this Agreement
shall be governed solely and exclusively by the internal laws of Nevis, without giving effect to any choice of law or conflict of law
provision or rule (whether of Nevis or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than
the Nevis. Each party hereby nrevocably waives personal service of process and consents to process being served in any suit, action or
proceeding in connection with this Note or any other related transaction document by email. THE COMPANY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING
OUT OF THIS NOTE OR ANY TRANSACTIONS CONTEMPLATED HEREBY.

5.7 Non-Business Days. Whenever any payment or any action to be made shall be due on a Saturday, Sunday or a public holiday
under the laws of the State of Delaware, such payment may be due or action shall be required on the next succeeding Trading Dray
and, for such payment, such next succeeding day shall be included in the calculation of the amount of accrued interest payable on such
date.

5.8 Entire Understanding. The Securities Purchase Agreement between the Borrower and the Holder (including all Exhibits thereto)
constitute the full and entire understanding and agreement between the Borrower and the Holder with respect to the subject hereof.
Meither this Note nor any term hereof may be amended, waived, discharged or terminated other than by a written instrument signed by
the Borrower and the Holder. Any questions regarding interpretation of this Note shall be solely construed by the Holder in their sole
discretion.

5.9 Deleted.

5.10 No Broker-Dealer Acknowledgement. Absent a final adjudication from a cowrt of competent jurisdiction stating otherwise, so
long as any obligation of Borrower under this Note, Warrant or the other Transaction Documents is outstanding, the Company shall
not state, claim, allege, or in any way assert to any person, institution, or entity, that Holder is currently, or ever has been, a broker-
dealer under the Securities Exchange Act of 1934,

.

13

-
.. -




Docusign Envelope 10: B1ACBE0F-1D1C-4A5C-9404-982E36309C22

5.11 Legal Opinion. Upon request of the Holder, the Company’s counsel shall provide an opinion regarding the applicable exemption
from registration under the Securities Act for the issuance of the Conversion Shares pursuant to the terms and conditions of this
Agreement and the Note, which provides that upon conversion at any time following the date hereof, the shares received as a result of
the conversion shall be issued unrestricted in accordance with the appropriate exemption. The Company agrees and accepts that any
licensed attorney may provide an opinion regarding the applicable exemption from registration under the Securities Act for the
issuance of the Conversion Shares pursuant to the terms and conditions of this Note, which provides that upon conversion at any time
following the date hereof, the shares received as a result of the conversion shall be issued unrestricted in accordance with the
appropriate exemption. The Company further agrees and accepts that their transfer agent shall be able to rely upon any licensed
attorney’s legal opinion regarding the applicable exemption from registration under the Securities Act for the issuance of the
Conversion Shares pursuant to the terms and conditions of this Note, which provides that upon conversion at any time following the
date hereof, the shares received as a result of the conversion shall be issued unrestricted in accordance with the appropriate exemption,
If the Company attempts to refuse the legal opinion of a licensed attorney chosen by the Borrower, such refusal shall constitute an
Event of Default under this Note.

5.12 Post-Closing_Expenses. Any Post-Closing Expenses not paid by the Borrower shall retroactively offset the reduction of the
principal balance of this Note that occurs through the conversions. Failure by the Borrower to honor this provision shall be deemed an
Event of Default.

5.13 Savings Clause. In case any provision of this Note is held by a court of competent jurisdiction to be excessive in scope or
otherwise invalid or unenforceable, such provision shall be adjusted rather than voided, if possible, 50 that it is enforceable to the
maximum extent possible, and the validity and enforceability of the remaining provision of this Note will not in any way be affected
or impaired thereby. In no event shall the amount of interest paid hereunder exceed the maximum rate of interest on the unpaid
principal balance hereof allowable by applicable law. I any sum is collected in excess of the applicable maximum rate, the excess
collected shall be applied to reduce the principal debt. If the interest actually collected hereunder is still in excess of the applicable
maximum rate, the interest rate shall be reduced so as not to exceed the maximum allowable under law.

5.14 Attornevs’ Fees and Cost of Collection, In the event of any action at law or in equity to enforce or interpret the terms of this Note
or any of the other documents related to this financing, the parties agree that the party who is awarded the most money shall be
deemed the prevailing party for all purposes and shall therefore be entitled to an additional award of the full amount of the attorneys’
fees and expenses paid by such prevailing party in connection with the litigation and/or dispute without reduction or apportionment
based upon the mdividual claims or defenses giving rise to the fees and expenses. Nothing herein shall restrict or impair a court’s
power to award fees and expenses for frivolous or bad faith pleading.

5.15 Fees and Charzes. The parties acknowledge and agree that upon the Borrower's failure to comply with the provisions of this
Mote, the Holder’s damages would be uncertain and difficult {if not impossible) to accurately estimate because of the parties’ inability
to predict future interest rates, the Holder's increased risk, and the uncertainty of the availability of a suitable substitute investment
opportunity Tor the Holder, among other reasons, Accordingly, any fees, charges, and interest due under this Note are intended by the
parties to be, and shall be deemed, a reasonable estimate of the Holder’s actual loss of its investment opportunity and not a penalty,
and shall not be deemed in any way to limit any other right or remedy Holder may have hereunder, at law or in equity. Each time the
Company incorrectly challenges a conversion request or fails to provide the current issued and outstanding to the Noteholder within
five business days of the request, the Outstanding Balance of this Note shall increase by two thousand dollars, The Clearing Date is
the date that the shares are in the brokerage account of the Investor and approved for sale by the compliance department of the
brokerage firm holding the shares.

5.16 Motice of Corporate Events. Except as otherwise provided herein, the Holder of this Mote shall have no rights as a Holder of
Commeon Stock unless and only to the extent that it converts this Mote into Common Stock. The Borrower shall provide the Holder
with prior notification of any meeting of the Borrower’s stockholders (and copies of proxy materials and other information sent to
stockholders). In the event of any taking by the Borrower of a record of its stockholders for the purpose of determining stockholders
who are entitled to receive payment of any dividend or other distribution, any right to subscribe for, purchase or otherwise acquire
(including by way of merger, consolidation, reclassification or recapitalization) any share of any class or any other securities or
property, or to receive any other right, or for the purpose of determining stockholders who are entitled to vote in connection with any
proposed sale, lease or conveyance of all or substantially all of the assets of the Borrower or any proposed liquidation, dissolution or
winding up of the Borrower, the Borrower shall e-mail a notice to the Holder, at least twenty (20) calendar days prior to the record
date specified therein (or thirty (30) calendar days prior to the consummation of the transaction or event, whichever is earlier), of the
date on which any such record is to be taken for the purpose of such dividend, distribution, right or other event, and a brief statement
regarding the amount and character of such dividend, distribution, right or other event to the extent known at such time. The Borrower
shall make a public announcement of any event requiring notification to the Holder hereunder substantially simultaneously with the
notification to the Holder in accordance with the terms of this section.
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5.17 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder,
by vitiating the intent and purpose of the transaction contemplated hereby. Accordingly, the Borrower acknowledges that the remedy
at law for a breach of its obligations under this Note will be inadequate and agrees, in the event of a breach or threatened breach by the
Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other available remedies at law or in equity,
and in addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any breach of this
Mote and to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss and without any
bond or other security being required. No provision of this Note shall alter or impair the obligation of the Borrower, which is absolute
and unconditional, to pay the principal of. and interest on, this Note at the time, place, and rate, and in the form, hersin prescribed,
Holder shall be afforded the additional remedy of not being bound by the Governing Law provision of this Note.

5.18 Dispute Resolution. In the case of a dispute as to the determination of the Conversion Price (including, without limitation, any
disputed adjustment thereto or any dispute as to whether any issuance or sale or deemed issuance or sale, The conversion price, the
trading price, the closing sale price or fair market value (as the case may be) or the calculation of the conversion price, any reduction
or addition of principal balance to the Note, the Company or the Holder (as the case may be) shall submit the disputed determ inations
or calculations (as the case may be) via email or mail (i} within two Business Days afier receipt of the applicable notice giving rise to
such dispute to the Company or the Holder (as the case may be) or (i) if no notice gave rise to such dispute, at any time after the
Holder learned of the circumstances giving rise to such dispute. If the Helder and the Company are unable to agree upon such
determination or calculation within two business Days of such disputed determination or caleulation (as the case may be) being
submitted to the Company of the Holder (as the case may be), the Company shall, within two Business Days, submit via email (a) the
disputed determination of the conversion price, trading price or other price {as the case may be) to an independent, reputable
investment bank(s) selected by the Holder or to an independent, outside accountant selected by the Holder that is reasonable
acceptable to the Company. The company shall cause at its expense, the investment bank or the accountant (as the case may be) to
perform the determinations or calculations and notify the Company and the Holder of the results no later than ten business days from
the time it receives such disputed determinations or calculations (as the case may be). Such investment bank’s or accountant’s
determination or calculation (as the case may be) shall be binding upon all parties absent demonstrable error.

5.19 Current Motes. Company shall disclose all current notes that it has with third parties on Exhibit C. Investment via this Note is not
contingent on any other investment and is a separate and independent from any other transaction or investment.

5.20 Non-circumvention. The Company hereby covenants and agrees that the Company will not, by amendment of its certificate of
incorporation or bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement,
dissolution, issue or sale of securities, or any other voluntary action, avoid or seck to avoid the observance or performance of any of the
terms of this Note, and will at all times in good faith carry out all of the provisions of this Note and take all action as may be
required to protect the rights of the Holder of this Note. Without limiting the generality of the foregoing, the Company (i) shall not
increase the par value of any shares of Common Stock receivable upon conversion of this Note above the Conversion Price then in
effect, (ii) shall take all such actions as may be necessary or appropriate in order that the Company may validly and legally issue fully
paid and nonassessable shares of Common Stock upon the conversion of this Mote, and (iii) shall, so long as any of the Notes are
outstanding, take all action necessary to reserve and keep available out of its authorized and unissued shares of Common
Stock, solely for the purpose of effecting the conversion of the Notes, the maximum number of shares of Common Stock as shall
from time to time be necessary to effect the conversion of the Notes then outstanding (without regard to any limitations on conversion).

5.21 Non-Shell. The Company represents that it is not a “shell” issuer and has never been a “shell™ issuer or that if it previously has
been a “shell” issuer that at least 12 months have passed since the Company has reported form 10 type information indicating it is no
longer a “shell” issuer. Further, The company will instruct its counsel to either (i) write a 144 — 3{(a(9)) opinion to allow for salability
of the conversion shares or (ii) accept such opinien from Holder's counsel.

5.22. Certain Amounts. Whenever pursuant to this Note, the Borrower is required to pay an amount in excess of the outstanding
principal amount (or the portion thereof required to be paid at that time) plus accrued and unpaid interest plus Default Interest on such
interest, the Borrower and the Holder agree that the actual damages to the Holder from the receipt of cash payment on this Mote may
be difficult to determine and the amount to be so paid by the Borrower represents stipulated damages and not a penalty and is intended
to compensate the Holder in part for loss of the opportunity to convert this Note and to earn a return from the sale of shares of
Common Stock acquired upon conversion of this Note at a price in excess of the price paid for such shares pursuant to this Note. The
Borrower and the Holder hereby agree that such amount of stipulated damages is not plainly disproportionate to the possible loss to
the Holder from the receipt of a cash payment without the opportunity to convert this Note into shares of Commaon Stock,
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5.23 Exchange Act. Investment via this Note is not contingent on any other investment and is a separate and independent from any
other transaction or investment. As a condition precedent or requirement for the Holder to fund or pay for this Note, the Company
must be fully reporting with the SEC pursuant to the requirements of the Exchange Act within thirty days of signing this Note. This
requiremnent of the Company to be fully reporting with the SEC pursuant to the requirements of the Exchange Act includes but is not
limited to the timely fulfillment of its filing requirements as a fully-reporting issuer registered with the SEC, the requirements for
XBRL filings, the requirements for disclosure of financial statements on its website. If the Company does not satisfy the condition
precedent under this section within thirty days of signing this Note, there shall be no obligation for the Holder to fund this Note.

5.24 Purchase Agreement. By its acceptance of this Note, each party agrees to be bound by the applicable terms of the Purchase
Agreement.

5.25 Absence of Certain Changes. Since the date of the Company’s most recent audited financial statements contained in a Form 10-
K, except as disclosed in the SEC Documents, there has been no material adverse change and no material adverse development in the
business, assets, liabilities, properties, operations (including results thereof), condition (financial or otherwise) or prospects of the
Company or any of its Subsidiaries. Since the date of the Company™s most recent audited financial statements contained in a Form 10-
K, neither the Company nor any of its Subsidiaries has (i) declared or paid any dividends, (i) sold any assets, individually or in the
aggregate, outside of the ordinary course of business or (iii) made any capital expenditures, individually or in the aggregate, outside of
the ordinary course of business. Meither the Company nor any of its Subsidiaries has taken any steps to seek protection pursuant to any
law or statute relating to bankruptey, insolvency, reorganization, receivership, liquidation or winding up, nor does the Company or any
Subsidiary have any knowledge or reason to believe that any of their respective creditors intend to initiate involuntary bankruptcy
proceedings or any actual knowledge of any fact which would reasonably lead a creditor to do so. The Company and its Subsidiaries,
individually and on a consolidated basis, are not as of the date hereof, and afier giving effect 1o the transactions contemplated hereby
to oceur at the Initial Closing, will not be Insolvent (as defined below). For purposes of this Section 3(1), “Insolvent”™ means, (i) with
respect to the Company and its Subsidiaries, on a consolidated basis, (A) the present fair saleable value of the Company’s and its
Subsidiaries” assets is less than the amount required to pay the Company’s and its Subsidiaries” total Indebtedness (as defined below),
{B) the Company and its Subsidiaries are unable to pay their debts and liabilities, subordinated, contingent or otherwise, as such debts
and liabilities become absolute and matured or (C) the Company and its Subsidiaries intend to incur or believe that they will incur
debts that would be beyond their ability to pay as such debts mature; and (ii) with respect to the Company and each Subsidiary,
individually, Neither the Company nor any of its Subsidiaries has engaged in any business or in any transaction, and is not about to
engage in any business or in any transaction, for which the Company®s or such Subsidiary’s remaining assets constitute unreasonably
small capital with which to conduct the business in which it is engaged as such business is now conducted and is proposed to be
conducted.

5.26_No Undisclosed Events. Liabilities. Developments or Circumstances. No event, liability, development or circumstance has
occurred or exists, or is reasonably expected to exist or occur with respect to the Company, any of its Subsidiaries or any of their
respective businesses, properties, liabilities, prospects, operations (including results thereof) or condition (financial or otherwise), that
(i) would be required to be disclosed by the Company under applicable securities laws on a registration statement on Form S-1 filed
with the SEC relating to an issuance and sale by the Company of its Common Stock and which has not been publicly announced, (ii)
could have a material adverse effect on any Holder’s investment hereunder or (iii) could have a Material Adverse Effect.

5.27 Foreign Corrupt Practices. Meither the Company, the Company’s subsidiaries or any director, officer, agent, emplovee, nor any
other person acting for or on behalf of the foregoing (individually and collectively, a “Company Affiliate™) have violated the U5,
Foreign Corrupt Practices Act (the “FCPA"™) or any other applicable anti-bribery or anti-coruption laws, nor has any Company
Affiliate offered, paid. promised to pay, or authorized the payment of any money, or offered, given, promised to give, or authorized
the giving of anything of value, to any officer, employee or any other person acting in an official capacity for any Governmental
Entity to any political party or official thereof or to any candidate for political office (individually and collectively, a “Government
Official™) or to any person under circumstances where such Company Affiliate knew or was aware of a high probability that all or a
portion of such money or thing of value would be offered, given or promised, directly or indirectly, to any Government Official, for
the purpose of:

{i) (A) influencing any act or decision of such Government Official in his/her official capacity, (B)
inducing such Government Official to do or omit to do any act in violation of histher lawful duty, () securing any improper
advantage, or (D) inducing such Government Official to influence or affect any act or decision of any Governmental Entity,
or

(ii) assisting the Company or its Subsidiaries in obtaining or retaining business for or with, or directing
business to, the Company or its Subsidiaries.
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5.28 Transactions With Affiliates. Except as disclosed in the SEC Documents, no current or former employvee, partner, director,
officer or stockholder (direct or indirect) of the Company or its Subsidiaries, or any associate, or, to the knowledge of the Company.
any affiliate of any thereof, or any relative with a relationship no more remote than first cousin of any of the foregoing, is presently,
or has ever been, (i) a party to any transaction with the Company or its Subsidiaries (including any contract, agreement or other
arrangement providing for the fumnishing of services by, or rental of real or personal property from, or otherwise requiring payments
to, any such director, officer or stockholder or such associate or atfiliate or relative Subsidiaries (other than for ordinary course
services as employees, officers or directors of the Company or any of its Subsidiaries)) or (ii) the direct or indirect owner of an
interest in any corporation, firm, association or business organization which is a competitor, supplier or customer of the Company or
its Subsidiaries (except for a passive investment (direct or indirect) in less than 3% of the common stock of a company whose
securities are traded on or quoted through an Eligible Market (as defined in the Notes)), nor does any such Person receive income
from any source other than the Company or its Subsidiaries which relates to the business of the Company or its Subsidiaries or
should properly accrue to the Company or its Subsidiaries. No employee, officer, stockholder or director of the Company or any of
its Subsidiaries or member of his or her immediate family is indebted to the Company or its Subsidiaries, as the case may be, nor is
the Company or any of its Subsidiaries indebted (or committed to make loans or extend or guarantee credit) to any of them, other
than (i) for payment of salary for services rendered, (ii) reimbursement for reasonable expenses incurred on behalf of the Company,
and (iii) for other standard employee benefits made generally available to all employees or executives (including stock option
agreements outstanding under any stock option plan approved by the Board of Directors of the Company).

5.29 Absence Of Trading And Disclosure Restrictions. The Company acknowledges and agrees that the Holder is not a fiduciary or
agent of the Company and that the Holder shall have no obligation to (a) maintain the confidentiality of any information provided by
the Company or (b) refrain from trading any securities while in possession of such information in the absence of a written non-
disclosure agreement signed by an officer of the Holder that explicitly provides for such confidentiality and trading restrictions. In the
absence of such an executed, written non-disclosure agreement and subject to compliance with any applicable securities laws, the
Company acknowledges that the Holder may freely trade in any securities issued by the Company, may possess and use any
information provided by the Company in connection with such trading activity, and may disclose any such information to any third

party.

5.30 Existing Securities: Obligations. Except as disclosed in the SEC Documents: (A) none of the Company’s or any Subsidiary’s
shares, interests or capital stock is subject to preemptive rights or any other similar rights or Liens suffered or permitted by the
Company or any Subsidiary; (B) there are no outstanding options, warrants, scrip, rights to subscribe to, calls or commitments of any
character whatsoever relating to, or securities or rights convertible into, or exercisable or exchangeable for, any shares, interests or
capital stock of the Company or any of its Subsidiaries, or contracts, commitments, understandings or arrangements by which the
Company or any of its Subsidiaries is or may become bound to issue additional shares, interests or capital stock of the Company or
any of its Subsidiaries or options, warrants, scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to,
or securities or rights convertible into, or exercisable or exchangeable for, any shares, interests or capital stock of the Company or any
of its Subsidiaries; (C) there are no agreements or arrangements under which the Company or any of its Subsidiaries is obligated to
register the sale of any of their securities under the 1933 Act (except pursuant to the Registration Rights Agreement); (D) there are no
outstanding securities or instruments of the Company or any of its Subsidiaries which contain any redemption or similar provisions,
and there are no contracts, commitments, understandings or arrangements by which the Company or any of its Subsidiaries is or may
become bound 1o redeem a security of the Company or any of its Subsidiaries; (E} there are no securities or instruments containing
anti-dilution or similar provisions that will be triggered by the issuance of the Securities; and (F) neither the Company nor any
Subsidiary has any stock appreciation rights or “phantom stock™ plans or agreements or any similar plan or agreement.

5.31 Litigation. There is no action, suil, arbitration, proceeding, ingquiry or investigation before or by the Principal Market, any
court, public board, other Governmental Entity, self-regulatory organization or body pending or, to the knowledge of the
Company, threatened against or affecting the Company or any of its Subsidiaries, the Common Stock or any of the Company’s or
its Subsidiaries’ officers or directors , whether of a civil or criminal nature or otherwise, in their capacities as such, except as set
forth in Schedule 3(t). No director, officer or employee of the Company or any of its subsidiaries has willfully violated 18 U.S.C.
§1519 or engaged in spoliation in reasonable anticipation of litigation. Without limitation of the foregoing, there has not been, and
to the knowledge of the Company, there is not pending or contemplated, any investigation by the SEC involving the Company, any
of its Subsidiaries or any current or former director or officer of the Company or any of its Subsidiaries. The SEC has not issued
any stop order or other order suspending the effectiveness of any registration statement filed by the Company under the 1933 Act
or the 1934 Act. After reasonable inquiry of its employees, the Company is not aware of any fact which might result in or form the
basis for any such action, suit, arbitration, investigation, inquiry or other proceeding. Neither the Company nor any of its
Subsidiaries is subject to any order, writ, judzment, injunction, decree, determination or award of any Governmental Entity or
Authority.

5.32 Emplovee Relations. Neither the Company nor any of its Subsidiaries is a party to any collective bargaining agreement or
employs any member of a union. The Company and its Subsidiaries believe that their relations with their employees are good. No
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executive officer (as defined in Rule 501(0) promulgated under the 1933 Act) or other key emplovee of the Company or any of its
Subsidiaries has notified the Company or any such Subsidiary that such officer intends to leave the Company or any such
Subsidiary or otherwise terminate such officer’'s employment with the Company or any such Subsidiary. No executive officer or
other key emplovee of the Company or any of its Subsidiaries is, or is now expected to be, in violation of any material term of any
employment contract, confidentiality, disclosure or proprietary information agreement, non-competition agreement, or any other
contract or agreement or any restrictive covenant, and the continued employment of each such executive officer or other key
employee (as the case may be) does not subject the Company or any of its Subsidiaries to any liability with respect to any of the
foregoing matters, The Company and its Subsidiaries are in compliance with all federal, state, local and foreign laws and
regulations respecting labor, emplovment and employment practices and benefits, terms and conditions of employment and wages
and hours, except where failure to be in compliance would not, either individually or in the aggregate, reasonably be expected to
result in a Material Adverse Effect. “Material Adverse Effect” means any material adverse effect on (i) the business, properties.
assets, liabilities, operations (including results thereof) or condition (financial or otherwise) of the Company or any Subsidiary,
individually or taken as a whole, (ii) the transactions contemplated hereby or in any of the other Transaction Documents or any
other agreements or instruments to be entered into in connection herewith or therewith or {iil) the authority or ability of the
Company or any of its Subsidiaries to perform any of their respective obligations under any of the Transaction Documents.

5.33 Acknowledgement Regarding Holders” Trading Activity. It is understood and acknowledged by the Company that, except as set
forth in Section 4{aa) below, (i) following the public disclosure of the transactions contemplated by the Transaction Documents, in
accordance with the terms thereof, none of the Holders have been asked by the Company or any of its Subsidiaries to agree, nor has
any Holder agreed with the Company or any of its Subsidiaries, to desist from effecting any transactions in or with respect to
{including, without limitation, purchasing or selling, long and/or short) any securities of the Company, or “derivative”™ securities based
on securities issued by the Company or to hold any of the Securities for any specified term; (ii) any Holder, and counterparties in
“derivative™ transactions to which any such Holder is a party, directly or indirectly, presently may have a “short™ position in the
Common Stock which was established prior to such Holder's knowledge of the transactions contemplated by the Transaction
Documents; (iii) cach Holder shall not be deemed to have any affiliation with or control over any arm’s length counterparty in any
“derivative™ transaction; and (iv) Holder may rely on the Company’s obligation to timely deliver shares of Common Stock upon
conversion, exercise or exchange, as applicable, of the Securities as and when required pursuant to the Transaction Documents for
purposes of effecting trading in the Common Stock of the Company. The Company further understands and acknowledges that
following the public disclosure of the transactions contemplated by the Transaction Documents pursuant to the Press Release (as
defined below) one or more Holder's may engage in hedging and/or trading activities (including, without limitation, the location
and/or reservation of borrowable shares of Common Stock) at various times during the period that the Securities are outstanding,
including, without limitation, during the periods that the value and/or number of the Warrant Shares or Conversion Shares, as
applicable, deliverable with respect to the Securities are being determined and such hedging and/or trading activities (including,
without limitation, the location and/or reservation of borrowable shares of Commeon Stock), if any, can reduce the value of the existing
stockholders’ equity interest in the Company both at and after the time the hedging and/or trading activities are being conducted. The
Company acknowledges that such aforementioned hedging and/or trading activities do not constitute a breach of this Note, the
Warrants or any other Transaction Document or any of the documents executed in connection herewith or therewith.

5.34 Mo Manipulation of Price. Neither the Company nor any of its Subsidiaries has, and, o the knowledge of the Company, no
Person acting on their behalf has, directly or indirectly, (i) taken any action designed to cause or to result in the stabilization or
manipulation of the price of any security of the Company or any of its Subsidiaries to facilitate the sale or resale of any of the
Securities, (i) sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Securities (other than the
Placement Agent), (iii) paid or agreed to pay to any Person any compensation for soliciting another to purchase any other securities of
the Company or any of its Subsidiaries or (iv) paid or agreed to pay any Person for research services with respect to any securities of
the Company or any of its Subsidiaries.

5.35 Transfer Taxes. On each Closing Date, all stock transfer or other taxes {other than income or similar taxes) which are required to
be paid in connection with the issuance, sale and transfer of the Securities to be sold to the Holder hereunder will be, or will have
been, fully paid or provided for by the Company, and all laws imposing such taxes will be or will have been complied with.

5.36 Management. Except as set forth in a schedule hereto, during the past five yvear period, no current or former officer or director or,
to the knowledge of the Company, no current ten percent {10%) or greater stockholder of the Company or any of its Subsidiaries has
been the subject of;

(i) a petition under bankruptey laws or any other insolvency or moratorium law or the appeintment by a court of a
receiver, fiscal agent or similar officer for such Person, or any partnership in which such person was a general partner at or
within two years before the filing of such petition or such appointment, or any corporation or business association of which
such person was an executive officer at or within two vears before the time of the filing of such petition or such

appointment;
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{i1) a conviction in a criminal proceeding or a named subject of a pending criminal proceeding (excluding traffic
violations that do not relate to driving while intoxicated or driving under the influence):

(iii) any order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of competent
Jurisdiction, permanently or temporarily enjoining any such person from, or otherwise limiting, the following activities:

(1) Acting as a futures commission merchant, introducing broker, commaodity trading advisor,
commeodity pool operator, floor broker, leverage transaction merchant, any other person regulated by the United
States Commodity Futures Trading Commission or an associated person of any of the foregoing, or as an investment
adviser, underwriter, broker or dealer in securities, or as an affiliated person, director or employee of any investment
company, bank, savings and loan association or insurance company, or engaging in or continuing any conduct or
practice in connection with such activity:

(2) Engaging in any particular type of business practice; or

(3) Engaging in any activity in connection with the purchase or sale of any security or commodity
or in connection with any violation of securities laws or commaodities laws;

{iv) any order, judgment or decree, not subsequently reversed, suspended or vacated, of any authority barring,
suspending or otherwise limiting for more than sixty (60) days the right of any such person o engage in any activity
described in the preceding sub paragraph, or to be associated with persons engaged in any such activity;

{¥) a finding by a court of competent jurisdiction in a civil action or by the SEC or other authority to have violated
any securities law, regulation or decree and the judgment in such civil action or finding by the SEC or any other authority has
not been subsequently reversed, suspended or vacated: or

{vi) a finding by a courl of competent jurisdiction in a civil action or by the Commeodity Futures Trading
Commission to have violated any federal commodities law, and the judgment in such civil action or finding has not been
subsequently reversed, suspended or vacated.

3.37 Stock Option Plans. Each stock option granted by the Company was granted (i) in accordance with the terms of the applicable
stock option plan of the Company and (ii) with an exercise price at least equal o the fair market value of the Common Stock on the
date such stock option would be considered granted under GAAP and applicable law. No stock option granted under the Company's
stock option plan has been backdated. The Company has not knowingly granted, and there is no and has been no policy or practice of
the Company to knowingly grant, stock options prior to, or otherwise knowingly coordinate the grant of stock options with, the release
or other public announcement of material information regarding the Company or its Subsidiaries or their financial results or prospects,

5.38 No Disagreements with Accountants and Lawyers. There are no material disagreements of any kind presently existing, or
reasonably anticipated by the Company to arise, between the Company and the accountants and lawyers formerly or presently
emploved by the Company and the Company is current with respect to any fees owed to its accountants and lawyers which could
affect the Company's ability to perform any of its obligations under any of the Transaction Documents. In addition, on or prior to the
date hereof, the Company had discussions with its accountants about its financial statements previously filed with the SEC. Based on
those discussions, the Company has no reason to believe that it will need to restate any such financial statements or any part thereof,

5.39 Mo Disqualification Events. With respect to Securities to be offered and seld hereunder in reliance on Rule 306(b) under the 1933
Act (“Regulation D Securities™), none of the Company, any of its predecessors, any affiliated issuer, any director, executive officer,
other officer of the Company participating in the offering contemplated hereby, any beneficial owner of 20% or more of the
Company's outstanding voting equity securities, calculated on the basis of voting power, nor any promoter (as that term is defined in
Rule 4035 under the 1933 Act) connected with the Company in any capacity at the time of sale (each, an “lssuer Covered Person™ and,
together, “Issuer Covered Persons™) is subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to (viii) under
the 1933 Act (a “Disqualification Event™), except for a Disqualification Event covered by Rule 506(d}2) or (d)(3). The Company has
exercised reasonable care to determine whether any Issuer Covered Person is subject to a Disqualification Event. The Company has
complied, to the extent applicable, with its disclosure obligations under Rule 506(¢), and has furnished 1o the Holder a copy of any
disclosures provided thereunder,

5.40 Limitations on Disclosure. The Company shall not, and the Company shall cause each of its Subsidiaries and each of its and their
respective officers, directors, employees and agents not to, provide Holder with any material, non-public information regarding the
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Company or any of its Subsidiaries from and afier the date hereof without the express prior written consent of such Holder (which
may be granted or withheld in such Holder's sole discretion). In the event of a breach of any of the foregoing covenants or any of the
covenants or agreements contained in any other Transaction Document, by the Company. any of its Subsidiaries, or any of its or their
respective officers, directors, employees and agents {as determined in the reasonable good faith judgment of such Holder), in addition
to any other remedy provided herein or in the Transaction Documents, the Holder shall have the right to make a public disclosure, in
the form of a press release, public advertisement or otherwise, of such breach or such material, non-public information, as applicable,
without the prior approval by the Company, any of its Subsidiaries, or any of its or their respective officers, directors, employees or
agents. The Company agrees that the Holder shall not have any duty of confidentiality to the Company or any of its Subsidiaries and
shall not have any duty to the Company or any of its Subsidiaries not to trade on the basis of such information. The Holder shall have
not have any liability to the Company, any of its Subsidiaries, or any of its or their respective officers, directors, employees, affiliates,
stockholders or agents, for any such disclosure. To the extent that the Company delivers any material, non-public information to the
Holder without the Holder's consent, the Company hereby covenants and agrees that the Holder shall not have any duty of
confidentiality with respect to, or a duty not to trade on the basis of, such material, non-public information. Subject to the foregoing,
neither the Company, its Subsidiaries nor the Holder shall issue any press releases or any other public statements with respect to the
transactions contemplated hereby; provided, however, the Company shall be entitled, without the prior approval of the Holder, to
make the Press Releases and any press release or other public disclosure with respect to such transactions (i) in substantial conformity
with the 8-K Filings and contemporaneously therewith and (ii} as is required by applicable law and regulations (provided that in the
case of clause (i) the Holder shall be consulted by the Company in connection with any such press release or other public disclosure
prior to its release). Without the prior written consent of the Holder {which may be granted or withheld in such Holder's sole
discretion), the Company shall not (and shall cause each of its Subsidiaries and affiliates to not) disclose the name of the Holder in any
filing, announcement, release or otherwise, unless required by law, Notwithstanding anything contained in this Agreement to the
contrary and without implication that the contrary would otherwise be true, the Company expressly acknowledges and agrees that no
Holder shall have (unless expressly agreed to by the Holder after the date hereof in a written definitive and binding agreement
executed by the Company and the Holder (it being understood and agreed that no Holder may bind any other Holder with respect
thereto)), any dufy of confidentiality with respect to, or a duty not to trade on the basis of, any material, non-public information
regarding the Company or any of its Subsidiaries.

5.41 Right of First Refusal, 1fat any time while this Mote is ouistanding, the Company has a bona fide offer of capital financing from
any 3rd party, that the Company intends to act upon, then the Company must first offer such opportunity to the Holder to provide such
capital or financing to the Company on the same terms as each respective 3rd party’s terms. Should the Holder be unwilling or unable
to provide such capital or financing to the Company within 10 trading days from Holder™s receipt of written notice of the offer (the
“Offer Notice™) from the Company, then the Company may obtain such capital or financing from that respective 3rd party upon the
exact same terms and conditions offered by the Company to the Holder, which transaction must be completed within 30 days after the
date of the Offer Notice. If the Company does not receive the capital or financing from the respective 3rd party within 30 days after
the date of the respective Offer Notice, then the Company must again offer the capital or financing opportunity to the Holder as
described above, and the process detailed abowve shall be repeated. The Offer Notice must be sent via electronic mail to
generatingalphaltd@pm.me

5.42 Yariable Security Blocker. The Borrower shall not enter into a similar type financing transaction (e.g. convertible promissory
note) with, or issue a Variable Security to, any party other than the Holder while the Note and Warrants are outstanding. A Variable
Security shall mean any security issued by the Borrower that (i) has or may have conversion rights ol any kind, contingent, conditional
or otherwise in which the number of shares that may be issued pursuant to such conversion right varies with the market price of the
common stock; (i) is or may become convertible into common stock (including without limitation convertible debt, warrants or
convertible preferred stock), with a conversion or exercise price that varies with the market price of the common stock, even if such
security only becomes convertible or exercisable following an event of default, the passage of time, or another trigger event or
condition; or (iii} was issued or may be issued in the future in exchange for or in connection with any contract, security, or instrument,
whether convertible or not, where the number of shares of common stock issued or to be issued is based upon or related in any way to
the market price of the commeon stock, including, but not limited to, common stock issued in connection with a Section 3(a)(9)
exchange, a Section 3(a)(10) settlement, or any other similar settlement or exchange. The Borrower agrees that this is a material term
of the Note and any breach of this Section will result in an Event of Default under this Note.

5.43 Opportunity to Consult with Counsel, The Borrower represents and acknowledges that it has been provided with the opportunity
to discuss and review the terms of this Note and the other Transaction Documents with its counsel before signing it and that it is freely
and voluntarily signing the Transaction Documents in exchange for the benefits provided herein. In light of this, the Borrower will not
contest the wvalidity of Transaction Documents and the transactions contemplated therein, The Borrower further represents and
acknowledges that it has been provided a reasonable period of time within which to review the terms of the Transaction Documents.

544 Deleted,
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5.45 Dilutive Effect. The Company understands and acknowledges that the number of Warrant Shares and the shares of Common
Stock issuable on any exercise of the Warrant will increase in certain circumstances. The Company further acknowledges that its
obligation to issue the Warrant Shares upon exercise of the Warrants and the shares of Common Stock issuable on any exercise of the
Preferred Shares in accordance with this Agreement and the Warrants and the Certificate of Designations is, absolute and
unconditional regardless of the dilutive effect that such issuance may have on the ownership interests of other shareholders of the
Company.

5.46 Insurance. The Company and each of its Subsidiaries are insured by insurers of recognized financial responsibility against such
losses and risks and in such amounts as management of the Company believes to be prudent and customary in the businesses in
which the Company and 1ts Subsidiaries are engaged. Neither the Company nor any such Subsidiary has been refused any msurance
coverage sought or applied for, and neither the Company nor any such Subsidiary has any reason to believe that it will be unable to
renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may
be necessary to continue its  business at a  cost  that would not have a  Material Adverse Effect,

3.47 Real Property. Each of the Company and its Subsidiaries holds good title 1o all real property, leases in real property, facilities
or other interests in real property owned or held by the Company or any of its Subsidiaries (the “Real Property™) owned by the
Company or any of its Subsidiaries {(as applicable). The Real Property is free and clear of all Liens and is not subject to any rights of
way, building use restrictions, exceptions, variances, reservations, or limitations of any nature except for (a) Liens for current taxes
not yet due and (b) zoning laws and other land wse restrictions that do not impair the present or anticipated use of the property
subject thereto. Any Real Property held under lease by the Company or any of its Subsidiaries are held by them under valid,
subsisting and enforceable leases with such exceptions as are not material and do not interfere with the use made and proposed to be
made of  such property and buildings by the Company or any of  its Subsidiaries.

5.48 Fixtures and Equipment. Each of the Company and its Subsidiaries (as applicable) has good title to, or a valid leasehold interest
in, the tangible personal property, equipment, improvements, fixtures, and other personal property and appurtenances that are used
by the Company or its Subsidiary in connection with the conduct of its business (the *Fixtures and Equipment™). The Fixtures and
Equipment are structurally sound, are in good operating condition and repair, are adequate for the uses to which they are being put,
are not in need of maintenance or repairs except for ordinary, routine maintenance and repairs and are sufficient for the conduct of
the Company’s and/or its Subsidiaries” businesses (as applicable) in the manner as conducted prior to the First Closing. Each of the
Company and its Subsidiaries owns all of its owned Fixtures and Equipment free and clear of all Liens except for (a) Liens for
current taxes not yet due, and (b) zoning laws and other land use restrictions that do not impair the present or anticipated use of the
property subject thereto,

5.49 Environmental Laws,

(a) The Company and its Subsidiaries (A} are in compliance with any and all Environmental Laws, (B} have received all permits,
licenses or other approvals required of them under applicable Environmental Laws to conduct their respective businesses and
(C) are in compliance with all terms and conditions of any such permit, license or approval where, in each of the foregoing
clauses (A), (B) and (C), the failure to so comply could be reasonably expected to have, individually or in the aggregate, a
Material Adverse Effect.

(b} No Harzardous Materials have been disposed of or otherwise released from any Real Property of the Company or any of its
Subsidiaries in vielation of any Environmental Laws; or are present on. over, beneath, in or upon any Real Property or any
portion thereof in quantities that would constitute a violation of any Environmental Laws. No prior use by the Company or
any of its Subsidiaries of any Real Property has occurred that violates any Environmental Laws, which violation would have a
material adverse effect on the business of the Company or any of its Subsidiaries.

(c) MNeither the Company nor any of its Subsidiaries knows of any other person who or entity which has stored, treated. recycled,
disposed of or otherwise located on any Real Property any Hazardous Materials, including, without limitation, such
substances as asbestos and polychlorinated biphenyls.

(d) None of the Real Properties are on any federal or state “Superfund® list or Liability Information System (“CERCLIS™) list or
any state environmental agency list of sites under consideration for CERCLIS. nor subject to any envirenmental related
Liens.

5.50. Intellectual Property Rights. The Company and its Subsidiaries own or possess adequate rights or licenses to use all trademarks,
trade names, service marks, service mark registrations, service names, original works of authorship, patents, patent rights,
copyrights, inventions, licenses, approvals, governmental authorizations, frade secrets and other intellectual property rights
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and all applications and registrations therefor (“Intellectual Property Rights™) necessary to conduct their respective businesses
as now conducted and presently proposed to be conducted. None of the Company’s Intellectual Property Rights have expired
or terminated or have been abandoned or are expected to expire or terminate or are expected to be abandoned, within five
vears from the Effective Date. To the Knowledge of the Company, there is no infringement by the Company or its
Subsidiaries of Intellectual Property Rights of others. There is no claim, action or proceeding being made or brought, or to
the Knowledge of the Company, being threatened, against the Company or any of its Subsidiaries regarding its Intellectual
Property Rights. Meither the Company nor any of its Subsidiaries is aware of any facts or circumstances which might give
rise to any of the foregoing infringements or claims, actions or proceedings. The Company and its Subsidiaries have taken
reasonable security measures to protect the secrecy, confidentiality and value of all of their Intellectual Property Rights.

5.51. Deleted.

5.52_Independent Investigation. At the request of the Holder either (x) at any time when an Event of Default has occurred and is
continuing, {v) upon the occurrence of an event that with the passage of time or giving of notice would constitute an Event of Default
or (z) at any time the Holder reasonably believes an Event of Default may have occurred or be continuing, the Company shall hire an
independent, reputable investment bank selected by the Company and approved by the Holder to investigate as to whether any breach
of this Note has occurred (the “Independent lnvestigator™). If the Independent Investigator determines that such breach of this Note
has occurred, the Independent Investigator shall notify the Company of such breach and the Company shall deliver written notice to
the Holder of the MNote of such breach. In connection with such investigation, the Independent Investigator may, during normal
business hours, inspect all contracts, books, records, personnel, offices and other facilities and properties of the Company and its
Subsidiaries and, to the extent available to the Company afier the Company uses reasonable efforts to obtain them, the records of its
legal advisors and accountants (including the accountants’ work papers) and any books of account, records, reports and other papers
not contractually required of the Company to be confidential or secret, or subject to attorney-client or other evidentiary privilege, and
the Independent Investigator may make such copies and inspections thereof as the Independent Investigator may reasonably request.
The Company shall furnish the Independent Investigator with such financial and operating data and other information with respect to
the business and properties of the Company as the Independent Investizator may reasonably request. The Company shall permit the
Independent Investigator to discuss the affairs, finances and accounts of the Company with, and to make proposals and furnish advice
with respect thereto to, the Company’s officers, directors, key employees and independent public accountants or any of them (and by
this provision the Company authorizes said accountants to discuss with such Independent Investigator the finances and aftfairs of the
Company and any Subsidiaries), all at such reasonable times, upon reasonable notice, and as often as may be reasonably requested.

5.53 Severability. In the event that any provision of this Note is invalid or unenforceable under any applicable statute or rule of law
{including any judicial ruling), then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be
deemed modified to conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable under
any law shall not affect the validity or enforceability of any other provision of this Note,

5.534 Terms of Future Financings. So long as this Mote is outstanding, upon any issuance by the Borrower or any of its Subsidiaries of
any security, or amendment 10 a security that was originally issued before the Issue Date, with any term that the Holder reasonably
believes 15 more favorable to the holder of such security or with a term in favor of the holder of such security that the Holder
reasonably believes was not similarly provided to the Holder in this Note (even if the holder of such other security does not receive the
benefit of such more favorable term until a default oceurs under such other security), then (i) the Borrower shall notify the Holder of
such additional or more favorable term within one (1) business day of the issuance and/or amendment (as applicable) of the respective
security, and (ii) such term, at Holder’s option, shall become a part of the transaction documents with the Holder (regardless of
whether the Borrower complied with the notification provision of this Section 5.534). The types of terms contained in another security
that may be more favorable to the holder of such security include, but are not limited to, terms addressing prepayment rate, interest
rates, conversion price, and original issue discount.

IN WITNESS WHEREOF, Borrower has caused Note to be signed in its name by an authorized officer as of the 122nd day
of September 2025,

LO AN C.
5 By: - \
M ’“‘Jf/) e Matthew McGahan, Chief Exeeutive Officer
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Exhibit Al

Definitions

“Closing Bid Price™ means, for any security as of any date, the closing bid price on the Over-the-Counter Bulletin
Board (the “OTCBB"), or other applicable primary trading market as reported by a reliable reporting service
designated by the Holder (i.e. Bloomberg) or, if the OTCBB is not the principal trading market for such security, the
closing price of such security on the principal securities exchange or trading market where such securify 1s listed or
traded or, if no closing bid price of such security is available in any of the foregoing manners, the average of the
closing prices of any market makers for such security that are listed in the “pink sheets™ by the OTC Markets Group,
Inc. (formally Pink Sheets LLC). If the Closing Bid Price cannot be calculated for such security on such date in the
manner provided above, the Closing Bid Price shall be the fair market value as mutually determined by the
Borrower and the Holder in order to determine the Conversion Price of such Note. In the event that a bid price does
not exist for one of the twenty days used to calculate the market price, of it the Company loses DTC eligibility, or
zets "chilled for deposit”, then instead of using zero, the Conversion Price shall be .00001.

“Conversion Default Payment™ Without in any way limiting the Holder's right to pursue other remedies, including
actual damages and/or equitable relief, the parties agree that if delivery of the Common Stock issuable upon
conversion of this Note is not delivered by the Share Delivery Date the Borrower shall pay to the Holder the
Conversion Default Payment. Conversion Default Payment shall mean $2,000 per day in cash, for each day beyvond
the Share Delivery Date that the Borrower fails to deliver such Common Stock until the Borrower issues and
delivers a certificate to the Holder or credits the Holder's account with the Borrower’s transfer agent for the number
of shares of Common Stock to which the Holder is entitled upon such Holder's conversion of any Conversion
Amount {(under Holder's and Borrower's expectation that any damages will tack back to the Issue Date). Such cash
amount shall be paid to Holder by the fifth day of the month following the month in which it has accrued or, at the
option of the Holder (by written notice to the Borrower by the first day of the month following the month in which it
has accrued), shall be added to the principal amount of this Note, in which event interest shall accrue thereon in
accordance with the terms of this Note and such additional principal amount shall be convertible into Common
Stock in accordance with the terms of this Note. The Borrower agrees that the right to convert is a valuable right to
the Holder. The damages resulting from a failure, attempt to frustrate, and interference with such conversion right
are difficult if not impossible to qualify. Accordingly, the parties acknowledge that the liquidated damages provision
contained in this Mote are justified.

"Event of Default Effect" shall mean (a) this Note shall become immediately due and payable, and the Borrower
shall pay to the Holder, in full satisfaction of its obligations hercunder, an amount equal 1o the Principal Amount
then outstanding plus acerued interest (including any Default Interest) through the date of full repayment multiplied
by one hundred and fifteen percent of the Cutstanding immediately prior to the occurrence of the Event of Default as
well as all costs, including, without limitation, legal fees and expenses, of collection, all without demand,
presentment or notice, all of which hereby are expressly waived by the Borrower (and such increase in the
Outstanding Balance shall tack back to the Issuance Date of the Note). This Note shall then accrue interest at the
Default Interest Rate which shall be equal to ten percent per annum guaranteed or the maximum rate permitted
under applicable law during a default on a Note and (c) the “Conversion Price™) shall be equal to the lower of
seventy five percent multiplied by Market Price or $5.42, For purpose of this section, the trading price of the
Common Stock shall be the trading price as reported by the Nasdaq Stock Market, or the trading price in the over-
the-counter market or, if the Common Stock is listed on another stock market or exchange, the trading price on such
exchange as reported by www.otermarkets.com, www marketwatch.com or the Wall Street Journal. For each
additional Event of Default there will be an additional five percent discount to the Conversion Price, Interest
calculated hereunder shall be computed on the basis of a 360-day year comprised of twelve (12) thirty (30) day
months, shall compound daily and shall be payable in accordance with the terms of this Note. The remedies under
this note shall be cumulative and automatically added to the principal value of the Note, By acceptance hereof,
Holder hereby warrants and represents to Borrower that Holder has no intention of charging a usurious rate of
interest. Should any interest or other charges paid by Borrowers result in the computation or earning of interest in
excess of the highest rate permissible under applicable law, any and all such excess shall be and the same is hereby
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waived by the Holder hereof. Holder shall make adjustments in the Note as applicable, as necessary to ensure that
Borrower will not be required to pay further interest in excess of the amount permitted by applicable law. All such
excess all be automatically credited against and in reduction of the outstanding principal balance. The Default
Effects shall automatically apply upon the occurrence of an Event of Default without the need for any party to give
any notice or take any other action. The Holder need not provide, and the Borrower hereby waives, any presentment,
demand, protest or other notice of any kind regarding an Event of Default. Further, upon the occurrence and during
the continuation of any Ewvent of Default, the Holder may by written notice to the Borrower declare the entire
Outstanding Balance immediately due and payable without presentment, demand, protest or any other notice of any
kind, all of which are hereby expressly waived, anything contained herein or in the other Transaction Documents to
the contrary notwithstanding; provided, however, that upon the occurrence or existence of any Event of Default,
immediately and without notice, all outstanding obligations payable by the Borrower hereunder shall antomatically
become immediately due and payable, without presentment, demand, protest or any other notice of any kind, all of
which are hereby expressly waived, anything contained herein or in the Transaction Documents to the contrary
(*Automatic Acceleration™), The Holder shall retain all rights under this Note and the Transaction Documents,
including the ability to convert the then Outstanding Balance of this Note at all times following the occurrence of an
Automatic Acceleration until the entire then Outstanding Balance has been paid in full. The Borrower covenants that
until all amounts due under this Note are paid in full, by conversion or otherwise, the Borrower shall notify Holder
in writing within one day of any of the above Events of Default. If the Holder shall commence an action or
proceeding to enforce any provision of this Note, including, without limitation, engaging an attorney, then if the
Holder prevails in such action, the Holder shall be reimbursed by the Company for its attorney’s fees and other costs
and expenses incurred in the investigation, preparation and prosecution of such action or proceeding. [T the Holder
shall commence an action or proceeding to enforce anmy provisions of this Note, including, without limitation,
engaging an attorney, then if the Holder prevails in such action, the Holder shall be reimbursed by the Borrower for
its attorneys' fees and other costs and expenses incurred in the investigation, preparation and prosecution of such
action or proceeding. Upon an Event of Default,at any time and from time to time after such Event of Default, the
Holder shall have the right to convert in whole or in part the outstanding and unpaid Principal Amount under this
MNote into shares of Common Stock. The Outstanding Balance of Note together with all unpaid interest accrued
thereon and any other amounts payable hereunder, or such portion thereof, that has not previously been converted
into common stock, of the Company (the “Cammeon Stock™), if any, shall be payable in full on the Maturity Date.
Should Borrower fail to eliminate any prohibitions under applicable law or the rules or regulations of any stock
exchange, inter-dealer quotation system or other self-regulatory organization with jurisdiction over Borrower or any
of it securities on Borrower's ability to issue shares of Common Stock, in lieu of any right to convert this Note, this
will be considered an Event of Default under the Mote. The Holder shall have the right to convert the Outstanding
Balance together with all unpaid interest accrued thereon of this Note into shares of the Borrower's Common Stock
as set forth below. Conversion Price shall be subject to equitable adjustments for stock splits, stock dividends or
rights offerings by the Borrower relating to the Borrower’s securities or the securities of any subsidiary of the
Borrower, combinations, recapitalization, reclassifications, extraordinary distributions, similar events and
Conversion Adjustments as set forth in this Note) as reported on the Nasdag, NYSE, OTCOQB or applicable trading
market or as reported by a reliable reporting service (“Reporting Service™) designated by the Holder or as reported
on the principal securities exchange or trading market where such security is listed or traded or, if no VWAP of such
securily is available in any of the foregoing manners, the average of the trading prices of any market makers for such
security that are listed in the “pink sheets™ by the National Quotation Bureau, Inc. To the extent the Conversion
Price of the Borrower's Common Stock closes below the par value per share, the Borrower will take all steps
necessary to solicit the consent of the stockholders to reduce the par value to the lowest value possible under law.
The Borrower agrees 1o honor all conversions submitted pending this adjustment, At any time after the Note is
funded, if in the case that the Borrower’s Common Stock is not deliverable by DWAC (including if the Borrower's
transfer agent has a policy prohibiting or limiting delivery of shares of the Borrower’s Common Stock specified in a
Motice of Conversion), an additional 10% discount will apply for all future conversions under all Notes. If in the
case that the Borrower’s Common Stock is not trading on a listed exchange, an additional 15% discount shall apply
for all future conversions under all Note. If in the case that the Borrower's Commaon Stock is “chilled” for deposit
into the DTC system and only eligible for clearing deposit, an additional 13% discount shall apply for all future
conversions under all Note. If in the case of both of the above, an additional cumulative 25% discount shall apply.
Additionally, if the Borrower ceases to be a reporting company pursuant to the 1934 Act or if the Note cannot be
converted into free trading shares after one hundred eighty-one (181) days from the Issue Date, an additional 15%
discount will be attributed to the Conversion Price. IT the Trading Price cannot be caleulated for such security on
such date in the manner provided above, the Trading Price shall be the fair market value as mutually determined by
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the Borrower and the holders of a majority in interest of the Notes being converted for which the caleulation of the
Trading Price is required in order to determine the Conversion Price of such Notes. *Trading Day” shall mean any
day on which the Common Stock is tradable for any period on the Nasdagq, NYSE, OTCQB or on the principal
securities exchange or other securities market on which the Common Stock is then being traded. The Borrower shall
be responsible for the fees of its transfer agent and all DTC fees associated with any such issuance. In the event of
any dispute or discrepancy, the records of the Holder shall be controlling and determinative in the absence of
manifest error. The Conversion Price may be adjusted downward if, within three (3) business days of the transmittal
of the Notice of Conversion to the Borrower or Borrower’s transfer agent, the Common Stock has a closing bid
which is 5% or lower than the closing bid price on the day the Notice of Conversion was submitted. If the shares of
the Borrower’s Common Stock have not been delivered within three (3) business days to the Borrower or
Borrower’s transfer agent, the Notice of Conversion may be rescinded. Notwithstanding the above calculation of the
Conversion Price, if, prior to the repayment or conversion of this Note, in the event the Borrower consummates a
registered or unregistered primary offering of its securities for capital raising purposes (a “Primary Offering™), the
Holder shall have the right, in its discretion, to (x) demand repayment in full of an amount equal to any outstanding
Principal Amount and interest (including Default Interest) under this Note as of the closing date of the Primary
Offering or (v) convert any outstanding Principal Amount and interest (including any Default Interest) under this
Mote into Common Stock at the closing of such Primary Offering at a Conversion Price equal to the lower of (i) the
Conversion Price and (ii) a 20% discount to the offering price to investors in the Primary Offering. The Borrower
shall provide the Holder no less than ten (10) business days’ notice of the anticipated clesing of a Primary Offering
and an opportunity to exercise its conversion rights in connection therewith. To the extent the Conversion Price is
below the par value per share, the Borrower will take all steps necessary to solicit the consent of the stockholders to
reduce the par value to the lowest value possible under law, provided however that the Borrower agrees to honor all
conversions submitted pending this increase. If at any time the Conversion Price as determined hereunder for any
conversion would be less than the par value of the Common Stock, then at the sole discretion of the Holder, the
Conversion Price hereunder may equal such par value for such conversion and the Conversion Amount for such
conversion may be increased to include Additional Principal, where “Additional Principal™ means such additional
amount to be added to the Conversion Amount to the extent necessary to cause the number of conversion shares
issuable upon such conversion to equal the same number of conversion shares as would have been issued had the
Conversion Price not been adjusted by the Holder to the par value price. In the event the Borrower has a DTC “Chill™
on its shares, an additional discount of ten percent { 10%) shall apply to the Conversion Price while that “Chill™ is in
effect. For purposes of this section, in determining the number of outstanding shares of Common Stock, a Holder
may rely on the number of outstanding shares of Common Stock as reflected in (A) the Company’s most recent
periodic or annual report filed with the Commission, as the case may be, (B) a more recent public announcement by
the Company or (C} a more recent written notice by the Company or the Transfer Agent setting Torth the number of
shares of Common Stock outstanding. Upon the written or oral request of a Holder, the Company shall within two
Trading Days confirm crally and in writing to the Holder the number of shares of Common Stock then outstanding.

Each time, while this Note is outstanding, the Borrower enters into a Section 3(a)(9) transaction {including but not
limited to the issuance of new promissory notes or of a replacement promissory note), or Section 3(a)(10)
transaction, in which any 3" party has the right to convert monies owed to that 3™ party (or receive shares pursuant
to a settlement or otherwise) at a discount 1o market greater than the Conversion Price in effect at that time (prior to
all other applicable adjustments in the Note), then the Conversion Price shall be automatically adjusted fo such
greater discount percentage (prior to all applicable adjustments in this Note) until this Note is no longer outstanding.
Each time, while this Mote is outstanding, the Borrower enters into a Section 3{a)(%) transaction (including but not
limited to the issuance of new promissory notes or of a replacement promissory note), or Section 3(a)(10)
transaction, in which any 3" party has a look back period greater than the look back period in effect under the Note
at that time, then the Holder’s look back period shall automatically be adjusted to such greater number of days until
this Naote is no longer outstanding, The Borrower shall give written notice to the Holder, with the adjusted
Conversion Price and/or adjusted look back period {each adjustment that is applicable due to the triggering event),
within one (1) business day of an event that requires any adjustment described in the two immediately preceding
sentences. The Conversion Price is subject to full ratchet anti-dilution in the event that the Company issues any
Common Stock at a per share price lower than the Conversion Price (each a “Dilutive Price™) then in effect,
provided, however, that Holder shall have the sole discretion in deciding whether to utilize such Dilutive Price
instead of the Conversion Price otherwise in effect at the time of the respective conversion. Holder shall be entitled
to deduct one thousand seven hundred dollars from the conversion amount in each Notice of Conversion to cover
Holder's deposit fees associated with each Motice of Conversion. Any additional expenses incurred by Holder with
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respect o the Borrower’s transfer agent, for the issuance of the Common Stock into which this Note is convertible
into, shall immediately and automatically be added to the balance of the Note at such time as the expenses are
incurred by Holder. If at any time the Conversion Price as determined hereunder for any conversion would be less
than the par value of the Common Stock, then at the sole discretion of the Holder, the Conversion Price hereunder
may equal such par value for such conversion and the Conversion Amount for such conversion may be increased to
include Additional Principal, where “Additional Principal” means such additional amount to be added to the
Conversion Amount to the extent necessary to cause the number of conversion shares issuable upon such conversion
to equal the same number of conversion shares as would have been issued had the Conversion Price not been
adjusted by the Holder to the par value price.

Voluntary Adjustment By Company. Subject to the rules and regulations of the Principal Market, the Company may
at any time while this Note is outstanding, with the prior written consent of the Holder, reduce the then applicable
Conversion Price to any amount and for any period of time deemed appropriate by the Board of Directors of the
Company. For the avoidance of doubt, the Holder shall not be required to effectuate such conversion in the event of
any reduction in Conversion Price by the Company.

Adjustment to Conversion Price. At any time after the Issue Date, (i) if in the case that the Borrower’s Common
Stock is not deliverable by DWAC (including if the Borrower's transfer agent has a policy prohibiting or limiting
delivery of shares of the Borrower’s Common Stock specified in a Notice of Conversion), (ii) if the Borrower ceases
to be a reporting company pursuant or subject to the Exchange Act, (ii1) if the Borrower loses a market (including the
OTCBB, OTCOB or an equivalent replacement exchange) for its Common Stock, (iv) if the Borrower fails to
maintain its status as “DTC Eligible™ for any reason, (v} if the Conversion Price is less than or equal to one dollar
($1.00) at any time after the thirtieth calendar day after the Issue Date, (vi) il the Note cannot be converied into free
trading shares on or after six months from the Issue Date, (vii) if at any time the Borrower does not maintain or
replenish the Reserved Amount (as defined herein) within three (3) business days of the request of the Holder, (viii)
if the Borrower fails to maintain the listing of the Common Stock on at least one of the OTC Markets or an
equivalent replacement exchange, the Nasdaq National Market, the Nasdag Small Cap Market, the New York Stock
Exchange, or the NYSE MKT, (ix) if the Borrower fails to comply with the reporting requirements of the Exchange
Act; the reporting requirements necessary to satisfy the availability of Rule 144 to the Holder or its assigns,
including but not limited to the timely fulfillment of its filing requirements as a fully-reporting issuer registered with
the SEC., the requirements for XBRL filings, the requirements for disclosure of financial statements on its website,
{x) if the Borrower effectuates a reverse split of its Common Stock, (xi) if OTC Markets changes the Common Stock
of the Borrower or the Borrower’s designation to "No Information’ (Stop Sign), *Caveat Emptor’ (Skull and
Crossbones), or *OTC’, *Other OTC" or ‘Grey Market’ (Exclamation Mark Sign} or if it has any notation on the
OTC Markets Group website other than “Current Information™, (xii) the restatement of any financial statements filed
by the Borrower with the SEC for any date or period from two years prior to the [ssue Date of this Note and uniil
this Note is no longer outstanding, if the result of such restatement would, by comparison to the unrestated financial
statement, have constituted a material adverse effect on the rights of the Holder with respect to this Mote or the
Purchase Agreement, (xiii) any cessation of trading of the Common Stock on at least one of the OTC Markets or an
equivalent replacement exchange, the Nasdaq National Market, the Nasdag Small Cap Market, the New York Stock
Exchange, or the NYSE MKT, and such cessation of trading shall continue for a period of five consecutive (5)
Trading Days, and/or {xiv) the Borrower loses the “bid” price for its Commoen Stock (50.0001 on the “Ask™ with
zero market makers on the “Bid™ per Level 2), and/or (xv) if the Holder is notified in writing by the Company or the
Company’s transfer agent that the Company does not have the necessary amount of authorized and issuable shares
of Common Stock available to satisfy the issuance of Shares pursuant to a Conversion Notice, and/or (xvi) within
three business days of the transmittal of the Notice of Conversion, the Common Stock has a closing bid which is
lower than that set forth in the Notice of Conversion or if the shares of the Borrower’s Common Stock have not been
delivered within three business days, and/or (xvii} the Borrower’s Common Stock is “chilled” for deposit into the
DTC system and only eligible for clearing deposit, then the Holder shall be entitled to an additional twenty percent
{20%) discount for that conversion and all future conversions, for each occurrence, cumulative or otherwise, to be
factored into the Conversion Price until this Note is no longer outstanding and an additional $15,000 of principal
shall be added to the Mote.

Conversion. After an Event of Default, the Holder shall have the option, but shall not be required, to convert all or a
portion of the Note into a number of fully paid and non-assessable shares of Common Stock (the “Conversion
Shares™). The number of Conversion Shares issuable upon a conversion hereunder shall be determined by the
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guotient obtained by dividing (x) the Outstanding Balance together with all unpaid interest accrued thereon of this
Mote to be converted by (y) the Conversion Price. The Company may deliver an objection to any Motice of
Conversion within one Business Day of delivery of such Notice of Conversion. In the event of any dispute or
discrepancy, the records of the Holder shall be controlling and determinative in the absence of manifest error. To
effect conversions hereunder, the Holder shall not be required to physically surrender this Note to the Company.
Mon ink-original Notice of conversion shall be required, nor shall any medallion guarantee (or other type of
guarantee or notarization of any Notice of Conversion form be required.

Mechanics of Conversion. As a condition to affecting the conversion set forth in Section 1.1(b) above, the Holder
shall properly complete and deliver to the Company a Notice of Conversion, a form of which is annexed hereto as
Exhibit B (“Conversion Notice” or Notice of Conversion™). The MNotice of Conversion shall set forth the
Outstanding Balance together with all unpaid interest accrued thereon of this Note to be converted and the date on
which such conversion shall be affected (such date, the “Cenversion Date™). 1f no Conversion Date is specified ina
Motice of Conversion, the Conversion Date shall be the date that such Notice of Conversion is deemed delivered
hereunder, Upon timely delivery to the Borrower of the Motice of Conversion, certificates evidencing that number
of shares of Common Stock for the portion of the Note converted in accordance herewith shall be transmitted by the
Company’s transfer agent to the Holder by crediting the account of the Holder*s broker with The Depository Trust
Company through its Deposit / Withdrawal at Custodian system if the Company is then a participant in such system
and either (A} there is an effective registration statement permitting the issuance of the Conversion Shares to, or
resale of the Conversion Shares by, the Holder or (B) the shares are eligible for resale by the Holder without volume
or manner-of-sale limitations pursuant to Rule 144, Rule 144A, Regulation § and otherwise by physical delivery to
the address specified by the Holder in the Notice of Conversion by the date that is two Trading Days afier the
Conversion Date (such third day being the “Share Delivery Date™). The Borrower will not issue fraction shares or
scrip representing fractions of shares upon conversion, but the Borrower will round the number of the shares up to
the nearest whole share, Moreover, and notwithstanding anything to the contrary herein or in any other Transaction
Document, in the event Borrower or its transfer agent refuses to deliver any Conversion Shares or shares without a
restrictive securities legend to Lender on grounds that such issuance is in violation of Rule 144 under the Securities
Act of 1933, as amended (“Rule 144™), Borrower shall deliver or cause its transfer agzent to deliver the applicable
Conversion Shares to Lender with a restricted securities legend, but otherwise in accordance with the provisions of
this Agreement. In conjunction therewith, Borrower will also deliver to Lender a written explanation from its
counsel or its transfer agent’s counsel opining as to why the issuance of the applicable Conversion Shares violates
Rule 144,

Charges. Issuance of Common Stock to Holder, or any of its assignees, upon the conversion of this Note shall be
made without charge to the Holder for any issuance fee, transfer tax, postage/mailing charge or any other expense
with respect to the issuance of such Common Stock. Company shall pay all Transfer Agent fees incurred from the
issuance of the Common Stock to Holder and acknowledges that this is a material obligation of this Note.

Par Value Adjustments. To the extent the Conversion Price of the Borrower’s Common Stock closes below the par
value per share, the Borrower will take all steps necessary to solicit the consent of the stockholders to reduce the par
vialue to the lowest value possible under law, The Borrower agrees to honor all conversions submitted pending this
adjustment, provided, however, that the Holder, in its sole and absolute discretion may elect to instead to set the
Conversion Price to par value for such Conversion(s) and the Conversion Amount for such Conversion(s) shall be
increased to include Additional Principal, where “Additional Principal™ means such additional amount 1o be added
to the Conversion Amount to the extent necessary to cause the number of Conversion Shares issuable upon such
Conversion(s) to equal the same number of Conversion Shares as would have been issued had the Conversion Price
not been set to par value pursuant to this Section.

{h) Rescindment of a Natice of Conversion. If (i) the Borrower fails to respond to Holder within two business days
from the date a Notice of Conversion is sent confirming the details of the Notice of Conversion, (ii) the Borrower
fails to provide any of the shares of the Borrower™s Common Stock requested in the Notice of conversion within two
business days from the date of receipt of the Note of Conversion, (iii) the Holder is unable to procure a legal opinion
required to have the shares of the Borrower's Common Stock issued unrestricted and/or deposited to sell for any
reason related to the Borrower’s standing, (iv) the Holder is unable to deposit the shares of the Borrower's Common
Stock requested in the Notice of Conversion for any reason {v) at any time after a missed deadline, at the Holder’s
sole discretion, (vi) if. within three business days of the transmittal of the Notice of Conversion, the common Stock
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has a closing bid which is 3% lower than that set forth in the Notice of Conversion or (vii) if OTC Markets changes
the Borrower's designation to ‘Limited Information® (Yield), ‘Mo Information’ (Stop Sign). *Caveat Emptor’ {Skull
& Crosshones), ‘Otc’, “Other OTC® or “Grey Market® (Exclamation Mark Sign) or other trading restriction on the
day of or any day after the Conversion Date, then the Holder maintains the option and sole discretion to rescind the
Motice of Conversion by sending a Notice of Rescindment.

Obligation to Deliver Conversion Shares Absolute; Certain Remedies.

Obligation Absolute. The Company’s obligations to issue and deliver the Conversion Shares upon conversion of
this MNote in accordance with the terms hereof are absolute and unconditional, irrespective of any action or maction
by the Holder to enforce the same, any waiver or consent with respect to any provision hereof, the recovery of any
Judgment against any Person or any action to enforce the same, or any setoff, counterclaim, recoupment, limitation
or termination, or any breach or alleged breach by the Holder or any other Person of any obligation to the Company
or any violation or alleged violation of law by the Holder or any other Person, and irrespective of any other
circumstance which might otherwise limit such obligation of the Company to the Holder in connection with the
issuance of such Conversion Shares. The Company shall issue Conversion Shares or, if applicable, cash, upon a
properly noticed conversion. In the event that the Holder of this Note shall elect to convert any or all of the
Outstanding Balance hereof and accrued but unpaid interest thereon in accordance with the terms of this note, the
Borrower may not refuse conversion based on any claim that the Holder or anyone associated or afTiliated with the
Holder has been engaged in any violation of law, agreement or for any other reason, unless an injunction from a
court, on notice Holder, restraining and or enjoining conversion of all or part of this Mote shall have been sought
and obtained, and the Borrower posts a surety bond for the benefit of the Holder in the amount of two hundred
percent of the Qutstanding Balance of this Note, which is subject to the injunction, which bond shall remain in effect
until the completion of litization of the underlying dispute and the proceeds of which shall be payable to such
Holder to the extent it obtains judgment. In the absence of such injunction, the Borrow shall issue conversion shares
upen a properly notices conversion. All payments under this Note {whether made by the Borrower or any other
person) to or for the account of the Holder hereunder shall be made free and clear of and without reduction by
reason of any present and future income, stamp, registration and other taxes, levies, duties, costs and charges
whatsoever imposed, assessed, levied or collected by the United States or any political subdivision or taxing
authority thereof or therein, together with interest thereon and penalties with respect thereto, if any on or in respect
of this Note (such taxes, levies, duties, costs and charges being herein collectively called “Taxes™). The Borrower
shall not be required to pay any tax which may be payable in respect of any transfer involved in the issue and
delivery of shares of Common Stock or other securities or property on conversion of this Note in a name other than
that of the Holder {or in street name), and the Borrower shall not be required to issue or deliver any such shares or
other securities or property unless and until the person or persons (other than the Holder or the custodian in whose
street name such shares are to be held for the Holder's account) requesting the issuance thereof shall have paid to the
Borrower the amount of any such tax or shall have established to the satisfaction of the Borrower that such tax has
been paid.

Failure to Deliver Common Stock Prior to Delivery Date. Without in any way limiting the Holder™s right to pursue
other remedies, including actual damages and/or equitable relief, the parties to this Note agree that if delivery of the
Common Stock issuable upon conversion of this Note is not delivered as required by the Share Delivery Date (a
“Conversion Defauli™), Holder, at any time prior to selling all of those shares, may rescind any portion, in whole or
in part, of that particular conversion attributable to the unsold shares and have the rescinded conversion amount
returned to the Outstanding Balance with the rescinded conversion shares returned to the Borrower (under Holder's
and Borrower’s expectations that any returned conversion amounts will tack back to the original date of the Note).
In addition, for each conversion, in the event that the shares are not delivered as required by this Note by the Share
Delivery Date, the Borrower shall pay the “Conversion Default Payment”. Such cash amount shall be paid to the
Holder by the fifth day of the month following the month in which it has accrued (the “Conversion Default Payment
Due Date™). In the event such cash amount is not received by the Holder by the Conversion Default Payment Due
Date, at the option of the Holder {without notice to the Borrower), the Conversion Default Payment shall be added to
the Outstanding Balance of this Note and will tack back to the original date of the MNote and interest shall accrue
thereon in accordance with the terms of this Note. If the Company does not deliver the Conversion Shares
underlying this Note from its transfer agent after receipt of a Notice of Conversion within TWO (2) Business days
following the period allowed for any objection, the Company shall be responsible for any differential in the value of
the converted shares underlying this Note between the value of the closing price on the date the shares should have
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been delivered and the date the shares are delivered. In addition, if the Company fails to timely (within 72 hours, 3
business days), issue a treasury order to its transfer agent or otherwise cause to be delivered, the Conversion Shares
per the instructions of the Holder, free and clear of all legends in legal free trading form, subject to all applicable
securities laws, the Company shall allow Holder to add two (2) days to the look-back (the mechanism used to obtain
the conversion price along with discount) for each day the Company fails to timely (within 72 hours, 3 business
days)) deliver shares, on the next conversion.

(c) Deleted.

{d) Adjustment. The number and kind of shares or other securities to be issued upon conversion determined
pursuant to Section 1.1(k), shall be subject to adjustment, from time to time, upon the happening of certain events
while this conversion right remains outstanding, as follows:

{e) Reservation of Shares. The Borrower represents, warrants, covenants and agrees at all times to have authorized
and reserved the greater of; {a) 900,412 shares of Common Stock or (b) ten times the number of shares that is
actually issuable upon full conversion of this Note (based on the Conversion Price in effect from time to time) (the
“Reserved Amount™). Initially, the Company will instruct the Transfer Agent to reserve 900,412 shares of Common
Stock in the name of the Holder for issuance upon conversion hereof. The Holder has the sole right to have the
Borrower's transfer agent to increase the shares to equal the Reserved Amount at any time without the consent of the
Borrower. The Reserved Amount shall be increased from time to time as required to ensure compliance with this
provision. The Borrower represents and warrants and covenants and agrees that upon issuance, such shares will be
duly and validly issued, fully paid and non-assessable. In addition, it the Bormower shall issue any securities or make
any change to its capital structure which would change the number of shares of Common Stock into which this Note
shall be convertible at the then current Conversion Price, the Borrower shall at the same time make proper provision
so that thereafter there shall be a sufficient number of shares of Commeon Stock authorized and reserved, free from
preemptive rights, for conversion of this Note. The Borrower (i) acknowledges that it has irrevocably instructed its
transfer agent to issue shares of the Common Stock issuable upon conversion of this Note pursuant to EXHIBIT C:
IRREVOCABLE INSTRUCTIONS which forms a part of this Note, and (i) agrees that its issuance of this Note
shall constitute full authority to its officers and agents who are charged with the duty of issuing the necessary shares
of Common Stock in accordance with the terms and conditions of this Mote. Should any of the above events in this
section occur, Company will have three business days to increase the reserve with their transfer agent or this will
constitute an Event of Default. The Reserved Amount detailed in this Note is specific to this Note and it is in
addition to any and all other shares reserved for the Holder in other notes or agreements. Further, it does not amend
nor affect any previous Reserved Amount for the Holder. If at any time the Borrower does not maintain the
Reserved Amount of ten times the number of shares that is actually issuable upon full conversion of this Note sixty
days after the issuance of the note, it shall constitute an Event of Default. Holder shall not be required to fund this
note, until the proper amount of shares are reserved for this Note under the provisions of this Note or Exhibit C:
Irrevoecable Instructions. The Borrower will instruct its transfer agent to provide the outstanding share information to
the Holder in connection with its conversions. The Borrower (i) acknowledges that it has irrevocably instructed its
transfer agent to issue certificates for the Common Stock issuable upon conversion of this Note, and (ii) agrees that
its issuance of this Note shall constitute full authority to its officers and agents who are charged with the duty of
executing stock certificates to execute and issue the necessary certificates for shares of Common Stock in
accordance with the terms and conditions of this Note. Motwithstanding the foregoing, in no event shall the
Reserved Amount be lower than the initial Reserved Amount, regardless of any prior conversions, and the Reserved
Amount will be increased by a factor of two (2) each time the Borrower issues a variable price security or a secutity
or convertible promissory note where the issuance of shares changes according to the market price of the Common
Stock. Notwithstanding the foregoing, in no event shall the Reserved Amount be lower than the initial Reserved
Amount, regardless of any prior conversions. The Reserved Amount will be increased by a factor of two, each time
the Borrower issues a Variable Security (as defined herein). A Variable Security shall mean any security issued by
the Borrower that (i) has or may have conversion rights of any kind. contingent, conditional or otherwise in which
the number of shares that may be issued pursuant to such conversion right varies with the market price of the
common stock; (i) is or may become convertible into common stock, including without limitation convertible debt,
warrants or convertible preferred stock, with a conversion or exercise price that varies with the market price of the
common stock, even if such security only becomes convertible or exercisable following an event of default, the
passage of time, or another trigger event or condition; or (iii) was issued or may be issued the future in exchange for
or in connection with any contract, security, or instrument, whether convertible or note, where the number of shares
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of common stock issued or to be issued is based upon or related in any way to the market price of the common
stock, including, but not imited to, common stock issued in connection with a section 3(a)(9) exchange, or a Section
3(a)10) settlement, or any other similar settlement or exchange. In the event that the Borrower shall be unable to
reserve the entirety of the Reserved Amount (the “Reserve Amount Failure™), the Borrower shall promptly take all
actions necessary to increase its authorized share capital to accommodate the Reserved Amount (the “Authorized
Share Increase™), including without limitation, all board of directors actions and approvals and promptly (but no less
than 60 days following the calling and holding a special meeting of its shareholders no more than sixty (60) days
following the Reserve Amount Failure to seek approval of the Authorized Share Increase via the solicitation of
proxies, If there are no shares available in the Share Reserve, the shares may be taken from “Company Use”,
“Corporate Use™ or any similar type of special Company category. Equiniti Trust Company, LLC or the Company’s
current transfer agent is herchy irrevocably authorized and irrevocably directed by the Company to disclose the
number of shares available in Company treasury and the “Company Use” or “Corporate Use” category to the Holder
upen Holder's request.

Insufficient Authorized Shares. If, notwithstanding other provisions of this Mote and not in limitation thereof] at any
time while any of the Notes remain outstanding, the Company does not have a sufficient number of authorized and
unreserved shares of Common Stock to satisty its obligation to reserve for issuance upon conversion of the Notes
at least a number of shares of Common Stock equal to the Required Reserve Amount (an "Authorized Share
Failure”, then the Company shall immediately take all action necessary to increase the Company's authorized
shares of Commaon Stock to an amount sufficient to allow the Company to reserve the Required Reserve Amount for
the Notes then outstanding. Without limiting the generality of the foregoing sentence, as soon as practicable after the
date of the occurrence of an Authorized Share Failure, but in no event later than sixty (60) days after the occurrence
of such Authorized Share Failure, the Company shall hold a meeting of its stockholders for the approval of an
increase in the number of authorized shares of Commeon Stock. In connection with such meeting, the Company shall
provide each stockholder with a proxy statement and shall use its best efforts to solicit its stockholders' approval of
such increase in authorized shares of Common Stock and to cause its board of directors to recommend to the
stockholders that they approve such proposal. In the event that the Company is prohibited from issuing shares of
Commeon Stock upon any conversion due to the failure by the Company to have sufficient shares of Common Stock
available out of the authorized but unissued shares of Common Stock (such unavailable number of shares of
Common Stock, the "Authorization Failure Shares”), in lieu of delivering such Authorization Failure Shares to the
Holder, the Company shall pay cash in exchange for the redemption of such portion of the Conversion Amount
convertible into such Authorized Failure Shares at a price equal to the sum of (i) the product of (x) such number of
Authorization Failure Shares and (y) the greatest Closing Sale Price of the Common Stock on any Trading Day
during the peried commencing on the date the Holder delivers the applicable Conversion Notice with respect to
such Authorization Failure Shares to the Company and ending on the date of such issuance and payment under this
section to the extent the Holder purchases (in an open market transaction or otherwise) shares of Common Stock
to deliver in satisfaction of a sale by the Holder of Authorization Failure Shares, any brokerage commissions
and other out-of-pocket expenses, if any, of the Holder incurred in connection therewith. If, at any time the
Borrower does not maintain the Reserved Amount it will be considered an Event of Default under the Note, and the
then outstanding principal due under this Note shall increase by Fifteen Thousand United States Dollars,

Make-Whole Rights. Upon liquidation by the Holder of Conversion Shares issued pursuant to a Conversion Motice,
provided that the Holder realizes a net amount from such liquidation equal to less than the conversion amount
specified in the relevant Conversion Notice (such net realized amount, the *Realized Amount™), at the election of the
Holder, the value of the Conversion Amount less the Realized Amount owed shall be added back to the Outstanding
Balance of the Note or the Borrower shall issue to the Holder additional shares of the Borrower’s Common stock
equal to: (i) the conversion amount specified in the relevant Conversion Notice; minus (ii) the Realized Amount, as
evidenced by a reconciliation statement from the Holder (a “Sale Reconciliation™ showing the Realized Amount
from the sale of the Conversion shares; divided by (ii) the average volume weighted average price of the Borrowers
Commeon Stock during the five business days immediately prior to the date upon which Holder delivers notice (the
“Make-Whole Notice™) to the Borrower that such additional shares are requested by the Holder (the “Make-Whole
Stock Price” (such number of additional shares to be issued, the “Make-Whole Shares™). Upon receiving the Make-
Whole Notice and Sale Reconciliation evidencing the number of Make-Whole Shares requested, the Borrower shall
instruct its transfer agent to issue certificates representing the Make-Whole Shares, which Make Whole shares shall
be issued and delivered in the same manner and within the same time frames as set forth in Article II of this Note.

o
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The Make-Whole Shares, when issued, shall be deemed to be validly issued, fully paid, and non-assessable shares of
the Borrower’s Common Stock. Following the sale of the Make-Whole Shares by the Holder: (i) in the event that the
Holder receives net proceeds from such sale which, when added to the Realized Amount from the prior relevant
Conversion Notice, is less than the Conversion Amount specified in the relevant Conversion Motice, the Holder shall
deliver an additional Make-Whole Notice to the Borrower following the procedures provided previously in this
paragraph, and such procedures and the delivery of Make-Whole Notices shall continue until the Conversion
Amount has been fully satisfied; (ii) in the event that the Holder received net proceeds from the sale of the Make-
whole Shares in excess of the Conversion Amount specified in the relevant Conversion Notice, such excess amount
shall be applied to satisfy any and all amounts owed hereunder in the excess of the Conversion Amount specified in
the relevant Conversion Notice.

Pro Rata Conversion; Disputes, In the event of a dispute as to the number of shares of common Stock issuable to the
Holder in connection with a conversion of this Note, the Company shall issue to the Holder the number of shares of
commons Stock not in dispute and resolve such dispute in accordance section 5.18.

Book Entrv upon Conversion, Notwithstanding anything to the contrary set forth herein, upon conversion of this
Mote in accordance with the terms hereof, the Holder shall not be required to physically surrender this Note to the
Borrower unless the entire unpaid principal amount of this Note is so converted. The Holder and the Borrower shall
maintain records showing the principal amount so converted and the dates of such conversions or shall use such
other method, reasonably satisfactory to the Holder and the Borrower, 50 as not to require physical surrender of this
MNote upon each such conversion. In the event of any dispute or discrepancy, such records of the Borrower shall,
prima facie, be controlling and determinative in the absence of manifest error. Notwithstanding the foregoing, if any
portion of this Note is converted as aforesaid, the Holder may not transfer this Mote unless the Holder first
physically surrenders this Note to the Borrower, whereupon the Borrower will forthwith issue and deliver upon the
order of the Holder a new Mote of like tenor, registered as the Holder {upon payment by the Holder of any
applicable transfer taxes) may request, representing in the aggregate the remaining unpaid principal amount of this
Mote. The Holder and any assignee, by acceptance of this Note, acknowledge and agree that, by reason of the
provisions of this paragraph, following conversion of a portion of this Note, the unpaid and unconverted principal
amount of this Note represented by this Note may be less than the amount stated on the face hereof.

Conversion Price During Major Announcements. Notwithstanding anything contained to the contrary in this Note, in
the event Company (i) makes a public announcement that it intends to consolidate or merge with any corporation or
sell or transfer all or substantially of the assets of the Company or (ii) any person publicly announces a tender offer
to purchase 30% or more of Company's Common Stock (or any other takeover scheme) (the date of the
announcement referred to in clause (i) or (ii) is hereinafier referred to as the "Announcement Date", then the
conversion Price shall, effective upon the Announcement Date and continuing through the Adjusted Conversion
Price Termination Date (as defined below), be equal to the lower of the (x) Conversion Price which would have
been applicable for a Conversion occurring on the Announcement Date and (v) the Conversion Price Termination
Date, the Conversion Price shall be determined as set forth in this section. For purposes hereof, "Adjusted
Conversion Price Termination Date" shall mean, with respect to any proposed transaction or tender offer (or
takeover scheme for which a public announcement as contemplated by this section has been made, the date upon
which Company (in case of clause (i) above) or the person, group or entity (in the case of clause (ii) above)
consummates or publicly announces the termination or abandonment of the proposed transaction or tender off or
takeover scheme) which caused this section to become operative. If the effective Conversion Price as calculated in is
less than one dollar at any time (regardless of whether or not a Conversion Notice has been submitted to the
Company), the Principal balance of the Note shall increase by fifieen thousand dollars (under Holder's and
Company™s expectation that any Principal Amount increase will tack back to the Issuance Date). In addition, the
Conversion Price shall be permanently redefined to equal the lesser of .75 or sixty percent of the lowest trade
occurring during the five consecutive Trading Days immediately preceding the applicable Conversion Date on
which the Holder elects to convert all or part of this Note, subject to adjustment as provided in this Note,

Method of Conversion. Note may be converted by the Holder, in whole or in part, as described in Section 1.1(a)
hereof. Upon partial conversion of Note, a new Note containing the same date and provisions of Note shall, at the
request of the Holder, be issued by the Borrower to the Holder for the principal balance of Note and interest which
shall not have been converted or paid.
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Limitations on Conversion. Holder shall not effect any conversion of this Note or otherwise issue any shares of
Commeon Stock pursuant hereto, to the extent (but only to the extent) that the Holder or any of its affiliates would
beneficially own in excess of 4.99% (the “Maximum Percentage™) of the Common Stock. In determining the
number of outstanding shares of Common Stock, the Holder may rely on the number of outstanding shares of
Common Stock as reflected in (A) the Company™s most recent periodic or annual report filed with the Commission,
as the case may be, (B) a more recent public announcement by the Company or (C) a more recent written notice by
the Company or the Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the
written or oral request of the Holder, the Company and or the Company’s transfer agent, shall within two Trading
Days confirm orally and in writing to the Holder the number of shares of Common Stock then outstanding. The
Holder, upon not less than 61 days® prior notice to the Company, may increase or decrease the Beneficial Ownership
Limitation provision of this section. No prior inability to convert this Note, or to issue shares of Common Stock,
pursuant to this paragraph shall have any effect on the applicability of the provisions of this paragraph with respect
to any subsequent determination of convertibility. For purposes of this paragraph, beneficial ownership and all
determinations and caleulations (including, without limitation, with respect 1o calculations of percentage ownership)
shall be determined in accordance with Section 13(d) of the Securities Act of 1934, as amended, and the rules and
regulations promulgated thereunder. The provisions of this paragraph shall be implemented in a manner otherwise
than in strict conformity with the terms of this paragraph to correct this paragraph (or any portion hereof) which may
be defective or inconsistent with the intended Maximum Percentage beneficial ownership limitation herein
contained or to make changes or supplements necessary or desirable to properly give effect to such Maximum
Percentage limitation. The limitations contained in this paragraph shall apply to a successor Holder of this Mote. The
holders of Common Stock shall be third party beneficiaries of this paragraph and the Company may not waive this
paragraph without the consent of holders of a majority of its Common Stock. For any reason at any time, upon the
written or oral request of the Holder, the Company shall within two (2) Trading Days confirm orally to the Holder
and, if requested, in writing to the Holder the number of shares of Common Stock then outstanding, including by
virtue of any prior conversion or exercise of convertible or exercisable securities into Common Stock. including,
without limitation, pursuant to this Note. Should the Company fail to eliminate any prohibitions under applicable
law or the rules or regulations of any stock exchange, inter-dealer quotation system or other self-regulatory
organization with jurisdiction over the Company or any of its securities on Company's ability to issue shares of
Common Stock, in lieu of any right to convert this Note as described in this section, this shall be deemed an Event
of Default. Upon full liguidation by the Holder of all Conversion Shares issued pursuant to a Conversion Notice,
provided that the Holder realizes a net amount from such liguidation equal to less than the total Outstanding Balance
of the Mote (“Balance™), at the election of the Holder, the Balance less the value of all the Conversion Shares sold
shall be added back to the Outstanding Balance of the Note.

Adjustment Due 1o Non-DWAC Eligibility. If, at any time when this Note is issued and outstanding thereafier, the
Holder delivers a Motice of Conversion and at such time all DWAC Eligible Conditions are not then satisfied, the
Borrower shall deliver certificated Conversion Shares to the Holder pursuant to Section 2.1{c) and the Non-DWAC
Eligible Adjustment Amount shall be added to the Quistanding Balance of this Note, without limiting any other
rights of the Holder under this Note or the other Transaction Documents.

Motice of Adjustments. Upon the occurrence of each adjustment or readjustment of the Conversion Price or the
addition of the Non-DWAC Eligible Adjustment Amount to the Outstanding Balance as a result of the events
deseribed in this Note, the Borrower, the Non-DWAC Eligible Adjustment Amount shall be added to the
Outstanding Balance of this Note, without limiting any other rights of the Holder under this Note or the other
Transaction Documents.

“Fundamental Transaction” means that (i) (1) the Borrower or any of its subsidiaries shall, directly or indirectly, in
one or more related transactions, consolidate or merge with or inte (whether or not the Borrower or any of its
subsidiaries is the surviving corporation) any other individual, corporation, limited liability company, partnership,
association, trust or other entity or organization (collectively, “Person™), or (2) the Borrower or any of its
subsidiaries shall, directly or indirectly, in one or more related transactions, sell, lease, license, assign, transfer,
convey or otherwise dispose of all or substantially all of its respective properties or assets to any other Person, or
(3) the Borrower or any of its subsidiaries shall, directly or indirectly, in one or more related transactions, allow any
other Person to make a purchase, tender or exchange offer that is accepted by the holders of more than 50% of the
outstanding shares of voting stock of the Borrower (not including any shares of voting stock of the Borrower held by
the Person or Persons making or party to, or associated or affiliated with the Persons making or party to, such
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purchase, tender or exchange offer), or (4) the Borrower or any of its subsidiaries shall, directly or indirectly, in one
or more related transactions, consummate a stock or share purchase agreement or other business combination
{including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with any other
Person whereby such other Person acquires more than 30% of the outstanding shares of voting stock of the
Borrower (not including any shares of voting stock of the Borrower held by the other Person or other Persons
making or party to, or associated or affiliated with the other Persons making or party to, such stock or share
purchase agreement or other business combination), or (3) the Borrower or any of its subsidiaries shall, directly or
indirectly, in one or more related transactions, reorganize, recapitalize or reclassify the Common Stock, other than
an increase in the number of authorized shares of the Borrower’s Commeon Stock, or (i) any “person™ or “group™ {as
these terms are used for purposes of Sections 13(d) and 14{d) of the 1934 Act and the rules and regulations
promulgated thereunder) is or shall become the “beneficial owner™ (as defined in Rule 13d-3 under the 1934 Act),
directly or indirectly, of 50% of the aggregate ordinary voting power represented by issued and outstanding voting
stock of the Borrower. The provisions of this section shall apply similarly and equally to successive Fundamental
Transactions and shall be applied without regard to any limitations on the conversion of this Note.  As a condition to
pre-approving any Fundamental Transaction in writing, which approval may be withheld in the Holder's sole
discretion, Holder may require the resulting successor or acquiring entity (if not the Borrower) to assume by written
instrument all of the obligations of the Borrower under this Note and all the other transaction documents with the
same effect as if such successor or acquirer had been named as the Borrower hereto and thereto. If Borrower
engages in a Fundamental Transaction without the written consent of the Holder, the Fundamental Transaction shall
be considered null and void. “Installment Date™ shall mean six (6) months after the Issuance Date and on the same
day of each month thereafter until the Maturity Date. Maturity Date shall mean October 15, 2025,

“Market Price” means the lesser of (a) $5.42 or (b} a 25% discount to the lowest volume weighted average price in
the five Trading Days prior to the respective Conversion Date. For purpose of this section, the trading price of the
Common Stock shall be the trading price as reported by the Nasdag Stock Market or www.marketwatch.com or the
trading price in the over-the-counter market or, if the Common Stock is listed on another stock market or exchange,
the trading price on such exchange.

The “Non-DWAC Eligible Adjustment Amount™ is the amount equal to the number of applicable Conversion Shares
multiplied by the excess, if any, of (i) the closing price of the Common Stock on the Conversion Date, over (ii) the
Trading Price of the Common Stock on the date the certificated Conwversion Shares are freely tradable, clear of any
restrictive legend and deposited in the Holder's brokerage account. In any such case, Holder will use reasonable
efforts to timely deposit such certificates in its brokerage account after it receives them and cause such restrictive
legends to be removed, and, without limiting any other provision hereof, Borrower agrees to fully cooperate with
Holder in accomplishing the same. Any fees charged to Holder for the stock being Non-DWAC Eligible shall be
paid by the Borrower, DWAC Eligible Conditions shall mean that the Common Stock is DWAC eligible and can be
electronically delivered to the Holder's Brokerage account.

“QOutstanding Balance™ means the Original Principal Amount, as reduced or increased, as the case may be, pursuant
to the terms hereof for conversion, breach hereof or otherwise, plus any accrued but unpaid interest (including with
limitation Default Interest), collection and enforcements costs, Post-Closing Expenses and any other fees or charges
incurred under this Mote. This Note is free from all taxes, liens, claims and encumbrances with respect to the issue
thereof and shall not be subject to preemptive rights or other similar rights of shareholders of Borrower and will not
impose personal liability upon Holder thereof,

“Permitted Indebtedness™ means (i) the Indebtedness evidenced by the Note, (ii) unsecured Indebtedness incurred by
the Company, which Indebtedness is not senior in rank to the Note and does not mature prior to six months from the
Issuance Date of such Indebtedness, (i) Indebledness secured by Permitted Liens, and (iv) extensions, refinancings
and renewals of any items in clauses (i) through (iv} above, provided that the principal amount is not increased
{other than with respect to the addition of existing or future interest due and payable thereunder to the principal
thereunder) or the terms modified to impose materially more burdensome terms upon the Company or its
Subsidiaries, as the case may be.

“Permitted Lien™ means the individual and collective reference to the following: (i) any lien for taxes not yet due
or delinguent or being contested in good faith by appropriate proceedings for which adequate reserves have been
established in accordance with GAAP, (ii) any statutory Lien arising in the ordinary course of business by
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operation of law with respect to a liability that is not yvet due or delinquent, (iii) any Lien created by operation of
law, such as materialmen's liens, mechanics' liens and other similar liens, arising in the ordinary course of business
with respect to a liability that is not vet due or delinquent or that are being contested in good faith by appropriate
proceedings, (iv) Liens (A) upon or in any equipment acquired or held by the Company or any of its Subsidiaries
to secure the purchase price of such equipment or indebtedness incurred solely for the purpose of financing the
acquisition or lease of such equipment, or (B) existing on such equipment at the time of its acquisition, provided
that the Lien is confined solely to the property so acquired and improvements thereon, and the proceeds of such
equipment, (v) Liens incurred in connection with the extension, renewal or refinancing of the indebtedness secured
by Liens of the type described in clause (iv) above, provided that any extension, renewal or replacement Lien shall
be limited to the property encumbered by the existing Lien and the principal amount of the Indebtedness being
extended, renewed or refinanced does not increase, (vi) leases or subleases and licenses and sublicenses granted to
others in the ordinary course of the Company's business, not interfering in any material respect with the business of
the Company and its Subsidiaries taken as a whole, (vii) Liens in favor of customs and revenue authorities arising
as a matter of law to secure payments of custom duties in connection with the importation of goods, (viii) Liens
arising from judgments, decrees or attachments in circumstances not constituting an Event of Default, (ix) Liens
incurred in connection with Permitted Indebtedness under clause (i) and. solely to the extent existing as of the
Issuance Date, clause (i) of the definition thereof (including any extensions, refinancings and renewals of such
Indebtedness that constitute Permitted Indebtedness).

"Post-Closing Expenses” shall mean the cost of legal opinion production, transfer agent fees, escrow fees, equity
issuance fees, fees charged for delivering, vetting and accepting physical certificates, any and all fees and costs
charged by the Holder's brokers or custodians in handling and transacting in the shares of the Company on behalf
of the Holder, any costs incurred by the Holder in paying for a registration statement.

“Prohibited Transaction™ shall refer to the issuance by the Company of any “future priced securities,” which shall
mean the issuance of shares of Common Stock or securities of any type whatsoever that are, or may become,
convertible or exchangeable into shares of Common Stock where the purchase, conversion or exchange price for
such Common Stock is determined using any floating discount or other post-issuance adjustable discount to the
market price of Common Stock, including, without limitation, pursuant to any equity line financing, stand-by
equity distribution agreements, at the market transactions or convertible securities and loans, common stock issued
in comnection with a Section 3(a)}(9) exchange, a Section 3(a)(10) settlement, or any other similar settlement or
exchange. Securities in a registered direct public offering or an unregistered private placement where the price per
share of such securities is fixed concurrently with the execution of definitive documentation relating to the offering
or placement, as applicable and securities issued in connection with a non-convertible secured debt financing, shall
not be a Prohibited Transaction.

“Trading Day™ shall mean any day on which the Common Stock is traded on the principal securities exchange or
securities market on which the Common Stock is then traded, provided that “Trading Day™ shall not include any
day on which the Common Stock is scheduled to trade on such exchange or market for less than 4.5 hours or any
day that the Common Stock is suspended from trading during the final hour of trading on such exchange or market
{or if such exchange or market does not designate in advance the closing time of trading on such exchange or
market, then during the hour ending at 4:00:00 p.m., New York time).

“Conversion Adjustments” shall mean if the Borrower issues a convertible promissory note or any instrument,
security or agreement with a convertible feature to any Person other than the Holder or its Affiliates which contains
a conversion price (the “Third-Party Conversion Price™) which is less than the effective Conversion Price (after
giving effect to any shares of Common Stock issued. or issuable, to the Holder or its Affiliates in connection with
this Mote or any other agreement between the Borrower and the Holder), then the Conversion Price shall be reduced
to the Third-Party Conversion Price, The Borrower shall be responsible for the fees of its transfer agent and all DTC
fees associated with any such issuance, transfer or transaction. Holder shall be entitled to deduct the costs from the
conversion amount in each MNotice of Conversion to cover Holder's deposit fees associated with each Notice of
Conversion. In the case that conversion shares are not deliverable by DTC an additional ten percent discount will
apply to the Conversion Price; and if the shares are ineligible for deposit into the DTC system, the Outstanding
Amount of the MNote shall increase by fifteen thousand dollars and an additional eighteen percent discount shall
apply to the Conversion Price. The Conversion Price may be adjusted pursuant to the other terms of this Note. If no
objection is delivered from Borrower to Holder regarding any variable or calculation of the conversion notice within
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twenty four hours of delivery of the conversion notice, the Borrower shall have been thereafter deemed to have
irrevocably confirmed and nrevocably ratified such notice of conversion and waived any objection thereto.
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Exhibit B

NOTICE OF CONVERSION

{To be executed by the Registered Holder in order to convert the Note)
The undersigned hereby elects to convert § of the Ouistanding Balance due on the Note issued
by Lottery.com Inc. on September 22, 2025 into shares of common stock of Lotterv.com Inc. (the “Borrower™)
according to the conditions set forth in such Note, as of the date written below,

Date of Conversion:

Conversion Price:

Shares to Be Delivered:

Motwithstanding anything to the contrary contained herein, this Conversion Notice shall constitute a representation
by the Holder of the Mote submitting this Conversion Notice that, after giving effect to the conversion provided for
in this Conversion Notice, such Holder (together with its affiliates) will not have beneficial ownership (together with
the beneficial ownership of such person’s affiliates) of a number of shares Common Stock which exceeds the
Maximum Percentage (as defined in the Note) of the total cutstanding shares Common Stock of the Company as
determined pursuant to the provisions of this Note.

Signature;
Generating Alpha Ltd.

PLEASE BE ADVISED, pursuant to the Note, “Upon receipt by the Company of a copy of the Conversion Notice,
the Company shall as soon as practicable, but in no event later than one (1) Business Day after receipt of such
Conversion Notice, SEND. V1A EMAIL, A CONFIRMATION OF RECEIPT OF SUCH CONVERSION NOTICE
TO SUCH HOLDER INDICATING THAT THE COMPANY WILL PROCESS SUCH CONVERSION NOTICE
in accordance with the terms herein, Within two (2) Business Days after the date of the Conversion Confirmation,
the Company shall have issued and electronically transferred the shares to the Broker indicated by the Holder of the
MNote.
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Exhibit C

LOTTERY.COM, INC.
OFFICER’S CERTIFICATE

The undersigned, Matthew McGahan, Chief Executive Officer of Lottery.com Inc., a Delaware
corporation (“Company™), in connection with the issuance of that certain Note issued by the Company, dated as of
September 22, 2025 (the “Note™) in the original principal amount of $350,000.00 in favor of Generating Alpha Lid.
a Saint Kitts and Nevis company (“Investor™), pursuant to that certain Securities Purchase Agreement dated as of
September 22, 2025 between Investor and Company (the “Purchase Agreement™), personally and in his capacity as
an officer of Company, hereby represents, warrants and certifies that;

1. Borrower is not, and has not been, a shell Company as described in Rule 144 promulgated with reference to the
Securities Act of 1933, as amended (the "Securities Act") nor is or was a "shell” as otherwise commonly understood;

2. Borrower is, unless noted "Not Applicable.” subject to the reporting requirements of Section 13 or Section 15(d)
of the Securities Exchange Act of 1934, as amended (the "Exchange Act").

3. Borrower has to the extent it has been subject to Exchange Act requirements for filing reports, filed all reports and
other materials required to be filed by Section 13 or 15(d) of the Exchange Act, as applicable, during the preceding
|2 months and or has filed with the trading exchange or over the counter disclosure system all such reports and
information to be deeded current in all public reporting.

4. The original Debts noted in the above referenced Note, and the contents of the above referenced MNote are accurate
and Company did not and will not receive any new consideration for the exchange note issued to Holder.

5. Borrower is now and will remain current with all obligations with its stock transfer agent and the 1.5, Securities
and Exchange Commission and the state of incorporation. Holder is not nor has been an owner, affiliate or 10% or
greater shareholder of Company, as that term is defined by Rule 144(a) of the Securities Act of 1933, Holder, is not
directly or indirectly through one or more intermediaries, in control of, controlled by, or under common control with
Company.

6. Any and all approvals needed in relation to the above referenced Note, this letter, for the assistance of our transfer
agent, etc., is obtained. The Mote reflects, among other things, conversion rights we otherwise afford to the
nonaffiliated debt holders.

7. 1am the duly appointed Chief Executive Officer of the Company.

8. The representations and warranties made by the Company in the Purchase Agreement are true and correct in all
material respects as of the date of this representation. The capitalization of the Company deseribed in the Purchase
Agreement has not changed as of the date hereof,

9. As of the date hereof, the Company has satisfied and duly performed all of the conditions and obligations
specified the Purchase Agreement to be satisfied on or prior to the Closing Date (as defined in the Purchase
Agreement) or such conditions and obligations have been waived expressly in writing signed by the purchaser.

10. There has been no adverse change in the business, afTairs, prospects, operations, properties, assets or condition
of the Company since the date of the Company’s most recent financial statements filed with the United States
Securities and Exchange Commission, other than losses and matters which would not, individually or in the
aggregate, have a Material Adverse Effect (as delined in the Purchase Agreement).
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11. The Company is qualified as a foreign corporation in all jurisdictions in which the Company owns or leases
properties, or conducts any business except where failure of the Company to be so qualified would not have a
Material Adverse Effect (as defined in the Purchase Agreement).

12. The Company is an operating company, and is not a shell company. If the Company has previously been a shell
company, it has since filed Form 10 information (supporting the claim that it is no longer a shell company), reported
that it is no longer a shell company, filed all required reports for at least twelve consecutive months after the filing
of the respective Form 10 information, and has therefore complied with Rule 144(i)(2).

13. As of the date hereof, Company has "% Wariable Security Holders (as defined in the Securities Purchase
Agreement).

14. Since the Closing Date (as defined in the Purchase Agreement), Company has not made any Variable Security
Issuances o anyone other than [nvestor,

15. He acknowledges that his execution and issuance of this Officer’s Certificate to Investor is a material
inducement to Investor’s agreement to purchase the Note on the terms set forth in the Purchase Agreement and that
but for his execution and issuance of this Officer’s Certificate, Investor would not have purchased the Note from
Company.

Representations herein survive the issuance or closing of any instrument or matter, and [ will cooperate as needed to
give effect to and protect your rights including as to the transfer agent and you may rely upon these promises and
representations,

Date: 9222025
Very truly yours,
DocuSigned by:
.,-#%a'-
TAZSDEBEAIES
Mame: Matthew McGahan
Title: Chief Executive Officer
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Exhibit D

NEITHER THIS SECURITY NOR THE SECURITIES AS TO WHICH THIS SECURITY MAY BE EXERCISED HAVE
BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT™), AND, ACCORDINGLY, MAY NOT BE
OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH
APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OFINION OF COUNSEL TO THE
TRANSFERORTO SUCHEFFECT. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS
SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN
SECURED BY SUCH SECURITIES.

COMMON STOCK PURCHASE WARRANT

Lottery.com Inc.

Warrant Shares: 16,572

Date of Issuance: September 22, 2025 (“Issuance Date™)

This COMMON STOCK PURCHASE WARRANT (the “Warrant™) certifies that, for value received (in connection with the
issuance of the Note in the principal amount of $350,000.00 to the Holder (as defined below) of even date) (the “Note™),
Generating Alpha Ltd., a Saint Kitts and Nevis company (including any permitted and registered assigns, the “Holder™), is
entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or
after the date of issuance hereof, to purchase from Lottery.com Inc., a Delaware corporation (the *“Company™), 14,151 shares
of Common Stock (the “Warrant Shares™) (whereby such number may be adjusted from time to time pursuant to the terms
and conditions of this Warrant) at the Exercise Price per share then in effect. This Warrant is issued by the Company as of
the date hereof in connection with that certain Securities Purchase Agreement dated September 12, 2025, by and between
the Company and the Holder (the “Purchase Agreement”).

Capitalized terms used in this Warrant shall have the meanings set forth in the Purchase Agreement unless otherwise defined
in the body of this Warrant or in Section 16 below. For purposes of this Warrant, the term “Exercise Price” shall mean $5.80,
subject to adjustment as provided herein (including but not limited to cashless exercise), and the term “Exercise Period”
shall mean the period commencing on the Issuance Date and ending on 5:00 p.m. eastern standard time on the five and a
half year anniversary thereof.

1. EXERCISE OF WARRANT.

(a) Mechanics of Exercise. Subject to the terms and conditions hereof, the rights represented by this Warrant may be
exercised in whole or in part at any time or times during the Exercise Period by delivery of a written notice, in the form
attached hereto as Exhibit A (the ““Exercise Notice™), of the Holder’s election to exercise this Warrant. The Holder shall not
%= be required to deliver the original Warrant in order to effect an exercise hereunder. Partial exercises of this Warrant
resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of
§ lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of
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Warrant Shares purchased. On or before the second Trading Day (the “Warrant Share Delivery Date’™) following the date
on which the Holder sent the Exercise Notice to the Company or the Company s transfer agent, and upon receipt by the
Company of payment to the Company of an amount equal to the applicable Exercise Price multiplied by the number of
Warrant Shares as to which all or a portion of this Warrant is being exercised (the “ Agoregate Exercise Price’” and together
with the Exercise Notice, the “Exercise Delivery Documents™) in cash or by wire transfer of immediately available finds
(or by cashless exercise, in which case there shall be no Aggregate Exercise Price provided), the Company shall {or direct
its transfer agent to) issue and deliver by overnight courier to the address as specified in the Exercise Notice, a certificate,
registered in the Company’s share register in the name of the Holder or its designee, for the number of shares of Common
Stock to which the Holder is entitled pursuant to such exercise (or deliver such shares of Common Stock in electronic
format if requested by the Holder). Upon delivery of the Exercise Delivery Documents, the Holder shall be deemed for all
corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been
exercised, imrespective of the date of delivery of the certificates evidencing such Warrant Shares. If this Warrant is
submitted in connection with any exercise and the number of Warrant Shares represented by this Warrant submitted for
exercise is greater than the number of Warrant Shares being acquired upon an exercise, then the Company shall as soon as
practicable and in no event later than three Business Days after any exercise and at its own expense, issue a new Warrant
(in accordance with Section 7) representing the right to purchase the number of Warrant Shares purchasable immediately
prior to such exercise under this Warrant, less the number of Warrant Shares with respect to which this Warrant is
exercised.

If the Company fails to cause its transfer agent to issue to the Holder the respective shares of Common Stock by the
respective Warrant Share Delivery Date, then the Holder will have the right to rescind such exercise in Holder’s sole
discretion in addition to all other rights and remedies at law, under this Warrant, or otherwise, and such failure shall also be
deemed an Event of Default under the Note (as defined in the Purchase Agreement) (the “Note™) (any Event of Default (as
defined in the Note) under the Note, including but not limited to the share delivery failure described in this sentence, shall
be referred to in this Warrant as an “Event of Default™), a material breach under this Warrant, and a material breach under
the Purchase Agreement.

If the Market Price of one share of Common Stock is greater than the Exercise Price, then the Holder may elect to receive
Warrant Shares pursuant to a cashless exercise, in lieu of a cash exercise, equal to the value of this Warrant determined in
the manner described below (or of any portion thereof remaining unexercised) by surrender of this Warrant and an
Exercise Notice, in which event the Company shall issue to Holder a number of Common Stock computed using the
following formula:

X=X({A-B
A
Where X= the number of Shares to be issued to Holder.

Y= the number of Warrant Shares that the Holder elects to purchase under this Warrant
(at the date of such calculation).

i i / NS
A= the Market Price (at the date of such calculation). [
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B= Exercise Price (as adjusted to the date of such calculation).

(b) No Fractional Shares. No fractional shares shall be issued upon the exercise of this Warrant as a consequence of any
adjustment pursuant hereto. All Warrant Shares (including fractions) issuable upon exercise of this Warrant may be
aggregated for purposes of determining whether the exercise would result in the issuance of any fractional share. If, after
aggregation, the exercise would result in the issuance of a fractional share, the Company shall, in lieu of issuance of any
fractional share, pay the Holder otherwise entitled to such fraction a sum in cash equal to the product resulting from
multiplying the then-current fair market value of a Warrant Share by such fraction.

(c) Holder s Exercise Limitations; Exchange Cap. Notwithstanding anything to the contrary contained herein, the
Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any portion of this
Warrant, pursuant to Section 1 or otherwise, to the extent that after giving effect to such issuance after exercise as set forth
on the applicable Exercise Notice, the Holder (together with the Holder’s Affiliates), and any other Persons acting as a
group together with the Holder or any of the Holder’s Affiliates (such Persons, “Attribution Parties™)), would beneficially
own in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the
number of shares of Common Stock beneficially owned by the Holder and Attribution Parties shall include the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made,
but shall exclude the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining,
nonexercised portion of this Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii)
exercise or conversion of the unexercised or nonconverted portion of any other securities of the Company (including,
without limitation, any other Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to
the limitation contained herein beneficially owned by the Holder or any of its Affiliates or Attribution Parties. Except as
set forth in the preceding sentence, for purposes of this Section 1(c), beneficial ownership shall be calculated in
accordance with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder, it being
acknowledged by the Holder that the Halder is solely responsible for any schedules required to be filed in accordance
therewith. In addition, a determination as to any group status as contemplated above shall be determined in accordance
with Section 13(d) of the Exchange Act and the rules and regulations promulgated thereunder. For purposes of this Section
1(c), in determining the number of cutstanding shares of Common Stock, a Holder may rely on the number of outstanding
shares of Common Stock as reflected in (A) the Company’s most recent periodic or annual report filed with the
Cormmission, as the case may be, (B) a more recent public announcement by the Company or (C) a more recent written
notice by the Company or the Company ’s transfer agent setting forth the number of shares of Common Stock outstanding.
Upon the written or oral request of a Holder, the Company shall within two Trading Days confirm orally and in writing to
the Holder the number of shares of Common Stock then outstanding. Tn any case, the number of outstanding shares of’
Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company,
including this Warrant, by the Holder or its Affiliates or Attribution Parties since the date as of which such number of
outstanding shares of Cammon Stock was reported. The “Beneficial Ownership Limitation™ shall be 4.9%%% of the number
of shares of the Common Stock outstanding at the time of the respective calculation hereunder. In addition to the beneficial
ownership limitations provided in this Warrant, the sum of the number of shares of Common Stock that may be issued
under this Warrant shall be limited to the amount described in Section 4(r) of the Purchase Agreement, unless the
Shareholder Approval (as defined in the Purchase Agreement) (“Shareholder Approval”) is obtained by the Company. In
the event that the Company is prohibited from issuing any shares of Common Stock pursuant to this Warrant due to the
Company s failure to obtain the Shareholder Approval (such number of shares that are prohibited from being issued are
referred to herein as the “Exchange Cap Shares™), in lieu of issuing and delivering such Exchange Cap Shares to the
Holder, the Company shall pay cash to the Holder in exchange for the cancellation of such portion of this Warrant
exercisable into such Exchange Cap Shares (the “Exchange Cap Payment Amount™) at a price equal to the sum of (x) the
product of (A) such number of Exchange Cap Shares and (B) the greatest Closing Sale Price of the Common Stock on any
Trading Day during the period commencing on the date the Holder delivers the applicable Exercise Natice with respect to
such Exchange Cap Shares to the Company and ending on the date of the aforementioned payment under this Section 1(¢) -,
and (¥) to the extent the Holder purchases (in an open market transaction or otherwise) shares of Common Stock to deliver '
in satisfaction of a sale by the Holder of Exchange Cap Shares, any brokerage commissions and other out-of-pocket
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expenses, if any, of the Holder incurred in connection therewith. The limitations contained in this paragraph shall apply to
a successor holder of this Warrant.

(d) Compensation jor Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other rights
available to the Holder, if the Company fails to cause the Company s transfer agent to transmit to the Holder the Warrant
Shares in accordance with the provisions of this Warrant (including but not limited to Section 1{a) above pursuant to an
exercise on or before the respective Warrant Share Delivery Date, and if after such date the Holder is required by its broker
to purchase (in an open market transaction or otherwise) or the Holder’s brokerage firm otherwise purchases, shares of
Common Stock to deliver in satisfaction of a sale by the Holder of the Warrant Shares which the Holder anticipated
receiving upon such exercise (a “Buy-In"), then the Company shall (A) pay in cash to the Holder, within one (1) Business
Day of Holder’s request, the amount, if any, by which (x) the Holder’s total purchase price (including brokerage
commissions, if any) for the shares of Common Stock so purchased exceeds (¥) the product of (1) the number of Warrant
Shares that the Company was required to deliver to the Holder in connection with the exercise at issue times (2) the price
at which the sell order giving rise to such purchase obligation was executed, and (B) at the option of the Holder, either
reinstate the portion of the Warrant and equivalent number of Warrant Shares for which such exercise was not honored (in
which case such exercise shall be deemed rescinded) or deliver to the Holder within one (1) Business Day of Holder’s
request the number of shares of Common Stock that would have been issued had the Company timely complied with its
exercise and delivery obligations hereunder. For example, if the Holder purchases, or effectuates a cashless exercise
hereunder for, Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted
exercise of shares of Common Stack with an aggregate sale price giving rise to such purchase obligation of $10,000, under
clause (A) of the immediately preceding sentence, the Company shall be required to pay the Holder $1,000. The Holder
shall provide the Company written notice indicating the amounts payable to the Holder in respect of the Buy-In and, upon
request of the Company, evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to pursue amy
other remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief with respect to the Company’s failure to timely deliver shares of Common Stock upon exercise of
the Warrant as required pursuant to the terms hereof.

2. ADJUSTMENTS. The Exercise Price and number of Warrant Shares issuable upon exercise of this Warrant are subject
to adjustment from time to time as set forth in this Section 2.

(a) Stock Dividends and Splits. Without limiting any provision of Section 2(b), Section 3 or Section 4, if the Company, at
any time on or after the Issuance Date, (i) pays a stock dividend on one or more classes of its then outstanding shares of
Common Stock or otherwise makes a distribution on any class of capital stock that is payable in shares of Common Stock,
(i) subdivides (by any stock split, stock dividend, recapitalization or otherwise) one or more classes of its then outstanding
shares of Common Stock into a larger number of shares or (iii) combines (by combination, reverse stock split or
otherwise) one or more classes of its then outstanding shares of Common Stock into a smaller number of shares, then in
each such case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of
Common Stock outstanding immediately before such event and of which the denominataor shall be the number of shares of
Common Stock outstanding immediately after such event. Any adjustment made pursuant to clause (i) of this paragraph
shall become effective immediately atter the record date for the determination of stockholders entitled to receive such
dividend or distribution, and any adjustment pursuant to clause (ii) or (iii) of this paragraph shall become effective
immediately after the effective date of such subdivision or combination. If any event requiring an adjustment under this
paragraph occurs during the period that an Exercise Price is calculated hereunder, then the calculation of such Exercise
Price shall be adjusted appropriately to reflect such event.

(b) Adjustment Upon Issuance of Shares of Common Stock. If and whenever on or afler the Issuance Date, the Company
grants, issues or sells (or enters into any agreement to grant, issue or sell), or in accordance with this Section 2 is deemed
to have granted, issued or sold, any shares of Common Stock (including the issuance or sale of shares of Common Stock
owned or held by or for the account of the Company) for a consideration per share (the “New Issuance Price™) less than a
price equal to the Exercise Price in effect immediately prior to such granting, issuance or sale or deemed granting, issuance
or sale (such Exercise Price then in effect is referred to herein as the “ Applicable Price”) (the foregoing a “Dilutive
Issuance™), then immediately after such Dilutive Issuance, the Exercise Price then in effect shall be reduced to an amount
equal to the lesser of (i) the New Issuance Price or (ii) the lowest single VWAP during the five (5) consecutive Trading s
Days immediately following the date of the respective Dilutive Issuance. For all purposes of the foregoing (including, ‘
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without limitation, determining the adjusted Exercise Price and the New Issuance Price under this Section 2(b)), the
following shall be applicable:

(1) Issuance of Options. If the Company in any manner grants, issues or sells (or enters into any agreement to grant, issue
or sell) any Options and the lowest price per share for which one share of Commeon Stock is at any time issuable upon the
exercise of any such Option or upon conversion, exercise or exchange of any Convertible Securities issuable upon exercise
of any such Option or otherwise pursuant to the terms thereof is less than the Applicable Price, then such share of
Common Stock shall be deemed to be outstanding and to have been issued and sold by the Company at the time of the
granting, issuance or sale (or the time of execution of such agreement to grant, issue or sell, as applicable) of such Option
for such price per share. For purposes of this Section 2{(b)(i), the “lowest price per share for which one share of Common
Stock is at any time issuable upon the exercise of any such Options or upon conversion, exercise or exchange of any
Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to the terms thereof™ shall be equal
to (1) the lower of () the sum of the lowest amounts of consideration (if any) received or receivable by the Company with
respect to any one share of Comimon Stock upon the granting, issuance or sale (or pursuant to the agreement to grant, issue
or sell, as applicable) of such Option, upon exercise of such Option and upon conversion, exercise or exchange of any
Convertible Security issuable upon exercise of such Option or otherwise pursuant to the terms thereof and (y) the lowest
exercise price set forth in such Option for which one share of Common Stock is issuable (or may become issuable
assuming all possible market conditions) upon the exercise of any such Options or upon conversion, exercise or exchange
of any Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to the terms thereof minus
(2) the sum of all amounts paid or pay able to the holder of such Option (or any other Person) upon the granting, issuance
or sale (or the agreement to grant, issue or sell, as applicable) of such Option, upon exercise of such Option and upon
conversion, exercise or exchange of any Convertible Security issuable upon exercise of such Option or otherwise pursuant
to the terms thereof plus the value of any other consideration received or receivable by, or benefit conferred on, the holder
of such Option (or any other Person). Except as contemplated below, no further adjustment of the Exercise Price shall be
made upon the actual issuance of such shares of Common Stock or of such Convertible Securities upon the exercise of
such Options or otherwise pursuant to the terms of or upon the actual issuance of such shares of Common Stock upon
canversion, exercise or exchange of such Convertible Securities.

(ii) Issuance of Convertible Securities. If the Company in any manner issues or sells (or enters into any agreement to issue
or sell) any Convertible Securities and the lowest price per share for which one share of Common Stock is at any time
issuable upon the conversion, exercise or exchange thereof or otherwise pursuant to the terms thereof is less than the
Applicable Price, then such share of Common Stock shall be deemed to be outstanding and to have been issued and sold
by the Company at the time of the issuance or sale (or the time of execution of such agreement to issue or sell, as
applicable) of such Convertible Securities for such price per share. For the purposes of this Section 2(b)(ii), the “lowest
price per share for which one share of Common Stock is at any time issuable upon the conversion, exercise or exchange
thereof or otherwise pursuant to the terms thereof” shall be equal to (1) the lower of (x) the sum of the lowest amounts of
consideration (if any) received or receivable by the Company with respect to one share of Common Stock upon the
issuance or sale (or pursuant to the agreement to issue or sell, as applicable) of the Convertible Security and upon
conversion, exercise or exchange of such Convertible Security or otherwise pursuant to the terms thereof and (v) the
lowest conversion price set forth in such Convertible Security for which one share of Common Stock is issuable (or may
become issuable assuming all possible market conditions) upon conversion, exercise or exchange thereof or otherwise
pursuant to the terms thereof minus (2) the sum of all amounts paid or payable to the holder of such Convertible Security
(or any other Person) upon the issuance or sale (or the agreement to issue or sell, as applicable) of such Convertible
Security plus the value of any other consideration received or receivable by, or benefit conferred on, the holder of such
Convertible Security (or any other Person). Except as contemplated below, no further adjustment of the Exercise Price
shall be made upon the actual issuance of such shares of Common Stock upon conversion, exercise or exchange of such
Convertible Securities or otherwise pursuant to the terms thereof, and if any such issuance or sale of such Convertible
Securities is made upon exercise of any Options for which adjustment of this Warrant has been or is to be made pursuant to
other provisions of this Section 2(b), except as contemplated below, no further adjustment of the Exercise Price shall be
made by reason of such issuance or sale.

(iii) Change in Option Price or Rate of Conversion. If the purchase or exercise price provided for in any Options, the
additional consideration, if any, payable upon the issue, conversion, exercise or exchange of any Convertible Securities, or
the rate at which any Convertible Securities are convertible into or exercisable or exchangeable for shares of Common
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Stock increases or decreases at any time (other than proportional changes in conversion or exercise prices, as applicable, in
cannection with an event referred to in Section 2(a)), the Exercise Price in effect at the time of such increase or decrease
shall be adjusted to the Exercise Price which would have been in effect at such time had such Options or Convertible
Securities provided for such increased or decreased purchase price, additional consideration or increased or decreased
conversion rate, as the case may be, at the time initially granted, issued or sold. For purposes of this Section 2(b)(iii), if the
terms of any Option or Convertible Security (including, without limitation, any Option or Convertible Security that was
outstanding as of the Issuance Date) are increased or decreased in the manner described in the immediately preceding
sentence, then such Option or Convertible Security and the shares of Common Stock deemed issuable upon exercise,
conversion or exchange thereof shall be deemed to have been issued as of the date of such increase or decrease. No
adjustment pursuant to this Section 2(b) shall be made if such adjustment would result in an increase of the Exercise Price
then in effect.

(iv) Calculation of Consideration Received. It any Option and/or Convertible Security and/or Adjustment Right is issued in
connection with the issuance or sale or deemed issuance or sale of any other securities of the Company (as determined
jointly by the Holder and the Company), the “Primary Security”, and such Option and/or Convertible Security and/or
Adjustment Right, the *“Secondary Securities™), together comprising one integrated transaction, {or one or more
transactions if such issuances or sales or deemed issuances or sales of securities of the Company either (A) have at least
one investor or purchaser in commeon, (B) are consummated in reasonable proximity to each other and/or (C) are
consummated under the same plan of financing) the aggregate consideration per share of Common Stock with respect to
such Primary Security shall be deemed to be equal to the difference of (x) the lowest price per share for which cne share of
Common Stock was issued (or was deemed to be issued pursuant to Section 2(b)(1) or 2(b)(ii) above, as applicable) in such
integrated transaction solely with respect to such Primary Security, minus (v) with respect to such Secondary Securities,
the sum of (I) the Black Scholes Consideration Value of each such Option, if any, (IT) the fair market value (as reasonably
determined jointly by the Holder and the Company in good faith) or the Black Scholes Consideration Value, as applicable,
of such Adjustment Right, if any, and (III) the fair market value (as reasonably determined jointly by the Holder and the
Company) of such Convertible Security, if any, in each case, as determined on a per share basis in accordance with this
Section 2(b)(iv). If any shares of Common Stock, Options or Convertible Securities are issued or sold or deemed to have
been issued or sold for cash, the consideration received therefor (for the purpose of determining the consideration paid for
such Common Stock, Option or Convertible Security, but not for the purpose of the calculation of the Black Scholes
Consideration Value) will be deemed to be the net amount of consideration received by the Company therefor. It any
shares of Common Stock, Options or Convertible Securities are issued or sold for a consideration other than cash, the
amount of such consideration received by the Company (for the purpose of determining the consideration paid for such
Common Stock, Option or Convertible Security, but not for the purpose of the calculation of the Black Scholes
Consideration Value) will be the fair value of such consideration, except where such consideration consists of publicly
traded securities, in which case the amount of consideration received by the Company for such securities will be the
arithmetic average of the VWAPs of such security for each of the five (5) Trading Days immediately preceding the date of
receipt. If any shares of Common $tock, Options or Convertible Securities are issued to the owners of the non-surviving
entity in connection with any merger in which the Company is the surviving entity, the amount of consideration therefor
(for the putpose of determining the consideration paid for such Common Stock, Option or Convertible Security, but not for
the purpose of the calculation of the Black Scholes Consideration Value) will be deemed to be the fair value of such
portion of the net assets and business of the non-surviving entity as is attributable to such shares of Common Stock,
Options or Convertible Securities (as the case may be). The fair value of any consideration other than cash or publicly
traded securities will be reasonably determined jointly by the Company and the Holder. If such parties are unable to reach
agreement within ten (10) days after the occurrence of an event requiring valuation (the “Valuation Event™), the fair value
of such consideration will be determined within five (5) Trading Days after the tenth (10%) day following such Valuation
Event by an independent, reputable appraiser jointly selected by the Company and the Holder. The determination of such
appraiser shall be final and binding upon all parties absent manitest error and the fees and expenses of such appraiser shall
be borne by the Company.

(v) Record Date. If the Company takes a record of the holders of shares of Common Stock for the purpose of entitling
them (A) to receive a dividend or other distribution payable in shares of Common Stock, Options or in Convertible

Securities or (B) to subscribe for or purchase shares of Common Stock, Options or Convertible Securities, then such
record date will be deemed to be the date of the issuance or sale of the shares of Common Stock deemed to have been
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issued or sold upon the declaration of such dividend or the making of such other distribution or the date of the granting of
such right of subscription or purchase (as the case may be).

(c) Holder’s Right of Alternative Exercise Price Following Issuance of Certain Options or Convertible Securities. In
addition to and not in limitation of the other provisions of this Section 2, if the Company in any manner issues or sells or
enters into any agreement to issue or sell, any Common Stock, Options or Convertible Securities (any such securities,
“Variable Price Securities™) after the Issuance Date that are issuable pursuant to such agreement or convertible into or
exchangeable or exercisable for shares of Common Stock at a price which varies or may vary with the market price of the
shares of Common Stock, including by way of one or more reset(s) to a fixed price, but exclusive of such formulations
reflecting customary anti-dilution provisions (such as share splits, share combinations, share dividends and similar
transactions) (each of the formulations for such variable price being herein referred to as, the “Variable Price™), the
Company shall provide written notice thereof via electronic mail and overnight courier to the Holder on the date of such
agreement and the issuance of such Common Stock, Convertible Securities or Options. From and after the date the
Company enters into such agreement or issues any such Variable Price Securities, the Holder shall have the right, but not
the obligation, in its sole discretion to substitute the Variable Price, as calculated pursuant to the agreements governing
such Variable Price Securities, for the Exercise Price upon exercise of this Warrant by designating in the Exercise Notice
delivered upon any exercise of this Warrant that solely for purposes of such exercise the Holder is relying on the Variable
Price rather than the Exercise Price then in effect. The Holder’s election to rely on a Variable Price for a particular exercise
of this Warrant shall not obligate the Holder to rely on a Variable Price for any future exercises of this Warrant.

(d) Stock Combination Event Adjustment. If at any time and from time to time on or after the Issuance Date there occurs
any stock split, stock dividend, stock combination recapitalization or other similar transaction involving the Common
Stock (each, a “Stock Combination Event”, and such date thereof, the “Stock Combination Event Date”) and the Event
Marlket Price is less than the Exercise Price then in effect (after giving effect to the adjustment in clause 2(a) above), then
on the sixteenth (16th) Trading Day immediately following such Stock Combination Event, the Exercise Price then in
effect on such sixteenth (16th) Trading Day (after giving effect to the adjustment in clause 2(a) above) shall be reduced
(but in no event increased) to the Event Market Price. For the avoidance of doubt, if the adjustment in the immediately
preceding sentence would otherwise result in an increase in the Exercise Price hereunder, no adjustment shall be made.

(e) Other Events. In the event that the Company (or any Subsidiary (as defined in the Purchase Agreement)) shall take any
action to which the provisions hereof are not strictly applicable, or, if applicable, would not operate to protect the Holder
from actual dilution or if any event occurs of the type contemplated by the provisions of this Section 2 but not expressly
provided for by such provisions (including, without limitation, the granting of stock appreciation rights, phantom stock
rights or other rights with equity features), then the Company’s board of directors shall in good faith determine and
implement an appropriate adjustment in the Exercise Price and the number of Warrant Shares (if applicable) so as to
protect the rights of the Holder, provided that no such adjustment pursuant to this Section 2(e) will increase the Exercise
Price or decrease the mumber of Warrant Shares as otherwise determined pursuant to this Section 2, provided further that if
the Holder does not accept such adjustments as appropriately protecting its interests hereunder against such dilution, then
the Company’s board of directors and the Holder shall agree, in good faith, upon an independent investment bank of
nationally recognized standing to make such appropriate adjustments, whose determination shall be final and binding
absent manifest error and whose fees and expenses shall be borme by the Company.

(f) Calculations. All calculations under this Section 2 shall be made by rounding to the nearest cent or the nearest

1/100* of a share, as applicable. The number of shares of Common Stock outstanding at any given time shall not include
shares owned or held by or for the account of the Comparny, and the disposition of any such shares shall be considered an
issuance or sale of Common Stock

(g) Voluntary Adjustment By Company. Subject to the miles and regulations of the Principal Market, the Company may at
any time during the term of this Warrant, with the prior written consent of the Holder, reduce the then current Exercise
Price to any amount and for any period of time deemed appropriate by the board of directors of the Company.

(h) Number of Warrant Shares. Simultaneocusly with any adjustment to the Exercise Price pursuant to this Section 2, the
number of Warrant Shares that may be purchased upon exercise of this Warrant shall be increased or decreased
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proportionately, so that after such adjustment the aggregate Exercise Price payable hereunder for the adjusted number of
Warrant Shares shall be the same as the aggregate Exercise Price in effect immediately prior to such adjustment (without
regard to any limitations on exercise contained herein). For the avoidance of doubt, the aggregate Exercise Price payable
prior to such adjustment is calculated as follows: the total number of Warrant Shares issuable upon exercise of this Warrant
immediately prior to such adjustment (without regard to the Beneficial Ownership Limitation) multiplied by the Exercise
Price in effect immediately prior to such adjustment. By way of example, if E is the total number of Warrant Shares
issuable upon exercise of this Warrant immediately prior to such adjustment (without regard to the Beneficial Ownership
Limitation), F is the Exercise Price in effect inmediately prior to such adjustment, and G is the Exercise Price in effect
immediately after such adjustment, the adjustment to the number of Warrant Shares can be expressed in the following
formula: Total number of Warrant Shares after such adjustment = the number obtained from dividing [Ex F] by G.

(i) Notice. In addition to all other notice(s) required under this Section 2, the Company shall also notify the Holder in
writing, no later than the Trading Day following any adjustment to the Warrant under this Section 2, indicating therein the
occurrence of such applicable exercise price and warrant share adjustment (such notice the “Adjustment Notice™). For
purposes of clarification, regardless of whether (i) the Company provides an Adjustment Notice pursuant to this Section 2
or (ii) the Holder accurately refers to the number of Warrant Shares or Exercise Price in the Exercise Notice, the Holder is
entitled to receive the adjustments to the number of Warrant Shares and Exercise Price at all times on and after the date of
such adjustment event.

3. RIGHTS UPON DISTRIBUTION OF ASSETS. In addition to any adjustments pursuant to Section 2 above or Section
4(a) below, if the Company shall declare or make any dividend or other distribution of its assets (or rights to acquire its
assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including, without limitation, any
distribution of cash, stock or other securities, property, options, evidence of indebtedness or any other assets by way of a
dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a
“Distribution™), at any time after the issuance of this Warrant, then, in each such case, the Holder shall be entitled to
participate in such Distribution to the same extent that the Holder would have participated therein if the Holder had held
the number of shares of Commeon Stock acquirable upon complete exercise of this Warrant (without regard to any
limitations or restrictions on exercise of this Warrant, including without limitation, the Beneficial Ownership Limitation)
immediately before the date on which arecord is taken for such Distribution, or, if no such record is taken, the date as of
which the record holders of shares of Common Stock are to be determined for the participation in such Distribution
(provided, however, that to the extent that the Holder’s right to participate in any such Distribution would result in the
Holder and the other Attribution Parties exceeding the Beneficial Ownership Limitation, then the Holder shall not be
entitled to participate in such Distribution to the extent of the Beneficial Ownership Limitation (and shall not be entitled to
beneficial ownership of such shares of Common Stock as a result of such Distribution (and beneficial ownership) to the
extent of any such excess) and the portion of such Distribution shall be held in abeyance for the benefit of the Holder until
such time or times, if ever, as its right thereto would not result in the Holder and the other Attribution Parties exceeding the
Beneficial Ownership Limitation, at which time or times the Holder shall be granted such Distribution (and any
Distributions declared or made on such initial Distribution or on any subsequent Distribution held similarly in abeyance) to
the same extent as if there had been no such limitation).

4. PURCHASE RIGHTS: FUNDAMENTAL TRANSACTIONS.

(a) Purchase Rights. In addition to any adjustments pursuant to Sections 2 or 3 above, if at any time the Company grants,
issues or sells any Options, Convertible Securities or rights to purchase stock, warrants, securities or other property pro
rata to the record holders of any class of Common Stock (the “Purchase Rights™), then the Holder will be entitled to
acquire, upon the terms applicable to such Purchase Rights, the aggregate Purchase Rights which the Holder could have
acquired if the Holder had held the number of shares of Common Stock acquirable upon complete exercise of this Warrant
(without regard to any limitations or restrictions on exercise of this Warrant, including without limitation, the Beneficial
Ownership Limitation) immediately before the date on which arecord is taken for the grant, issuance or sale of such
Purchase Rights, or, if no such record is taken, the date as of which the record holders of shares of Common Stock are to
be determined for the grant, issuance or sale of such Purchase Rights (provided, however, that to the extent that the
Holder’s right to participate in any such Purchase Right would result in the Holder and the other Attribution Parties
exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to participate in such Purchase Right
to the extent of the Beneficial Ownership Limitation (and shall not be entitled to beneficial ownership of such shares of
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Common Stock as aresult of such Purchase Right (and beneficial ownership) to the extent of any such excess) and such
Purchase Right to such extent shall be held in abeyance for the benetit of the Holder until such time or times, if ever, as its
right thereto would not result in the Holder and the other Attribution Parties exceeding the Beneficial Ownership
Limitation, at which time or times the Holder shall be granted such right (and any Purchase Right granted, issued or sold
on such initial Purchase Right or on any subsequent Purchase Right held similarly in abeyance) to the same extent as it
there had been no such limitation).

(b) Fundamental Transactions. The Company shall not enter into or be party to a Fundamental Transaction unless the
Successor Entity assumes in writing all of the obligations of the Company under this Warrant and the other Transaction
Documents (as defined in the Purchase Agreement) in accordance with the provisions of this Section 4(b) pursuant to
written agreements in form and substance satisfactory to the Holder and approved by the Holder prior to such Fundamental
Transaction, including agreements to deliver to the Holder in exchange for this Warrant a security of the Successor Entity
evidenced by a written instrument substantially similar in form and substance to this Warrant, including, without
limitation, which is exercisable for a corresponding number of shares of capital stock equivalent to the shares of Common
Stock acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of this
Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise price hereunder to
such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to such

Fundamental Transaction and the value of such shares of capital stock, such adjustments to the number of shares of capital
stock and such exercise price being for the purpose of protecting the economic value of this Warrant immediately prior to
the consummation of such Fundamental Transaction). Upon the consummation of each Fundamental Transaction, the
Successor Entity shall succeed to, and be substituted for (so that from and after the date of the applicable Fundamental
Transaction, the provisions of this Warrant and the other Transaction Documents referring to the “Company™ shall refer
instead to the Successor Entity), and may exercise every right and power of the Company and shall assume all of the
obligations of the Company under this Warrant and the other Transaction Documents with the same effect as if such
Successor Entity had been named as the Company herein. Upon consummation of each Fundamental Transaction, the
Successor Entity shall deliver to the Holder confirmation that there shall be issued upon exercise of this Warrant at any
time after the consummation of the applicable Fundamental Transaction, in lieu of the shares of Common Stock (or other
securities, cash, assets or other property (except such items still issuable under Sections 3 and 4(a) above, which shall
continue to be receivable thereafter)) issuable upon the exercise of this Warrant prior to the applicable Fundamental
Transaction, such shares of publicly traded common stock (or its equivalent) of the Successor Entity (including its Parent
Entity) which the Holder would have been entitled to receive upon the happening of the applicable Fundamental
Transaction had this Warrant been exercised immediately prior to the applicable Fundamental Transaction (without regard
to any limitations on the exercise of this Warrant), as adjusted in accordance with the provisions of this Warrant.
Notwithstanding the foregoing, and without limiting Section 1(c) hereof, the Holder may elect, at its sole option, by
delivery of written notice to the Company to waive this Section 4(b) to permit the Fundamental Transaction without the
assumption of this Warrant. In addition to and not in substitution for any other rights hereunder, prior to the consummation
of each Fundamental Transaction pursuant to which holders of shares of Common Stock are entitled to receive securities
or other assets with respect to or in exchange for shares of Common Stock (a “Corporate Event”), the Company shall make
appropriate provision to insure that the Holder will thereafter have the right to receive upon an exercise of this Warrant at
any time after the consummation of the applicable Fundamental Transaction but prior to the Expiration Date, i lieu of the
shares of the Common Stock (or other securities, cash, assets or other property (except such items still issuable under
Sections 3 and 4(a) above, which shall continue to be receivable thereafter)) issuable upon the exercise of the Warrant
prior to such Fundamental Transaction, such shares of stock, securities, cash, assets or any other property whatsoever
(including warrants or other purchase or subscription rights) which the Holder would have been entitled to receive upon
the happening of the applicable Fundamental Transaction had this Warrant been exercised immediately prior to the
applicable Fundamental Transaction (without regard to any limitations on the exercise of this Warrant) (the “Corporate
Event Consideration™). Provision made pursuant to the preceding sentence shall be in a form and substance reasonably
satisfactory to the Holder.

{c) Black Scholes Value.

(i) Change of Control Redemption. Notwithstanding the foregoing and the provisions of Section 4{b) above, at the request
of the Holder delivered at any time commencing on the earliest to occur of (A) the public disclosure of any Change of
Control, (B) the consummation of ary Change of Control and (C) the Holder first becoming aware of any Change of
1024622.2




Docusign Envelope ID: 8C80D56C-E714-4CAB-98ED-4AABB4504187

Control through the date that is ninety (90) days after the public disclosure of the consummation of such Change of
Control by the Company pursuant to a Report on Form 8-K or Report of Foreign Issuer on Form 6-K filed with the SEC,
the Company or the Successor Entity (as the case may be) shall exchange this Warrant for consideration equal to the Black
Scholes Value of such portion of this Warrant subject to exchange (collectively, the “Aggregate Black Scholes Value™) in
the form of, at the Holder’s election (such election to pay in cash or by delivery of the Rights (as defined below), a
“Consideration Election™), either (T} rights (with a beneficial ownership limitation in the form of Section 1{c)

hereof, mutatis mutandis) (collectively, the “Rights™), convertible in whole, or in part, at any time, without the requirement
to pay any additional consideration, at the option of the Holder, into such Corporate Event Consideration applicable to
such Change of Control equal in value to the Aggregate Black Scholes Value (as determined in accordance with Section
2(b)(iv)y above, but with the aggregate number of Successor S8hares (as defined below) issuable upon conversion of the
Rights to be determined in increments of 10% (or such greater percentage as the Holder may notify the Company from
time to time) of the portion of the Aggregate Black Scholes Value attributable to such Successor Shares (the “Successor
Share Value Increment™), with the aggregate number of Successor Shares issuable upon exercise of the Rights with respect
to the first Successor Share Value Increment determined based on 709 of the Closing Bid Price of the Successor Shares on
the date the Rights are issued and on each of the nine (9) subsequent Trading Days, in each case, the aggregate number of
additional Successor Shares issuable upon exercise of the Rights shall be determined based upon a Successor Share Value
Increment at 70% of the Closing Bid Price of the Successor Shares in effect for such comresponding Trading Day (such ten
(10) Trading Day period commencing on, and including, the date the Rights are issued, the “Rights Measuring Period™)),
or (IT) in cash; provided, that the Company shall not consummate a Change of Control if the Corporate Event
Consideration includes share capital or other equity interest (the “Successor Shares™) either in an entity that is not listed on
an Eligible Market or an entity in which the daily share volume for the applicable Successor Shares for each of the twenty
(20) Trading Days prior to the date of consummation of such Change of Control is less than the aggregate number of’
Successor Shares issuable to the Holder upon conversion in full of the applicable Rights (without regard to any limitations
on conversion therein, assuming the exercise in full of the Rights on the date of issuance of the Rights and assuming the
Closing Bid Price of the Successar Shares for each Trading Day in the Rights Measuring Period is the Closing Bid Price
on the Trading Day ended immediately prior to the time of consummation of the Change of Control). The Company shall
give the Holder written notice of each Consideration Election at least twenty (20) Trading Days prior to the time of
consummation of such Change of Control. Payment of such amounts or delivery of the Rights, as applicable, shall be made
by the Company (or at the Company’s direction) to the Holder on or prior to the later of (x) the second (2nd) Trading Day
after the date of such request and (¥) the date of consummation of such Change of Control (or, with respect to any Right, if
applicable, such later time that holders of Comimon Stock are initially entitled to receive Corporate Event Consideration
with respect to the Common Stock of such holder). Any Corporate Event Consideration included in the Right, if any,
pursuant to this Section 4(c)i) is pari passu with the Corporate Event Consideration to be paid to holders of Common
Stock and the Company shall not permit a payment of any Corporate Event Consideration to the holders of Common Stock
without on or prior to such time delivering the Right to the Holder hereunder.

(ii) Event of Default Redemption. Notwithstanding the foregoing and the provisions of Section 4(b) above, at the request
of the Holder delivered at any time after the occurrence of an Event of Default (as defined in the Note) under the Note, the
Company or the Successor Entity (as the case may be) shall purchase this Warrant from the Holder on the date of such
request by paying to the Holder cash in an amount equal to the Event of Default Black Scholes Value.

(d) Application. The provisions of this Section 4 shall apply similarly and equally to successive Fundamental Transactions
and Corporate Events and shall be applied as if this Warrant {and any such subsequent warrants) were fully exercisable and
without regard to any limitations on the exercise of this Warrant (provided that the Holder shall continue to be entitled to
the benefit of the Beneficial Ownership Limitation, applied however with respect to shares of capital stock registered
under the 1934 Act and thereafter receivable upon exercise of this Warrant (or any such other warrant)).

5. NON-CIRCUMVENTION. The Company covenants and agrees that it will not, by amendment of its articles of
incorporation, bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement,
dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or performance

of any of the terms of this Warrant, and will at all times in good faith carry out all the provisions of this Warrant and take
all action as may be required to protect the rights of the Holder. Without limiting the generality of the foregoing, the . c A
Company (i) shall not increase the par value of any shares of Common Stock receivable upon the exercise of this Warrant i ¥y

above the Exercise Price then in effect, (ii) shall take all such actions as may be necessary or appropriate in order that the N i
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Company may validly and legally issue fully paid and non- assessable shares of Common Stock upon the exercise of this
Warrant, and (iii) shall, for so long as this Warrant is outstanding, have authorized and reserved, free from preemptive
rights, four (4) times the number of shares of Common Stock into which the Warrants are then exercisable into to provide
for the exercise of the rights represented by this Warrant (without regard to any limitations on exercise).

6. WARRANT HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided herein, the
Holder, solely in its capacity as a holder of this Warrant, shall not be entitled to vote or receive dividends or be deemed the
holder of share capital of the Company for any purpose, nor shall anything contained in this Warrant be construed to
confer upon the Holder, solely in its capacity as the Holder of this Warrant, any of the rights of a stockholder of the
Company or any right to vote, give or withhold consent to any corporate action (whether any reorganization, issue of
stock, reclassification of stock, consolidation, merger, conveyance or otherwise), receive notice of meetings, receive
dividends or subscription rights, or otherwise, prior to the issuance to the Holder of the Warrant Shares which it is then
entitled to receive upon the due exercise of this Warrant. In addition, nothing contained in this Warrant shall be construed
as imposing any liabilities on the Holder to purchase any securities (upon exercise of this Warrant or otherwise) or as a
stockholder of the Company, whether such liabilities are asserted by the Company or by creditors of the Company.
Notwithstanding this Section 6, the Company shall provide the Holder with copies of the same notices and other
information given to the stockholders of the Company generally, contemporaneously with the giving thereof to the
stockholders.

7. REISSUANCE.

(a) Lost, Stolen or Mutilated Warrant. 1f this Warrant is lost, stolen, mutilated or destroyed, the Company will, on such
terms as to indemnity or otherwise as it may reasonably impose (which shall, in the case of a mutilated Warrant, include
the surrender thereof), issue a new Warrant of like denomination and tenor as this Warrant so lost, stolen, mutilated or
destroyed.

(b) Issuamce of New Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this
Warrant, such new Warrant shall be of like tenor with this Warrant, and shall have an issuance date, as indicated on the
face of such new Warrant which is the same as the Issuance Date.

8 TRANSFER. This Warrant shall be binding upon the Company and its successors and assigns, and shall inure to be the
benefit of the Holder and its successors and assigns. Notwithstanding anything to the contrary herein, the rights, interests
or obligations of the Company hereunder may not be assigned, by operation of law or otherwise, in whole or in part, by the
Company without the prior signed written consent of the Holder, which consent may be withheld at the sole discretion of
the Holder (any such assignment or transfer shall be null and void if the Company does not obtain the prior signed written
consent of the Holder). This Warrant or any of the severable rights and obligations inuring to the benefit of or to be
performed by Holder hereunder may be assigned by Holder to a third party, in whole or in part, without the need to obtain
the Company’s consent thereto.

9. NOTICES. Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such notice
shall be given in accordance with the notice provisions contained in the Purchase Agreement. The Company shall provide
the Holder with prompt written notice (i) immediately upon any adjustment of the Exercise Price, setting forth in
reasonable detail, the calculation of such adjustment and (ii) at least 20 days prior to the date on which the Company
closes its books or takes a record (A) with respect to any dividend or distribution upon the shares of Common Stock, (B)
with respect to any grants, issuances or sales of any stock or other securities directly or indirectly convertible into or
exercisable or exchangeable for shares of Common Stock or other property, pro rata to the holders of shares of Common
Stock or (C) for determining rights to vote with respect to any Fundamental Transaction, dissolution or liquidation,
provided in each case that such information shall be made known to the public prior to or in conjunction with such notice
being provided to the Holder.
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10. DISCLOSURE. Upon delivery by the Company to the Holder (or receipt by the Company from the Holder) of any
notice in accordance with the terms of this Warrant, unless the Company has in good faith determined that the matters
relating to such notice do not constitute material, non-public information relating to the Company or any of its
Subsidiaries, the Company shall on or prior to 9:00 am, New York city time on the Business Day immediately following
such notice delivery date, publicly disclose such material, non-public information on a Current Report on Form 8-K or
otherwise. In the event that the Company believes that a notice contains material, non-public information relating to the
Company or any of its Subsidiaries, the Company so shall indicate to the Holder explicitly in writing in such notice (or
immediately upon receipt of notice from the Holder, as applicable), and in the absence of any such written indication in
such notice (or notification from the Company immediately upon receipt of notice from the Holder), the Holder shall be
entitled to presume that information contained in the notice does not constitute material, non-public information relating to
the Company or any of its Subsidiaries. Nothing contained in this Section 10 shall limit any obligations of the Company,
or any rights of the Holder, under the Purchase Agreement.

11. ABSENCE OF TRADING AND DISCLOSURE RESTRICTIONS. The Company acknowledges and agrees that the
Holder is not a fiduciary or agent of the Company and that the Holder shall have no obligation to (a) maintain the
confidentiality of any infonmation provided by the Company or (b) refrain from trading any securities while in possession
of such information in the absence of a written non-disclosure agreement signed by an officer of the Holder that explicitly
provides for such confidentiality and trading restrictions. In the absence of such an executed, written non-disclosure
agreement and subject to compliance with any applicable securities laws, the Company acknowledges that the Holder may
freely trade in any securities issued by the Company, may possess and use any information provided by the Company in
connection with such trading activity, and may disclose any such information to any third party.

12. AMENDMENT AND WAIVER. The terms of this Warrant may be amended or waived (either generally or in a
particular instance and either retroactively or prospectively) only with the signed written consent of the Company and the
Holder.

13. ARBITRATION OF CLAIMS: GOVERNING LAW; AND VENUE. The Company and Holder shall submit all Claims
(as defined in Exhibit D of the Purchase Agreement) (the “Claims™) arising under this Warrant or any other agreement
between the parties and their affiliates or any Claim relating to the relationship of the parties to binding arbitration
pursuant to the arbitration provisions set forth in Exhibit D of the Purchase Agreement (the ““Arbitration Provisions™). The
Company and Holder hereby acknowledge and agree that the Arbitration Provisions are unconditionally binding on the
Company and Holder hereto and are severable from all other provisions of this Warrant. By executing this Warrant,
Company represents, warrants and covenants that Company has reviewed the Arbitration Provisions carefully, consulted
with legal counsel about such provisions (or waived its right to do so), understands that the Arbitration Provisions are
intended to allow for the expeditious and efficient resolution of any dispute hereunder, agrees to the terms and limitations
set forth in the Arbitration Provisions, and that Company will not take a position contrary to the foregoing representations.
The Company acknowledges and agrees that Holder may rely upon the foregoing representations and covenants of the
Company regarding the Arbitration Provisions. This Warrant shall be construed and enforced in accordance with, and all
questions concerning the construction, validity, interpretation and performance of this Warrant shall be governed by, the
internal laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule
(whether of the State of Delaware or any other jurisdictions) that would cause the application of the laws of any
jurisdictions other than the State of Delaware. The Company and Holder consent to and expressly agree that the exclusive
venue for arbitration of any Claims arising under this Warrant or any other agreement between the Company and Holder or
their respective affiliates (including but not limited to the Transaction Documents) or any Claim relating to the relationship
of the Company and Holder or their respective affiliates shall be in the State of Delaware. Without modifying the
Company s and Holder’s obligations to resolve disputes hereunder pursuant to the Arbitration Provisions, for any litigation
arising in connection with any of the Transaction Documents (and notwithstanding the terms (specifically including any
governing law and venue terms) of any transfer agent services agreement or other agreement between the Company’s
transfer agent and the Company, such litigation specifically includes, without limitation any action between or involving
Company and the Company s transfer agent under the Trrevocable Transfer Agent Instructions (as defined in the Purchase
Agreement) or otherwise related to Holder in any way (specifically including, without limitation, any action where
Company seeks to obtain an injunction, temporary restraining order, or otherwise prohibit the Company’s transfer agent
from issuing shares of Common Stock to Holder for any reason)), each party hereto hereby (i) consents to and expressly :
submits to the exclusive personal jurisdiction of any state or federal court sitting in the State of Delaware, (i) expressly by
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submits to the exclusive venue of any such court for the purposes hereof, (ii1) agrees to not bring any such action
(specifically including, without limitation, any action where Company seeks to obtain an injunction, temporary restraining
order, or otherwise prohibit the Company s transfer agent from issuing shares of Common Stock to Holder for any reason)
outside of any state or federal court sitting in the State of Delaware, and (iv) waives any claim of improper venue and any
claim ar objection that such courts are an inconvenient forum or any other claim, defense or objection to the bringing of
any such proceeding in such jurisdiction or to any claim that such venue of the suit, action or proceeding is improper.
Notwithstanding anything in the foregoing to the contrary, nothing herein (i) shall limit, or shall be deemed or construed to
limit, the ability of the Holder to realize on any collateral or any other security, or to enforce a judgment or other court
ruling in favor of the Holder, including through a legal action in any court of competent jurisdiction, or (ii) shall limit, or
shall be deemed or construed to limit, any provision of Section 15 of this Warrant. The Company hereby irrevocably
waives, and agrees not to assert in any suit, action or proceeding, any objection to jurisdiction and venue of any action
instituted hereunder, any claim that it is not personally subject to the jurisdiction of any such court, and any claim that such
suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is
improper (including but not limited to based upon forum ron conveniens). THE COMPANY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY TRIAL
FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING
OUT OFTHIS WARRANT OR ANY TRANSACTIONS CONTEMPLATED HEREBY. The Company irrevocably
walves personal service of process and consents to process being served in any suit, action or proceeding in connection
with this Warrant or any other agreement, certificate, instrument or document contemplated hereby or thereby by mailing a
copy thereof viaregistered or certified mail or overnight delivery (with evidence of delivery) to Company at the address in
effect for notices to it under this Warrant and agrees that such service shall constitute good and sufficient service of process
other manner permitted by law. The prevailing party in any action or dispute brought in connection with this Warrant or
any other agreement, certificate, instrument or document contemplated hereby or thereby shall be entitled to recover from
the other party its reasonable attorney s fees and costs. If any provision of this Warrant shall be invalid or unenforceable in
any jurisdiction, such invalidity or unenforceability shall not affect the validity or enforceability of the remainder of this
Warrant in that jurisdiction or the validity or enforceability of any provision of this Warrant in any other jurisdiction.

14. ACCEPTANCE. Receipt of this Warrant by the Holder shall constitute acceptance of and agreement to all of the terms
and conditions contained herein.

15. DISPUTE RESOLUTTON.

(a) Submission to Dispute Resolution.

(i) Notwithstanding anything to the contrary in this Warrant, in the case of a dispute relating to the Exercise Price, the

Closing Sale Price, the Closing Bid Price, Black Scholes Consideration Value, Event of Default Black Scholes Value,

Black Scholes Value or fair market value or the arithmetic calculation of the number of Warrant Shares (as the case may

be) (including, without limitation, a dispute relating to the determination of any of the foregoing) (the “Warrant

Calculations™), the Company or the Holder (as the case may be) shall submit the dispute to the other party via electronic

mail (A) if by the Company, within two (2) Trading Days after the occurrence of the circumstances giving rise to such

dispute or (B) if by the Holder, at any time after the Holder leamed of the circumstances giving rise to such dispute. If the
Holder and the Company are unable to agree upon such determination or calculation within two (2) Trading Days

following such initial notice by the Company or the Holder (as the case may be) of such dispute to the Company or the

Holder (as the case may be), then the Holder may, at its sole option, submit the dispute to an independent, reputable

investment bank or independent, outside accountant selected by the Holder (the “Independent Third Party™), and the st
Company shall pay all expenses of such Independent Third Party. b o

(ii) The Holder and the Company shall each deliver to such Independent Third Party (A) a copy of the initial dispute
submission so delivered in accordance with the first sentence of this Section 15(a) and (B) written documentation
supporting its position with respect to such dispute, in each case, no later than 5:00 p.m. (New York time) by second (2nd)
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Business Day immediately following the date on which the Holder selected such Independent Third Party (the “Dispute
Submission Deadline”) (the documents referred to in the immediately preceding clauses (A) and (B) are collectively
referred to herein as the “Required Dispute Documentation™) (it being understood and agreed that if either the Holder or
the Company fails to so deliver all of the Required Dispute Documentation by the Dispute Submission Deadline, then the
party who fails to so submit all of the Required Dispute Documentation shall no longer be entitled to (and hereby waives
its right to) deliver or submit any written documentation or other support to such Independent Third Party with respect to
such dispute and such Independent Third Party shall resolve such dispute based solely on the Required Dispute
Documentation that was delivered to such Independent Third Party prior to the Dispute Submission Deadline). Unless
otherwise agreed to in writing by both the Company and the Holder or otherwise requested by such Independent Third
Party, neither the Company nor the Holder shall be entitled to deliver or submit any written documentation or other
support to such Independent Third Party in connection with such dispute, other than the Required Dispute Documentation.

(iii) The Company and the Holder shall cause such Independent Third Party to determine the resolution of such dispute
and notify the Company and the Holder of such resolution no later than five (5) Business Days immediately following the
Dispute Submission Deadline. The fees and expenses of such Independent Third Party shall be bome solely by the
Company, and such Independent Third Party’s resolution of such dispute shall be final and binding upon all parties absent
manifest error.

(b) Miscellaneous. The Company expressly acknowledges and agrees that (i) this Section 15 constitutes an agreement to
arbitrate between the Company and the Holder (and constitutes an arbitration agreement) under the rules then in effect
under the Delaware Rules of Civil Procedure (“DRCP”) and that the Holder is authorized to apply for an order to compel
arbitration pursuant to the DRCP in order to compel compliance with this Section 15, (ii) a dispute relating to the Warrant
Calculations includes, without limitation, disputes as to (A) whether an issuance or sale or deemed issuance or sale of
Common Stock occurred under Section 2 of this Warrant, (B) the consideration per share at which an issuance or deemed
issuarnce of Common Stock occurred, (C) whether any issuance or sale or deerned issuance or sale of Common Stock was
an issuance or sale or deemed issuance or sale, (D) whether an agreement, instrument, security or the like constitutes an
Option or Convertible Security and (E) whether a Dilutive Issuance occurred, (iii) the terms of this Warrant and each other
applicable Transaction Document shall serve as the basis for the selected Independent Third Party ’s resolution of the
applicable dispute, such Independent Third Party shall be entitled (and is hereby expressly authorized) to make all
findings, determinations and the like that such Independent Third Party determines are required to be made by such
Independent Third Party in connection with its resolution of such dispute (including, without limitation, determining (A)
whether an issuance or sale or deemed issuance or sale of Common Stock occurred under Section 2 of this Warrant, (B) the
consideration per share at which an issuance or deemed issuance of Common Stock occurred, (C) whether any issuance or
sale or deemed issuance or sale of Common Stock was an issuance or sale or deemed issuance or sale, (D) whether an
agreement, instrument, security or the like constitutes an Option or Convertible Security and (E) whether a Dilutive
Issuance occurred) and in resolving such dispute such Independent Third Party shall apply such findings, determinations
and the like to the terms of this Warrant and any other applicable Transaction Documents, (iv) the Holder (and only the
Holder), in its sole discretion, shall have the right to submit any dispute described in this Section 15 to any other
jurisdiction provided for in Section 13 of this Warrant in lieu of utilizing the procedures set forth in this Section 15, and (v)
nothing in this Section 15 shall limit the Holder from obtaining any injunctive relief or other equitable remedies
(including, without limitation, with respect to any matters described in this Section 15).

16. CERTAIN DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:

(a) “Affiliate™ means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is
under common control with, such Person, it being understood for purposes of this definition that “control” of a Person
means the power directly or indirectly either to vote 10% or more of the stock having ordinary voting p ower for the
election of directors of such Person or direct or cause the direction of the management and policies of such Person whether
by contract or otherwise.

(b) “Black Scholes Consideration Value” means the value of the applicable Option, Convertible Security or Adjustment
Right (as the case may be) as of the date of issuance thereof calculated using the Black Scholes Option Pricing Model
obtained from the “OV” function on Bloomberg utilizing (1) an underlying price per share equal to the Closing Sale Price
of the Common Stock on the Trading Day immediately preceding the public announcement of the execution of definitive
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documents with respect to the issuance of such Option or Convertible Security (as the case may be), (ii) a risk-free interest
rate corresponding to the U.S. Treasury rate for a period equal to the remaining term of such Option, Convertible Security
or Adjustment Right (as the case may be) as of the date of issuance of such Option, Convertible Security or Adjustment
Right (as the case may be), (iii) a zero cost of borrow and (iv) an expected volatility equal to the greater of 10026 and the
30 day volatility obtained from the “HVT" finction on Bloomberg (determined utilizing a 365 day annualization factor) as
of the Trading Day immediately following the date of issuance of such Option, Convertible Security or Adjustment Right
(as the case may be).

(c) “Black Scholes Value” means the value of the unexercised portion of this Warrant remaining on the date of the Holder’s
request pursuant to Section 4(c)(i), which value is calculated using the Black Scholes Option Pricing Model obtained from
the “OV” function on Bloomberg utilizing (i) an underlying price per share equal to the greater of (1) the highest Closing
Sale Price of the Common Stock during the period beginning on the Trading Day immediately preceding the
announcement of the applicable Change of Control (or the consummation of the applicable Change of Control, if earlier)
and ending on the Trading Day of the Holder’s request pursuant to Section 4(c)(i) and (2) the sum of the price per share
being offered in cash in the applicable Change of Control (if any) plus the value of the non-cash congsideration being
offered in the applicable Change of Control (if any), (ii) a strike price equal to the Exercise Price in effect on the date of
the Holder’s request pursuant to Section 4(c)(i), (iii) a risk-free interest rate comresponding to the U.S. Treasury rate for a
period equal to the greater of (1) the remaining term of this Warrant as of the date of the Holder’s request pursuant to
Section 4(c)(i) and (2) the remaining term of this Warrant as of the date of consummation of the applicable Change of
Control or as of the date of the Holder’s request pursuant to Section 4(c)(i) if such request is prior to the date of the
consurnmation of the applicable Change of Control, (iv) a zero cost of borrow and (v) an expected volatility equal to the
greater of 1009 and the 30 day volatility obtained from the “HVT” function on Bloomberg (determined utilizing a 363
day amnualization factor) as of the Trading Day immediately following the earliest to occur of (A) the public disclosure of
the applicable Change of Control and (B) the date of the Holder’s request pursuant to Section 4(c)().

(d) “Bloomberg” means Bloomberg, L.P.

(e) “Business Day™ means any day other than Saturday, Sunday or other day on which commercial banks in the State of
Delaware are authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall
not be deemed to be authorized or required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-
essential employee” or any other similar orders or restrictions or the closure of any physical branch locations at the
direction of any governmental authority so long as the electronic funds transfer systems (including for wire transfers) of

commercial banks in the State of Delaware generally are open for use by customers on such day.

(D) “Change of Control” means any Fundamental Transaction other than (i) any merger of the Company or any of its, direct
or indirect, wholly-owned Subsidiaries with or into any of the foregoing Persons, (ii) any reorganization, recapitalization
or reclassification of the shares of Common Stock in which holders of the Company s voting power immediately prior to
such reorganization, recapitalization or reclassification continue after such reorganization, recapitalization or
reclassification to hold publicly traded securities and, directly or indirectly, are, in all material respects, the holders of the
voting power of the surviving entity (or entities with the authority or vaoting power to elect the members of the board of
directors (or their equivalent if other than a corporation) of such entity or entities) after such reorganization,
recapitalization or reclassification, (iii) pursuant to a migratory merger effected solely for the purpose of changing the
jurisdiction of incorporation of the Comparny or any of its Subsidiaries or (iv) bone fide arm’s length acquisitions by the
Company with one or more third parties as long as holders of the Company ’s voting power as of the Issuance Date
continue after such acquisition to hold publicly traded securities and, directly or indirectly, are, in all material respects, the
holders of at least 51% of the voting power of the surviving entity (or entities with the authority or voting power to elect
the members of the board of directors (or their equivalent if other than a corporation) of such entity or entities) after such
acquisition.

(g) “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, (i) the last closing bid price and
last closing trade price, respectively, for such security on the Principal Market, as reported by Quotestream or other similar
quotation service provider designated by the Huolder, or, if the Principal Market begins to operate on an extended hours
basis and does not designate the closing trade price, then the last trade price of such security prior to 4:00 p.m., New York
time, as reported by Quatestream or other similar quotation service provider designated by the Holder, or (ii) if the
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foregoing does not apply, the last trade price of such security in the over-the-counter market for such security as reported
by Quotestream or other similar quotation service provider designated by the Holder, or (iii) if no last trade price is
reported for such security by Quotestreamn or other similar quotation service provider designated by the Holder, the
average of the bid and ask prices of any market makers for such security as reported by Quotestream or other similar
quotation service provider designated by the Holder. If the Closing Sale Price cannot be calculated for a security on a
particular date on any of the foregoing bases, the Closing Sale Price of such security on such date shall be the fair market
value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon
the fair market value of such security, then such dispute shall be resolved in accordance with the procedures in Section 15.
All such determinations to be appropriately adjusted for any stock dividend, stock split, stock combination or other similar
transaction during the applicable calculation period.

(h) “Commeon Stock™ means the Company’s common stock, par value $0.01, and any other class of securities into which
such securities may hereafter be reclassified or changed.

(i) “Common Stock Equivalents™ means any securities of the Company that would entitle the holder thereof to acquire at
any time Common Stock, including without limitation any debt, preferred stock, rights, options, warrants or other
instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to
receive, Common Stock.

(j) “Convertible Securities™ means any stock or other security (other than Options) that is at any time and under any
circumstances, directly or indirectly, convertible into, exercisable or exchangeable for, or which otherwise entitles the
holder thereof to acquire, any shares of Common Stock.

(k) “Eligible Market” means The New York Stock Exchange, the NYSE American, the Nasdaq Global Select Market, the
Nasdaq Global Market, Nasdaq Capital Market, or equivalent national securities exchange.

() “Event Market Price” means, with respect to any Stock Combination Event Date, the quotient determined by dividing
(x) the sum of the VWAP of the Common Stock for each of the five (5) lowest Trading Days during the twenty (20)
consecutive Trading Day period ending and incliding the Trading Day immediately preceding the sixteenth (16th) Trading
Day after such Stock Combination Event Date, divided by (v) five (5). All such determinations shall be appropriately
adjusted for any stock dividend, stock split, stock combination, recapitalization or other similar transaction during such
period.

(m) “Event of Default Black Scholes Value” means the value of the unexercised portion of this Warrant remaining on the
date of the Holder’s request pursuant to Section 4(c)(ii), which vahie is calculated using the Black Scholes Option Pricing
Model obtained from the “OV" function on Bloomberg utilizing (i) an underlying price per share equal to the highest
Closing Sale Price of the Common Stock during the period beginning on the date of the occurrence of the Event of Default
through the date that the Note is extinguished in the entirety or, if earlier, the Trading Day of the Holder’s request pursuant
to Section 4(c)(ii), (ii) a strike price equal to the Exercise Price in effect on the date of the Holder’s request pursuant to
Section 4(c)(ii), (iii) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the greater of (1)
the remaining term of this Warrant as of the date of the Holder’s request pursuant to Section 4(c)(ii) and (2) the remaining
term of this Warrant as of the date of the occurrence of such Event of Default, (iv) a zero cost of borrow and (v) an
expected volatility equal to the greater of 1009 and the 30 day volatility obtained from the “HVT” function on Bloomberg
(determined utilizing a 365 day annualization factor) as of the Trading Day immediately following later of (x) the date of
the occurrence of such Event of Default and (y) the date of the public announcement of such Event of Default.

(n) “Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible
Securities.

(o) “Fundamental Transaction” means (A) that the Company shall, directly or indirectly, including through subsidiaries,
Affiliates or otherwise, in one or more related transactions, (i) consolidate or merge with or into (whether or not the
Company 1s the surviving corporation) another Subject Entity, or (ii) sell, assign, transfer, convey or otherwise dispose of
all or substantially all of the properties or assets of the Company or any of its “significant subsidiaries™ (as defined in Rule
1-02 of Regulation $-X) to one or more Subject Entities, or (iii) make, or allow one or more Subject Entities to make, or
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allow the Company to be subject to or have its Common Stock be subject to or party to one or more Subject Entities
making, a purchase, tender or exchange offer that is accepted by the holders of at least either (x) 50%o of the outstanding
shares of Common Stock, (¥) 30% of the outstanding shares of Common Stock calculated as if any shares of Common
Stock held by all Subject Entities making or party to, or Affiliated with any Subject Entities making or party to, such
purchase, tender or exchange offer were not outstanding; or (z) such number of shares of Common Stock such that all
Subject Entities making or party to, or Affiliated with any Subject Entity making or party to, such purchase, tender or
exchange offer, become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 5006 of
the outstanding shares of Common Stock, or (iv) consummate a stock or share purchase agreement or other business
combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with one
or more Subject Entities whereby all such Subject Entities, individually or in the aggregate, acquire, either (x) at least 50%
of the outstanding shares of Common Stock, () at least 509 of the outstanding shares of Common Stock calculated as if
any shares of Common Stock held by all the Subject Entities making or party to, or Affiliated with any Subject Entity
making or party to, such stock purchase agreement or other business combination were not outstanding; or () such
number of shares of Common Stock such that the Subject Entities become collectively the beneficial owners (as defined in
Rule 13d-3 under the 1934 Act) of at least 509 of the cutstanding shares of Common Stock, or (¥) reorganize, recapitalize
or reclassify its Common Stock, (B) that the Company shall, directly or indirectly, including through subsidiaries,
Affiliates or otherwise, in one or more related transactions, allow any Subject Entity individually or the Subject Entities in
the aggregate to be or become the “beneficial owner” (as defined in Rule 13d-3 under the 1934 Act), directly or indirectly,
whether through acquisition, purchase, assignment, conveyance, tender, tender offer, exchange, reduction in outstanding
shares of Common Stock, merger, consolidation, business combination, reorganization, recapitalization, spin-off, scheme
of arrangement, reorganization, recapitalization or reclassification or otherwise in any manner whatsoever, of either (x) at
least 50% of the aggregate ordinary voting power represented by issued and outstanding Common Stock, () at least 50%%
of the aggregate ordinary voting power represented by issued and outstanding Common Stock not held by all such Subject
Entities as of the date of this Warrant calculated as if any shares of Common Stock held by all such Subject Entities were
not outstanding, or (z) a percentage of the aggregate ordinary voting power represented by issued and outstanding shares
of Commeon Stock or other equity securities of the Company sufficient to allow such Subject Entities to effect a statutory
short form merger or other transaction requiring other shareholders of the Company to surrender their shares of Common
Stock without approval of the shareholders of the Company or (C) directly or indirectly, including through subsidiaries,
Affiliates or otherwise, in one or more related transactions, the issuance of or the entering into any other instrument or
transaction structured in a manner to circumvent, or that circumvents, the intent of this definition in which case this
definition shall be construed and implemented in a manner ctherwise than in strict conformity with the terms of this
definition to the extent necessary to correct this definition or any portion of this definition which may be defective or
inconsistent with the intended treatment of such instrument or transaction.

(p) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose
common stock or equivalent equity security is quoted or listed on an Eligible Market, or, if there is more than one such
Person or Parent Entity, the Person or Parent Entity with the largest public market capitalization as of the date of
consummation of the Fundamental Transaction.

(q) “Person” and “Persons” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a
trust, an unincorporated organization, any other entity and any governmental entity or any department or agency thereof.

(r) “Principal Market” means the principal securities exchange or trading market where such Common Stock is listed or
quoted, including but not limited to any tier of the OTC Markets, any tier of the NASDAQ Stock Market (including
NASDAQ Capital Market), or the NYSE American, or any successor to such markets.

(%) “Market Price” means the highest traded price of the Common Stock during the one hundred Trading Days prior to the
date of the respective Exercise Notice.

(t) “Successor Entity” means the Person (or, if so elected by the Holder, the Parent Entity) formed by, resulting from or
surviving aiy Fundamental Transaction or the Person (or, if so elected by the Holder, the Parent Entity) with which such
Fundamental Transaction shall have been entered into. i
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(u) “Trading Day™ means any day on which the Common Stock is listed or quoted on its Principal Market, provided,
however, that if the Common Stock is not then listed or quoted on any Principal Market, then any calendar day.

(v) “VWAP” means, for any security as of any date, the dollar volume-weighted average price for such security on the
Principal Market (or, if the Principal Market is not the principal trading market for such security, then on the principal
securities exchange or securities market on which such security is then traded), during the period beginning at $:30 a.m.,
New York time, and ending at 4:00 p.m., New York time, as reported by Quotestream or other similar quotation service
provider designated by the Holder through its “VAP” function (set to 09:30 start time and 16:00 end time) or, if the
foregoing does not apply, the dollar volume-weighted average price of such security in the over-the-counter market on the
electronic bulletin board for such security during the period beginning at 9:30 a.m., New York time, and ending at 4:00
p.m., New York time, as reported by Quotestream or other similar quotation service provider designated by the Holder, or,
if no dollar volume-weighted average price is reported for such security by Quatestream or other similar quotation service
provider designated by the Holder for such hours, the average of the highest closing bid price and the lowest closing ask
price of any of the market makers for such security as reported in The Pink Open Market (or a similar organization or
agency succeeding to its functions of reporting prices). If the VWAP cannot be calculated for such security on such date on
any of the foregoing bases, the VWAP of such security on such date shall be the fair market value as mutually determined
by the Company and the Holder. If the Company and the Holder are unable to agree upon the fair market value of such
security, then such dispute shall be resolved in accordance with the procedures in Section 15. All such determinations shall
be appropriately adjusted for any stock dividend, stock split, stock combination, recapitalization or other similar
transaction during such period.

IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the Issuance Date set forth
above.

LOTTERY.COM INC.

DocuSigned by:

ek

Name: Matthew McGahan
Title: CEO and President

NOTICE OF EXERCISE

THE UNDERSIGNED Buyer hereby exercises the right to purchase of the Common Stock Purchase
Warrant (“Warrant Shares™) of Lottery.com Inc., a Delaware company (the “Company™), evidenced by the attached copy
of the Ordinary Shares Purchase Warrant (the “Warrant”). Capitalized terms used herein and not otherwise defined shall
have the respective meanings set forth in the Warrant.
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1. Form of Exercise Price. The Buyer intends that payment of the Exercise Price shall be made as (check one):

O a cash exercise with respect to Warrant Shares; or

O by cashless exercise pursuant to the Warrant.

2. Payment of Exercise Price. If cash exercise is selected above, the Buyer shall pay the applicable Aggregate Exercise

Price in the sum of $ to the Company in accordance with the terms of the Warrant.
3. Delivery of Warrant Shares. The Company shall deliver to the Buyer Warrant Shares in

accordance with the terms of the Warrant.

Date:

(Print Name of Registered Buyer)

By:

Name:

Title:
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ASSIGNMENT FORM

Lottery.com Inc.

FOR VALUE RECEIVED, [ ] all of or | shares of the foregoing Warrant and all
rights evidenced thereby are hereby assigned
to whose address 1s

Dated: ,202

Holder: [ 1

By:
Name:
Title:
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REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “Agreement™) is made and entered into as of
September 22, 2025 (the “Effective Date™), between Lottery.com Inc., a Delaware corporation,
with principal executive offices located at 5049 Edwards Ranch Rd., 4% Floor, Forth Worth, Texas
(the “Company™), and Generating Alpha Ltd., a Saint Kitts and Nevis corporation (“Holder™). The
Company and the Holder may be referred to herein individually as a “Party” and collectively as
the “Parties™.

WHEREAS, the Parties are the parties to that certain Securities Purchase Agreement,
dated as of the Effective Date (the “Purchase Agreement™), and in comnection therewith, as an
inducement to participate in the transactions as set forth in the Purchase Agreement, the Company
agrees to register the shares of Common Stock underlying the Securities purchased thereby;, and

WHEREAS, the Parties desire to enter into this Agreement in order to grant certain
registration rights to the Holder as set forth herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
set forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the
meanings given such terms in the Purchase Agreement. As used in this Agreement, the following
terms shall have the following meanings:

(a) “Advice” shall have the meaning set forth in Section 6(b).

(b) “Effectiveness Date” means, with respect to the Initial Registration Statement required to
be filed hereunder, the thirtieth (30%) calendar day following the Effective Date, provided,
however, that in the event the Company is notified by the SEC that the Registration
Statement will not be reviewed or is no longer subject to further review and comments, the
Effectiveness Date as to such Registration Statement shall be the fifth (5th) Trading Day
following the date on which the Company is so notified if such date precedes the dates
otherwise required above, provided, further, if such Effectiveness Date falls on a day that
is not a Trading Day, then the Effectiveness Date shall be the next succeeding Trading Day.

(¢) “Effectiveness Period” shall have the meaning set forth in Section 2(a).

{d) “Event” shall have the meaning set forth in Section 2(f).

() “Event Date™ shall have the meaning set forth in Section 2(f).

(f) “Filing Date™ means, with respect to the Initial Registration Statement required hereunder,
the date that is thirty (30) days following the Effective Date. With respect to any additional
Registration Statements which may be required pursuant to Section 2(c) or Section 3(c),

the earliest practical date on which the Company is permitted by SEC Guidance to file such
additional Registration Statement related to the Registrable Securities.
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{(g) “Indemnified Party” shall have the meaning set forth in Section 5(b).
(h) “Indemnifying Party” shall have the meaning set forth in Section 5(b).

(1) “Imitial Registration Statement™ means the initial Registration Statement on Form S-1 filed
pursuant to this Agreement or amendment to another registration in order to register shares
related to this SPA

(i) Deleted.

(k) “Losses™ shall have the meaning set forth in Section 5(a).

(I} “Prospectus” means the prospectus included in a Registration Statement (including,
without limitation, a prospectus that includes any information previously omitted from a
prospectus filed as part of an effective registration statement in reliance upon Rule 430A
promulgated by the SEC pursuant to the Securities Act), as amended or supplemented by
any prospectus supplement, with respect to the terms of the offering of any portion of the
Registrable Securities covered by a Registration Statement, and all other amendments and
supplements to the Prospectus, including post-effective amendments, and all material
incorporated by reference or deemed to be incorporated by reference in such Prospectus.

{m)“Registrable Securities™ means, as of any date of determination, (a) all Conversion Shares
then issued and issuable upon conversion of the Note or Notes (assuming on such date the
Note or Notes are converted in full without regard to any conversion limitations therein),
(b) all Warrant Shares then issued and issuable upon exercise of the Common Stock
Purchase Warrant (“Warrant™ or “Warrants™) (assuming on such date the Warrants are
exercised in full without regard to any exercise limitations therein), {c) all of the shares of
Common Stock then issued and issuable in connection with any anti-dilution or any
remedies provisions in the Notes, and Warrants (in each case without giving effect to any
limitations on conversion or exercise, as the case may be, therein), and (¢) any shares of
Common Stock issued or then issuable upon any stock split, dividend or other distribution,
recapitalization or similar event with respect to the Common Stock and the Preferred Stock;
provided, however, that any such Registrable Securities shall cease to be Registrable
Securities (and the Company shall not be required to maintain the effectiveness of any, or
file another, Registration Statement hereunder with respect thereto) for so long as (a) a
Registration Statement with respect to the sale of such Registrable Securities is declared
effective by the SEC under the Securities Act and such Registrable Securities have been
disposed of by the Holder in accordance with such effective Registration Statement, (b)
such Registrable Securities have been previously sold in accordance with Rule 144, or {c)
such securities become eligible for resale without volume or manner-of-sale restrictions
and without current public information pursuant to Rule 144 as set forth in a written opinion
letter to such effect, and the Holder (assuming that such securities and any securities
issuable upon exercise, conversion or exchange of which, or as a dividend upon which,
such securities were issued or are issuable, were at no time held by any Affiliate of the
Company), as reasonably determinad by the Company, upon the advice of counsel to the
Company.

(n) “Registration Statement” means any registration statement required to be filed hereunder
pursuant to Section 2(a) and any additional registration statements contemplated by Section
2 or Section 3{c), including (in each case) the Prospectus, amendments and supplements to
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any such registration statement or Prospectus, including pre- and post-effective
amendments, all exhibits thereto, and all material incorporated by reference or deemed to
be incorporated by reference in any such registration statement.

(0) “Rule 415 means Rule 415 promulgated by the SEC pursuant te the Securities Act, as
such Rule may be amended or interpreted from time to time, or any similar rule or
regulation hereafter adopted by the SEC having substantially the same purpose and effect
as such Rule.

(p) “Rule 424 means Rule 424 promulgated by the SEC pursuant to the Securities Act, as
such Rule may be amended or interpreted from time to time, or any similar rule or
regulation hereafter adopted by the SEC having substantially the same purpose and effect
as such Rule.

(q) “Selling Stockholder Questionnaire™ shall have the meaning set forth in Section 3(a).

(1) “SEC Guidance” means (1) any publicly-available written or oral guidance of the SEC staff,
or any comments, requirements or requests of the SEC staff and (ii) the Securities Act.

(s) “Trading Day” means any day that shares of Common Stock are listed for trading or
quotation on any Trading Market.

() “Trading Market™ means any of the following markets or exchanges on which the Common
Stock 1s listed or quoted for trading on the date in question: the NYSE American, The
Nasdaq Capital Market, The Nasdaq Global Market, The Nasdaq Global Select Market or
the New York Stock Exchange (or any successors to any of the foregoing).

Section 2. Registration.

{(a) No later than the Filing Date, the Company shall submit to the SEC a draft registration
statement of the form of the Tnitial Registration Statement, which shall include for
registration all of the Registrable Securities. Subject to the terms of this Agreement, the
Company shall use its commercially reasonable efforts to cause a Registration Statement
filed under this Agreement (including, without limitation, under Section 3(c)) to be
declared effective under the Securities Act within minety (90) days after the filing thereof,
but in any event no later than the applicable Effectiveness Date, and shall use its
commercially reasonable efforts to keep such Registration Statement continuously
effective under the Securities Act until all Registrable Securities covered by such
Registration Statement (i) have been sold, thereunder or pursuant to Rule 144, or (ii) may
be sold without volume or manner-of-sale restrictions pursuant to Rule 144 and without
the requirement for the Company to be in compliance with the current public information
requirement under Rule 144, as determined by the counsel to the Company pursuant to a
written opinion letter to such effect, addressed and acceptable to the Holder (the
“Effectiveness Period™). The Company shall telephonically request effectivensss of a
Registration Statement as of 5:00 p.m. Eastern Time on a Trading Day. The Company shall
immediately notify the Holder by e-mail of the effectiveness of a Registration Statement
on the same Trading Day that the Company telephonically confirms effectiveness with the
SEC, which shall be the date requested for effectiveness of such Registration Statement.
The Company shall, by 9:30 a.m. Eastern Time on the Trading Day after the effective date
of such Registration Statement, file a final Prospectus with the SEC as required by Rule
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424. Failure to so notify the Holder within one (1) Trading Day of such notification of
effectiveness or failure to file a final Prospectus as foresaid shall be deemed an Event under
Section 2(f).

(b) Notwithstanding the registration obligations set forth in Section 2(a), if the SEC informs
the Company that all of the Registrable Securities cannot, as a result of the application of
Rule 415, be registered forresale as a secondary offering on a single registration statement,
the Company agrees to promptly inform the Holder thereof and use its commercially
reasonable efforts to file amendments to the Initial Registration Statement as required by
the SEC, covering the maximum number of Registrable Securities permitted to be
registered by the SEC, on Form S-3 or such other form available to register for resale the
Registrable Securities as a secondary offering, subject to the provisions of Section 2{f);
with respect to filing on Form S-3 or other appropriate form, and subject to the provisions
of Section 2(f) with respect to the payment of liquidated damages, provided, however, that
prier to filing such amendment, the Company shall be obligated to use diligent efforts to
advocate with the SEC for the registration of all of the Registrable Securities in accordance
with the SEC Guidance, including without limitation, Compliance and Disclosure
Interpretation 612.09.

(¢) If the managing underwriter with respect to the Registration Statement adwvises the
Company and the Holder in writing that in its reasonable and good faith opimon the number
of shares of Common Stock proposed to be included in the Initial Registration Statement,
including all Registrable Securities and all other shares of Common Stock proposed to be
included in the Initial Registration Statement exceeds the maximum dollar amount or
maximum number of shares that can be sold in such offering without adversely affecting
the proposed offering price, the timing, the distribution method, or the probability of
success of the sale of the Common Stock registered in the Registration Statement, the
Company shall include in such registration (i) first, the shares of Common Stock that the
Company proposes to sell; and (ii) second, the Registrable Securities to be included therein
by the Holder.

(d) None of the Company’s security holders may include securities of the Company in the
Initial Registration Statement.

(e) Notwithstanding any other provision of this Agreement, and subject to the provisions of
Section 2(f) with respect to the payment of liquidated damages, if the SEC or any SEC
Guidance sets forth a limitation on the number of Registrable Securities permitted to be
registered on a particular Registration Statement as a secondary offering (and
notwithstanding that the Company used diligent efforts to advocate with the SEC for the
registration of all or a greater portion of Registrable Securities), unless otherwise directed
in writing by the Holder, the number of Registrable Securities to be registered on such
Registration Statement will be reduced (i) first, by reducing the shares of Common Stock
that the Company proposes to sell; and (ii) second, by reducing the Registrable Securities
to be included therein by the Holder. In the event of a cutback pursuant to this Section 2(e),
the Company shall give the Holder at least five (5) Trading Days prior written notice along
with the calculations as to the Holder’s allotment. In the event the Company amends the
Initial Registration Statement in accordance with the foregoing, the Company will use its
commercially reasonable efforts to file with the SEC, as promptly as allowed by
Commission or SEC Guidance provided to the Company or to registrants of securities in
general, one or more registration statements on Form S-3 or such other form available to {/
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14 I s
| 4/

Error! Unknown document properiy name. I




Docusign Envelope ID: 509F 1ADE-7D7A-4620-8400-B78B84DDC1ES

register for resale those Registrable Securities that were not registered for resale on the
Initial Registration Statement, as amended.

(f) If, for any reason within the reasonable control of the Company (1) the Imtial Registration
Statement is not filed on or prior to the Filing Date, and if the Company files the Tnitial
Registration Statement without providing the Holder the opportunity to review and
comment on the same as required by Section 3(a), the Company shall be deemed to have
not satisfied this clause (i); (i1) the Company fails to file with the SEC a request for
acceleration of a Registration Statement in accordance with Rule 461 promulgated by the
SEC pursuant to the Securities Act, within five (5) Trading Days of the date that the
Company is notified (orally or in writing, whichever is earlier) by the SEC that such
Registration Statement will not be “reviewed™ or will not be subject to further review; (iii)
prior to the effective date of a Registration Statement, the Company fails to file a pre-
effective amendment and otherwise respond in writing to comments made by the SEC in
respect of such Registration Statement within ten (10) calendar days after the receipt of
comments by or notice from the SEC that such amendment is required in order for such
Registration Statement to be declared effective; (iv) a Registration Statement registering
for resale all of the Registrable Securities is not declared effective by the SEC by the
Effectiveness Date of the Initial Registration Statement; or (v} after the effective date of a
Registration Statement, such Registration Statement ceases for any reason to remain
continuously effective as to all Registrable Securities included in such Registration
Statement, or the Holder is otherwise not permitted to utilize the Prospectus thersin to resell
such Registrable Securities, for more than ten (10) consecutive calendar days or more than
an aggregate of fifteen (15) calendar days (which need not be consecutive calendar days)
during any 12-month period {any such failure or breach being referred to as an “Event”,
and for purposes of clause (i) thirty (30) calendar days after the date on which such Event
occurs, and for purpose of clause (ii), the date on which such five (5) Trading Day period
is exceeded, and for purpose of clause (iii) the date which such fifteen (15) calendar day
period is exceeded and for purpose of clause (v) the date on which such ten (107 or fifteen
{15) calendar day period, as applicable, is exceeded being referred to as “Event Date™),
then, in addition to any other rights the Holder may have hereunder or under applicable
law, on each such Event Date and on each monthly anniversary of each such Event Date
thereafter (if the applicable Event shall not have been cured by such date) or any pro rata
portion thereof, until the applicable Event is cured or sixty (60) calendar days after the
applicable Event Date, whichever occurs first, the Company shall pay to the Holder an
amount in cash, as partial liquidated damages and not as a penalty, equal to the product of
five percent (2.5%) multiplied by the Purchase Price pursuant to the Purchase Agreement;
provided, that the maximum amount payable thereunder shall not exceed 10% of such
Purhase Price. If the Company fails to pay any partial liquidated damages pursuant to this
Section 2(f) in full within seven (7) days after the date payable, the Company will pay
interest therson at a rate of eighteen percent (18%) per annum (or such lesser maximum
amount that 1s permitted to be paid by applicable law) to the Holder, accruing daily from
the date such partial liquidated damages are due until such amounts, plus all such interest
thereon, are paid in full. If the Company fails to pay the above liquidated damages and
interest to the Holder, such amounts will be added to the principal of the Note that the
Holder has with the Company

{g) In the event that any Event occurs for any reason outside of the control of the Company,
then at the option of the Holder during the five (5) Business Day period following the date
of the occurrence of the Event, the Company shall repay to the Holder, collectively, (1) / FaTl e

. j

¥
Error! Unknown document property name. t L




Docusign Envelope ID: 509F 1ADE-7D7A-4620-8400-B78E84DDCTES

105% of Purchase Price of the Note and the Warrants plus (i1) without duplication, all
interest accrued to such date; and (iii) all other amounts, costs, fees (including late fees),
expenses, indemmification and liquidated and other damages and other amounts due to the
Holder pursuant to the terms of the Transaction Documents. Following such repayment,
the Note and Warrants any Conversion Shares any shares of Common Stock issued on any
conversion of the Note and Warrants shall each be deemed paid in full, terminated and
redeemed.

{(h) Notwithstanding anything to the contrary contained herein but subject to comments by the
SEC, in no event shall the Company be permitted to name Holder or any Affiliate of Holder
as an underwriter without the prior written consent of the Holder.

Section 3. Registration Procedures. In connection with the Company’s registration obligations
hereunder, the Company shall have the following obligations:

{(a) Not less than three (3) Trading Days prior to the filing of each Registration Statement and
not less than one (1) Trading Day prior to the filing of any related Prospectus or any
amendment or supplement thereto (including any document that would be incorporated or
deemed to be incorporated therein by reference), the Company shall (i) furnish to the
Holder copies of all such documents proposed to be filed, which documents (other than
those incorporated or deemed to be incorporated by reference) will be subject to the review
of the Holder, and {i1) cause its officers and directors, counsel and independent registered
public accountants to respond to such inquiries as shall be necessary, in the reasonable
opinion of respective counsel to the Holder, to conduct a reasonable investigation within
the meaning of the Securities Act. Notwithstanding the above, the Company shall not be
obligated to provide the Holder advance copies of any universal registration staternent
registering securities in addition to those required hereunder, or any Prospectus prepared
thereto. The Company shall not file a Registration Statement or any such Prospectus or any
amendments or supplements thereto to which the Holder shall reasonably object in good
faith, provided, that, the Company is notified of such objection in writing no later than five
{5) Trading Days after the Holder has been so furnished copies of a Registration Statement
or one (1) Trading Day after the Holder has been furnished copies of any related Prospectus
or amendments or supplements thereto. Holder agrees to furnish to the Company a
completed questionnaire in the form attached to this Agreement as Annex A (a “Selling
Stockholder Questionnaire™) on a date that is not less than two (2) Trading Days priar to
the Filing Date or by the end of the fourth (4™) Trading Day following the date on which
the Holder receives draft materials in accordance with this Section 3(a).

{(b) (1) The Company shall prepare and file with the SEC such amendments, including post-
effective amendments, to a Registration Statement and the Prospectus used in connection
therewith as mav be necessary to keep a Registration Statement continuously effective as
to the applicable Registrable Secunties for the Effectiveness Period and prepare and file
with the SEC such additional Registration Statements in order to register for resale under
the Securities Act all of the Registrable Securities, (ii) cause the related Prospectus to be
amended or supplemented by any required Prospectus supplement (subject to the terms of
this Agreement), and, as so supplemented or amended, to be filed pursuant to Rule 424,
(ii1) respond as promptly as reasonably practicable to any comments received from the SEC
with respect to a Registration Statement or any amendment thereto and provide as promptly
as reasonably practicable to the Holder true and complete copies of all correspondence
from and to the SEC relating to a Registration Statement (provided, that the Company shall
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excise any information contained therein which would constitute material non-public
information regarding the Company or any of its Subsidiaries), and (iv) comply in all
material respects with the applicable provisions of the Securities Act and the Exchange Act
with respect to the disposition of all Registrable Securities covered by a Registration
Statement during the applicable period in accordance (subject to the terms of this
Agreement) with the intended methods of disposition by the Holder thereof set forth in
such Registration Statement as so amended or in such Prospectus as so supplemented.

(¢) If during the Effectiveness Period, the mumber of Registrable Securities at anv time exceeds
100% of the mumber of shares of Common Stock then registered in a Registration
Statement, then the Company shall file as soon as reasonably practicable, but in any case,
prior to the applicable Filing Date, an additional Registration Statement covering the resale
by the Holder of not less than the number of such Registrable Securities.

(d) The Company shall notify the Holder (which notice shall, pursuant to clauses (iii) through
{vi) hereof, be accompanied by an instruction to suspend the use of the Prospectus until the
requisite changes have been made) as promptly as reasonably possible (and, in the case of
(1)(A) below, not less than one (1) Trading Day prior to such filing) and (if requested by
any such Person) confirm such notice in writing no later than one (1) Trading Day
following the day: (1)(A) when a Prospectus or any Prospectus supplement or post-effective
amendment to a Registration Statement is proposed to be filed, (B) when the SEC notifies
the Company whether there will be a “review” of such Registration Statement and
whenever the SEC comments in writing on such Registration Statement, and (C) with
respect to a Registration Statement or any post-effective amendment, when the same has
become effective, (ii) of any request by the SEC or any other federal or state governmental
authority for amendments or supplements to a Registration Statement or Prospectus or for
additional information, (iii) of the issuance by the SEC or any other federal or state
governmental authority of any stop order suspending the effectiveness of a Registration
Statement covering any or all of the Registrable Securities or the inmitiation of any
Proceedings for that purpose, (iv) of the receipt by the Company of any notification with
respect to the suspension of the qualification or exemption from qualification of any of the
Registrable Securities for sale in any jurisdiction, or the initiation or threatening of any
Proceeding for such purpose, (v) of the occurrence of any event or passage of time that
makes the financial statements included in a Registration Statement ineligible for inclusion
therein or any statement made in a Registration Statement or Prospectus or any document
incorporated or deemed to be incorporated therein by reference untrue in any material
respect or that requires any revisions to a Registration Statement, Prospectus or other
documents so that, in the case of a Registration Statement or the Prospectus, as the case
may be, it will not contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, and (vi) of the
occurrence or existence of any pending corporate development with respect to the
Company that the Company believes may be material and that, in the determination of the
Company, makes it not in the best interest of the Company to allow continued availability
of a Registration Statement or Prospectus; provided, however, in no event shall any such
notice contain any information which would constitute material, non-public information
regarding the Company or any of its Subsidiaries.

(e) The Company shall use its commercially reasonable efforts to avoid the issuance of, or, if
1ssued, obtain the withdrawal of (i) any order stopping or suspending the effectiveness of
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a Registration Statement, or (i1) any suspension of the qualification {or exemption from
qualification) of any of the Registrable Securities for sale in any jurisdiction, at the earliest
practicable moment.

The Company shall furnish to the Holder, without charge, at least one conformed copy of
each such Registration Statement and each amendment thereto, including financial
statements and schedules, all documents incorporated or deemed to be incorperated therein
by reference to the extent requested by such Person, and all exhibits to the extent requested
by such Person (including those previously furnished or incorporated by reference)
promptly after the filing of such documents with the SEC,; provided, that any such item
which is available on the EDGAR system (or successor thereto) need not be furnished in
physical form.

{(g) Subject to the terms of this Agreement, the Company hereby consents to the use of such

Prospectus and each amendment or supplement thereto by the Helder in connection with
the offering and sale of the Registrable Securities covered by such Prospectus and any
amendment or supplement thereto, except after the giving of any notice pursuant to Section

3(d).

(h) The Company shall cooperate with any broker-dealer through which the Holder proposes

)

a

to resell its Registrable Securities in effecting a filing with the FINRA Corporate Financing
Department pursuant to FINRA Rule 5110, as requested by the Holder, and the Company
shall pay the filing fee required by such filing within two (2) Business Days of receipt of a
request therefor.

Prior to any resale of Registrable Securities by the Holder, the Company shall use its
commercially reasonable efforts to register or qualify or cooperate with the Holder in
connection with the registration or qualification (or exemption from the Registration or
qualification) of such Registrable Securities for the resale by the Holder under the securities
or Blue Sky laws of such jurisdictions within the United States as the Holder reasonably
requests in writing, to keep each registration or qualification (or exemption therefrom)
effective during the Effectiveness Period and to do any and all other acts or things
reasonably necessary to enable the disposition in such jurisdictions of the Registrable
Securities covered by each Registration Statement;, provided, that the Company shall not
be required to qualify generally to do business in any jurisdiction where it is not then so
qualified, subject the Company to any material tax in any such jurisdiction where it is not
then so subject or file a general consent to service of process in any such jurisdiction.

If requested by the Holder, the Company shall cooperate with the Holder to facilitate the
timely preparation and delivery of certificates representing Registrable Securities to be
delivered to a transferee pursuant to a Registration Statement, which certificates shall be
free, to the extent permitted by the Purchase Agreement, of all restrictive legends, and to
enable such Registrable Securities to be in such denominations and registered in such
names as any the Holder may request.

(k) Upon the occurrence of any event contemplated by Section 3(d), as promptly as reasonably

possible under the circumstances taking into account the Company’s good faith assessment
of any adverse consequences to the Company and its stockholders of the premature
disclosure of such event, prepare a supplement or amendment, including a post-effective
amendment, to a Registration Statement or a supplement to the related Prospectus or any
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document incorporated or deemed to be incorporated therein by reference, and file any
other required document so that, as thereafier delivered, neither a Registration Statement
nor such Prospectus will contain an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading. If the Company
notifies the Holder in accordance with clauses (ii1) through (vi) of Section 3(d) to suspend
the use of any Prospectus until the requisite changes to such Prospectus have been made,
then the Holder shall suspend use of such Prospectus. The Company will use its
commercially reasonable efforts to ensure that the use of the Prospectus may be resumed
as promptly as i1s practicable. The Company shall be entitled to exercise its right under this
Section 3(k) to suspend the availability of'a Registration Statement and Prospectus, subject
to any payment of partial liquidated damages otherwise required pursuant to Section 2(f)
for a period not to excead sixty (60) calendar days (which need not be consecutive days)
in any 12-month period.

(I} The Company shall comply with all applicable rules and regulations of the SEC.

(m)The Company shall use its commercially reasonable efforts to maintain eligibility for use
of Form S-3 (or any successor form thereto) for the registration of the resale of Registrable
Securities.

Section 4. Registration Expenses. All fees and expenses incident to the performance of or
compliance with, this Agreement by the Company shall be borne by the Company whether or not
any Registrable Securities are sold pursuant to a Registration Statement. The fees and expenses
referred to in the foregoing sentence shall include, without limitation, (1) all registration and filing
fees (including, without limitation, fees and expenses of the Company’s counsel and independent
registered public accountants) (A) with respect to filings made with the SEC, (B) with respect to
filings required to be made with any Trading Market on which the Common Stock is then listed
for trading, (C) in compliance with applicable state securities or Blue Sky laws reasonably agreed
to by the Company in writing (including, without limitation, fees and disbursements of counsel for
the Company in connection with Blue Sky qualifications or exemptions of the Registrable
Securities) and (D) if not previously paid by the Company in connection with an Issuer Filing,
with respect to any filing that may be required to be made by any broker through which the Holder
intends to make sales of Registrable Securities with FINR A pursuant to FINRA Rule 5110, so long
as the broker is receiving no more than a customary brokerage commission in connection with
such sale, (i1) printing expenses (including, without limitation, expenses of printing certificates for
Registrable Securities), (iii) messenger, telephone and delivery expenses, (iv) fees and
disbursements of counsel for the Company, (v) Securities Act liability insurance, if the Company
so desires such insurance, and (vi) fees and expenses of all other Persons retained by the Company
in connection with the consummation of the transactions contemplated by this Agreement. In
addition, the Company shall be responsible for all of its internal expenses incurred in connection
with the consummation of the transactions contemplated by this Agreement (including, without
limitation, all salaries and expenses of its officers and employees performing legal or accounting
duties), the expense of any annual audit and the fees and expenses incurred in connection with the
listing of the Registrable Securities on any securities exchange as required hereunder. In no event
shall the Company be responsible for any broker or similar commissions of Holder or, except to
the extent provided for in the Transaction Documents, any legal fees or other costs of the Holder.

//_ \"."/_\.' ."/-\’:I ‘/j{:
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Section 5. Indemmification.

(a) Indemmnification. The Company shall, notwithstanding any termination of this Agreement,
in addition to and not in substitution for, any other indemmfication provision by the
Company, indemnify and hold harmless the Holder, the officers, directors, managers,
managing members, members, partners, advisors, agents, brokers (including brokers who
offer and sell Registrable Securities as principal as a result of a pledge or any failure to
perform under a margin call of Common Stock), staff members (whether or not classified
as employees or independent contractors), investment advisors and {and any other Persons
with a functionally equivalent role of a Person holding such titles, notwithstanding a lack
of such title or any other title) of each of them, each Person who controls any the Holder
{within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act)
and the officers, directors, managers, managing members, members, stockholders, staff
members (whether or not classified as employees or independent contractors), partners,
advisors, agents (and any other Persons with a functionally equivalent role of a Person
holding such titles, notwithstanding a lack of such title or any other title) of each such
controlling Person, to the fullest extent permitted by applicable law, from and against any
and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable
attorneys’ fees) and expenses (collectively, “Losses™), as incurred, arising out of or relating
to (1) any untrue or alleged untrue statement of a material fact contained in a Registration
Statement, any Prospectus or any form of prospectus or in any amendment or supplement
thereto or in any preliminary prospectus, or arising out of or relating to any omission or
alleged omission of a material fact required to be stated therein or necessary to make the
statements therein (in the case of any Prospectus or supplement thereto, in light of the
circumstances under which they were made) not misleading or (2) any violation or alleged
violation by the Company of the Securities Act, the Exchange Act or any state securities
law, or any rule or regulation thersunder, in connection with the performance of its
obligations under this Agreement, except to the extent, but only to the extent, that (i) such
untrue statements or omissions are based solely upon infoermation regarding the Holder
furnished in writing to the Company by the Holder expressly for use therein, or to the extent
that such information relates to the Holder or the Holder’s proposed method of distribution
of Registrable Securities and was reviewed and expressly approved in writing by the
Holder expressly for use in a Registration Statement, such Prospectus or in any amendment
or supplement thereto or (i1} in the case of an occurrence of an event of the type specified
in Section 3(d) (iii)-(vi), the use by the Holder of an outdated, defective or otherwise
unavailable Prospectus after the Company has notified the Holder in writing that the
Prospectus 1s outdated, defective or otherwise unavailable for use by the Holder and prior
to the receipt by the Holder of the Advice conternplated in Section 6(b), but only if and to
the extent that following the receipt of the Advice the misstatement or omission giving rise
to such Loss would have been corrected. The Company shall notify the Holder promptly
of the institution, threat or assertion of any Proceading arising from or in connection with
the transactions contemplated by this Agreement of which the Company is aware. Such
indemnity shall remain in full force and effect regardless of any investigation made by or
on behalf of such indemnified person and shall survive the transfer of any Registrable
Securities by any of the Holder in accordance with Section 7(0).

(by Conduct of Indemnification Proceedings.
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@)

(ii)

(i)

If any Proceeding shall be brought or asserted against any Person entitled to
indemnity hereunder (an “Indemnified Party™), such Indemmified Party shall
promptly notify the Person from whom indemmnity is sought (the “Indemmifying
Party™) in writing, and the Indemnifying Party shall have the right to assume the
defense thereof, including the employment of counsel reasonably satisfactory to the
Indemnified Party and the payment of all fees and expenses incurred in connection
with defense thereof, provided, that the failure of any Indemnified Party to give
such notice shall not relieve the Indemnifying Party of its obligations or liabilities
pursuant to this Agreement, except (and only) to the extent that it shall be finally
determined by a court of competent jurisdiction (which determination is not subject
to appeal or further review) that such failure shall have materially and adversely
prejudiced the Indemnifying Party.

An Indemnified Party shall have the right to employ separate counsel in any such
Proceeding and to participate in the defense thereof, but the fees and expenses of
such counsel shall be at the expense of such Indemmnified Party or Parties unless:
(1) the Indemmnifying Party has agreed in writing to pay such fees and expenses; (2)
the Indemnifying Party shall have failed promptly to assume the defense of such
Proceeding and to employ counsel reasonably satisfactory to such Indemmnified
Party in any such Proceeding; or (3) the named parties to any such Proceeding
(including any impleaded parties) include both such Indemnified Party and the
Indemmnifying Party, and counsel to the Indemnified Party shall reasonably believe
that a material conflict of interest is likely to exist if the same counsel were to
represent such Indemmnified Party and the Indemnifying Party (in which case, if such
Indemmnified Party notifies the Indemnifying Party in writing that it elects to employ
separate counsel at the expense of the Indemnifying Party, the Indemnifying Party
shall not have the right to assume the defense thereof and the reasonable fees and
expenses of no more than one separate counsel shall be at the expense of the
Indemnifying Party). The Indemnifying Party shall not be liable for any settlement
of any such Proceeding effected without its written consent, which consent shall
not be unreasonably withheld or delayed. No Indemnifying Party shall, without the
prior written consent of the Indemmnified Party, effect any settlement of any pending
Proceeding in respect of which any Indemnified Party is a party, unless such
settlement includes an unconditional release of such Indemnified Party from all
liability on claims that are the subject matter of such Proceeding.

Subject to the terms of this Agreement, all reasonable fees and expenses of the
Indemnified Party (including reasonable fees and expenses to the extent incurred in
connection with investigating or preparing to defend such Proceeding in a manner
not inconsistent with this Section 5(b)) shall be paid to the Indemnified Party, as
incurred, within ten (10) Trading Days of written notice thereof to the Indemnifying
Party; provided, that the Indemmified Party shall promptly reimburse the
Indemmnifying Party for that portion of such fees and expenses applicable to such
actions for which such Indemnified Party is finally determined by a court of
competent jurisdiction (which determination is not subject to appeal or further
review) not to be entitled to indemmification hereunder.

{¢) Contribution. If the indemnification under Section 5(a) or Error! Reference source not
found. is unavailable to an Indemnified Party or insufficient to held an Indemmnified Party
harmless for any Losses, then each Indemmfying Party shall contribute to the amount paid
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or payable by such Indemnified Party, in such proportion as is appropriate to reflect the
relative fault of the Indemnifying Party and Indemnified Party in connection with the
actions, statemments or ormssions that resulted in such Losses as well as any other relevant
equitable considerations. The relative fault of such Indemnifying Party and Indemnified
Party shall be determined by reference to, among other things, whether any action in
question, including any untrue or alleged untrue statement of a material fact or ormission or
alleged omission of a material fact, has been taken or made by, or relates to information
supplied by, such Indemnifying Party or Indemnified Party, and the Parties” relative intent,
knowledge, access to information and opportunity to correct or prevent such action,
statement or omission. The amount paid or pavable by a Partv as a result of any Losses
shall be deemed to include, subject to the limitations set forth in this Agreement, any
reasonable attorneys” or other fees or expenses incurred by such Party in connection with
any Proceeding to the extent such Party would have been indemnified for such fees or
expenses if the indemnification provided for in this Section 5(c¢) was available to such Party
in accordance with its terms. The Parties agree that it would not be just and equitable if
contribution pursuant to this Section 5{¢) were determined by pro rata allocation or by any
other method of allocation that does not take into account the equitable considerations
referred to in the immediately preceding paragraph. Notwithstanding the provisions of this
Section 5(c), Holder shall not be required to contribute pursuant to this Section 5(¢), in the
aggregate, any amount in excess of the amount by which the net proceeds actually received
by the Holder from the sale of the Registrable Securities subject to the Proceeding exceeds
the amount of any damages that the Holder has otherwise been required to pay by reason
of such untrue or alleged untrue statement or omission or alleged omission. The indemmnity
and contribution agreements contained in this Section 5(c) are in addition to any liability
that the Indemnifying Parties may have to the Indemnified Parties.

Section 6. Additional Covenants and Agreements.

(a) Compliance. Holder covenants and agrees that it will comply with the prospectus delivery
requirements of the Securities Act as applicable to it (unless an exemption therefrom is
available) in connection with sales of Registrable Securities pursuant to a Registration
Statermnent.

(b) Discontinued Disposition. By its acquisition of Registrable Securities, the Holder agress
that, upon receipt of a notice from the Company of the occurrence of any event of the kind
described in Section 3(d){1i1) through (v1}, the Holder will forthwith discontinue disposition
of such Registrable Securities under a Registration Statement until it 1s advised in wniting
(the “Advice™) by the Company that the use of the applicable Prospectus (as it may have
been supplemented or amended) may be resumed. The Company will use its commercially
reasonable efforts to ensure that the use of the Prospectus may be resumed as promptly as
is practicable. The Company agrees and acknowledges that any periods during which the
Holder 1s required to discontinue the disposition of the Registrable Securities hereunder
shall be subject to the provisions of Section 2(f).

(c¢) Piggv-Back Registrations.

(1)  If, at any time during the Effectiveness Period, there is not an effective Registration
Statement covering all of the Registrable Securities and the Company shall
determine to prepare and file with the SEC a registration statement relating to an
offering for its own account or the account of others under the Securities Act of any
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(ii)

(i)

(V)

of its equity securities, other than on Form 3-4 or Form S-8 {sach as promulgated
under the Securities Act) or their then equivalents relating to equity securities to be
issued solely in connection with any acquisition of any entity or business or equity
securities issuable in connection with the Company’s stock option or other
employee benefit plans, then the Company shall deliver to the Holder a written
notice of such determination and, if within fifteen (15) days after the date of the
delivery of such notice, the Holder shall so request in writing, the Company shall
include in such registration statement all or any part of such Registrable Securities
that Holder requests to be registered (each a “Piggyback Registration™); provided,
however, that the Company shall not be required to register any Registrable
Securities pursuant to this Section 6(c) that are eligible for resale pursuant to Rule
144 (without volume restrictions or current public information requirements)
promulgated by the SEC pursuant to the Securities Act or that are the subject of a
then-effective Registration Statement.

The Company shall cause such Registrable Securities to be included in such
Piggyback Registration if so elected by the Holder and shall cause the managing
underwriter or underwriters of a proposed underwritten offering to permit the
Registrable Securities requested to be included in a Piggyback Registration on the
same terms and conditions as any similar securities of the Company and to permmit
the sale or other disposition of such Registrable Securities in accordance with the
intended method(s) of distribution thereof. If the Holder proposes to distribute its
Registrable Securities through a Piggyback Registration that involves an
underwriter or underwriters, then it shall enter into an underwriting agreement in
customary form with the underwriter or underwriters selected for such Piggvback
Registration, and the Holder also agrees to execute and deliver a customary lock-
up agreement if so requested by the Company and/or the underwriter(s), pursuant
to which the Holder agrees to customary restrictions on resale of the securities of
the Company for a period of 180 days.

If'a Piggyback Registration is initiated as a primary underwritten offering on behal f
of the Company and the managing underwriter advises the Company and the Holder
and other Investors or other persons who are holders of any other shares of
Common Stock which are also *“Registrable Securities™ under an agreement similar
to this Agreement (if any holders of Registrable Securities have elected to include
Registrable Securities in such Piggyback Registration) in writing that in its
reasonable and good faith opinion the number of shares of Common Stock proposed
to be included in such registration, including all Registrable Securities and all other
shares of Common Stock proposed to be included in such underwritten offering,
exceeds the mumber of shares of Common Stock which can be sold in such offering
and/or that the number of shares of Common Stock proposed to be included in any
such registration or takedown would adversely affect the price per share of the
Common Stock to be sold in such offering, the Company shall include in such
registration (i) first, the shares of Common Stock that the Company proposes to
sell; (i1) the Registrable Securities to be included therein by the Holder; and (iii)
such other holders pro rata based on the number of Registrable Securities held by
such other holders.

The provisions of Section 5 shall apply to any Piggyback Registration. s
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Section 7.

Miscellaneous.

(a) Notices. Any notice or other commumications required or permitted hereunder shall be in
writing and shall be given in accordance with the provisions of the Purchase Agreement.

(b) Attorneys’ Fees. In the event that either Party institutes any action or suit to enforce this
Agreement or to secure relief from any default hereunder or breach hereof, the prevailing
Party shall be reimbursed by the losing Party for all costs, including reasonable attorney’s
fees, incurred in connection therewith and in enforcing or collecting any judgment rendered
therein.

(¢) Amendments. No Waivers.

)

(i)

(i)

Other than as specifically set forth herein, this Agreement may be amended,
modified, superseded, termunated or cancelled, and any of the terms, covenants,
representations, warranties or conditions hereof may be waived, only by a written
instrument executed by the Parties.

Every night and remedy provided herein shall be cumulative with every other right
and remedy, whether conferred herein, at law, or in equity, and may be enforced
concurrently herewith, and no waiver by any Party of the performance of any
obligation by another Party shall be construed as a waiver of the same or any other
default then, theretofere, or thereafter occurring or existing.

Neither any failure or delay in exercising any right or remedy hereunder or in
requiring satisfaction of any condition herein nor any course of dealing shall
constitute a waiver of or prevent any Party from enforcing any right or remedy or
from requiring satisfaction of any condition. No notice to or demand on a Party
waives or otherwise affects any obligation of that Party or impairs any right of the
Party giving such notice or making such demand, including any right to take any
action without notice or demand not otherwise required by this Agreement. No
exercise of any right or remedy with respect to a breach of this Agreement shall
preclude exercise of any other right or remedy, as appropriate to make the aggrieved
Party whole with respect to such breach, or subsequent exercise of any right or
remedy with respect to any other breach.

(dy No Consequential or Punitive Damages. NOTWITHSTANDING ANYTHING ELSE CONTAINED
HEREIN, NO PARTY SHALL SEEK, NOR SHALL ANY PARTY BE LIABLE FOR, CONSEQUENTIAL,
PUNITIVE OR EXEMPLARY DAMAGES, UNDER ANY TORT, CONTRACT, EQUITY, OR OTHER
LEGAL THEORY, WITH RESPECT TO ANY BREACH {OR ALLEGED BREACH) OF THIS AGREEMENT
OR ANY PROVISION HEREOF OR ANY MATTER OTHERWISE RELATING HERETO OR ARISING IN
CONNECTION HEREWITH, OTHER THAN FOR ANY PUNITIVE DAMAGES ACTUALLY ORDERED BY
A GOVERNMENTAL AUTHORITY AND THEREAFTER FINALLY PAID.

{(e) Expenses. Unless otherwise contemplated or stipulated by this Agreement, all costs and
expenses incurred in connection with this Agreement shall be paid by the Party incurring
such cost or expense.

(f) Successors and Assigns: Benefit. This Agreement shall be binding upon and shall imure to

the benefit of the Parties and their respective successors and permitted assigns. No Party
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shall have any power or any right to assign or transfer, in whole or in part, this Agreement,
or any of its rights or any of its obligations hereunder, including, without limitation, any
right to pursue any claim for damages pursuant to this Agreement or the transactions
contemplated herein, or to pursue any claim for any breach or default of this Agreement,
or any right arising from the purperted assignor’s due performance of its obligations
hereunder, without the prier written consent of the other Party and any such purperted
assignment in contravention of the provisions herein shall be null and void and of no force
or effect.

(g) Third-Party Beneficiaries. This contract is strictly between the Parties and, except as
specifically provided herein, no director, officer, shareholder, employee, agent,
independent contractor or any other Person shall be deemed to be a third-Party beneficiary
of this Agreement.

(h) Governing Law. This Agreement shall be deemed executed, delivered and performed in
Nevis. This Agreement shall be solely and exclusively construed and enforced in
accordance with, and all questions concerning the construction, validity, interpretation and
performance of this Agreement shall be governed solely and exclusively by the internal
laws of Nevis, without giving effect to any choice of law or conflict of law provision or
rule (whether of Nevis or any other jurisdiction) that would cause the application of the
laws of any jurisdiction other than Newvis. The Bormrower irrevocably and exclusively
consents to and expressly agrees that binding arbitration in Nevis conducted by the
Arbitrator Conflict Resolution Centre shall be their sole and exclusive remedy for any
dispute arising out of or relating to the Agreement, Irrevocable Instructions or any other
agreement between the parties, the Borrower’s transfer agent or the relationship of the
parties or their affiliates, and that the arbitration shall be conducted via telephone or
teleconference. If the Arbitrator is not available, a different arbitrator or law firm in Nevis
shall be chosen by the Tnvestor and agreed upon by the Borrower. Borrower covenants and
agrees to provide written notice to Investor via email prior to bringing any action or
arbitration action against the Borrower’s transfer agent or any action against any person or
enfity that is not a party to this Agreement that is related in any way to this Agreement or
any of the Exhibits under this Agreement or any transaction contemplated herein or therein,
and further agrees to timely notify Investor to any such action. Borrower acknowledges
that the governing law and venue provisions set forth in this Agreement are material terms
to induce Investor to enter into the Transaction Documents and that but for Borrower’s
agreements set forth in this section, Investor would not have entered into the Transaction
Documents. In the event that the Investor needs to take action to protect their rights under
the Agreement, the Investor may commence action in any jurisdiction needed with the
understanding that the Agreement shall still be solely and exclusively construed and
enforced in accordance with, and all questions concerning the construetion, validity,
interpretation and performance of this Agreement shall be governed solely and exclusively
by the internal laws of Nevis, without giving effect to any choice of law or conflict of law
provision or rule (whether of Nevis or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the Nevis. Each party hereby
irrevocably waives personal service of process and consents to process being served in any
suit, action or proceeding in connection with this Note or any other related transaction
document by email. This section and provision of the Agreement will not apply to the
Confession of Judgment. The award and decision of the arbitrator shall be conclusive and
binding on all Parties, and judgment upon the award may be entered in any court of "
competent jurisdiction. iy
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)

)

Specific Performance. Each Party agrees that irreparable damage would occur if any
provision of this Agreement were not performed in accordance with the terms hereof and
that each Party shall be entitled to seek specific performance of the terms hereofin addition
to any other remedy at law or in equity.

Severability. If any provision of this Agreement is invalid, illegal or incapable of being
enforced by any rule of law, or public policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and effect so long as the economic or
legal substance of the Transactions is not affected in any manner adverse to any Party.
Upon such determination that any provision is invalid, illegal or incapable of being
enforced, the Parties shall negotiate in good faith to modify this Agreement so as to effect
the original intent of the Parties as closely as possible in an acceptable manner to the end
that the Transactions are fulfilled to the extent possible.

(k) Entire Agreement. This Agreement and the other Transaction Documents constitute the

@

entire agreement between the Parties with respect to the subject matter hereof and thereof
and supersedes all prior agreements and understandings, both oral and written, between the
Parties with respect to the subject matter hereof and thereof.

Counterparts._This Agreement may be executed in multiple counterparts, sach of which
shall be deemed an original and all of which taken together shall be but a single instrument.
Counterparts may be delivered via facsimile, electronic mail (including pdf or any
electronic signature complying with the U.S. federal ESIGN Act of 2000, eg.,
www.docusign.com) or other transmission method and any counterpart so delivered shall
be deemed to have been duly and wvalidly delivered and be valid and effective for all

purposes.

(m) Amendments and Waivers.

(i)  Other than as specifically set forth herein, this Agreement may be amended,
modified, superseded, terminated or cancelled, and any of the terms, covenants,
representations, warranties or conditions hereof may be waived, only by a written
instrument executed by the Parties.

(i)  Every right and remedy provided herein shall be cumulative with every other right
and remedy, whether conferred herein, at law, or in equity, and may be enforced
concurrently herewith, and no waiver by any Party of the performance of any
obligation by another Party shall be construed as a waiver of the same or any other
default then, theretofore, or thereafter occurring or existing.

(i1)  Neither any failure or delay in exercising any right or remedy hereunder or in
requiring satisfaction of any condition herein nor any course of dealing shall
constitute a waiver of or prevent any Party from enforcing any right or remedy or
from requiring satisfaction of any condition. No notice to or demand on a Party
waives or otherwise affects any obligation of that Party or impairs any right of the
Party giving such notice or making such demand, including any right to take any
action without notice or demand not otherwise required by this Agreement. No
exercise of any right or remedy with respect to a breach of this Agreement shall
preclude exercise of any other right or remedy, as appropriate to make the aggrieved
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Party whole with respect to such breach, or subsequent exercise of any right or
remedy with respect to any other breach.

{iv)  The provisions of this Agreement, including the provisions of this sentence, may
not be amended, modified or supplemented, and waivers or consents to departures
from the provisions hereof may not be given, unless the same shall be in writing
and signed by the Company and the Holder.

(n) Notices. Any and all notices or other communications or deliveries required or permitted

to be provided hereunder shall be delivered as set forth in the Purchase Agreement.

(o) Successors and Assigns. This Agreement shall be binding upon and shall inure to the

benefit of the Parties and their respective successors and permitted assigns. No Party shall
have any power or any right to assign or transfer, in whole or in part, this Agreement, or
any of its rights or any of its obligations hereunder, including, without limitation, any right
to pursue any claim for damages pursuant to this Agreement or the transactions
contemnplated herein, or to pursue any claim for any breach or default of this Agreement,
or any right arising from the purported assignor’s due performance of its obligations
hereunder, without the prior written consent of the other Party and any such purported
assignment in contravention of the provisions herein shall be mull and void and of no force
or effect.

(p) No Inconsistent Agreements. Neither the Company nor any of its Subsidiaries has entered,

as of the Effective Date, nor shall the Company or any of its Subsidiaries, on or after the
date of this Agreement, enter into any agreement with respect to its securities, that would
have the effect of impairing the rights granted to the Holder in this Agreement or otherwise
conflicts with the provisions hereof.

(q) Cumulative Remedies. The remedies provided herein are cumulative and not exclusive of

(1)

(s)

®

any other remedies provided by law.

Severability. If any term, provision, covenant or restriction of this Agreement is held by a
court of competent jurisdiction to be invalid, illegal, void or unenforceable, the remainder
ofthe terms, provisions, covenants and restrictions set forth herein shall remain in full force
and effect and shall in no way be affected, impaired or invalidated, and the Parties shall
use their commercially reasonable efforts to find and employ an alternative means to
achieve the same or substantially the same result as that contemplated by such term,
provision, covenant or restriction. It is hereby stipulated and declared to be the intention of
the Parties that they would have executed the remaining terms, provisions, covenants and
restrictions without including any of such that may be hereafier declared invalid, illegal,
void or unenforceable.

Headings. The headings in this Agreement are for convenience only, do not constitute a
part of the Agreement and shall not be deemed to limit or affect any of the provisions
hereof.

Counterparts. This Agreement may be executed in multiple counterparts, each of which
shall be deemed an original and all of which taken together shall be but a single instrument.
Counterparts may be delivered via facsimile, electronic mail (including pdf or any
electronic signature complying with the U.S. federal ESIGN Act of 2000, eg.,

Error! Unknown document properiy name.
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www.docusign.com) or other transmission method and any counterpart so delivered shall
be deemed to have been duly and validly delivered and be valid and effective for all

purposes

(Signatures Appear on Following Pages)
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IN WITNESS WHEREQF, the Parties have caused this Agreement to be duly
executed effective as of the Effective Date.

Lottery.com Inc.
DecuSigned by:
P
Name: Matthew McGahan
Title: CEQO and President

Generating Alpha Ltd.
By: ﬂ l
Name: Maria Cano
Title: Director

Jr

Error! Unknown document property name.
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SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement™), dated as of September 22, 2025, by
and between Lottery.com Inc., a Delaware corporation, with principal executive offices located at 5049 Edwards
Ranch Rd., 4% Floor, Forth Worth, Texas (the “Borrower™), and Generating Alpha Ltd., a company domiciled and
registered in Saint Kitts and Nevis (the “Investor™).

A Borrower and Investor are executing and delivering this Agreement in reliance upon the exemption
from securities registration afforded by the Securities Act of 1933, as amended (the “1933 Act™), and the rules and
regulations promulgated thereunder by the United States Securities and Exchange Commission (the “SEC™).

B. WHEREAS, subject to the terms and provisions hereinafter set forth and upon the terms and subject
to the limitations and conditions set forth in the Note (as defined below), Investor desires to purchase and Borrower
desires to issue and sell, upon the terms and conditions set forth in this Agreement (i) a Note, in the form attached
hereto as Exhibit A in the aggregate principal amount of $350,000.00 (the “Note™), convertible into shares of cormmon
stock of the Borrower (the “Commeon Stock™), upon the terms and subject to the limitations and conditions set forth
in such Note.

C. WHEREAS, the Borrower and the Investor have entered into that certain Registration Rights
Agreement dated as of September 22, 2025, whereby the Borrower has agreed to register the Registrable Securities
(as defined in the Registration Rights Agreement) in connection herewith (substantially in the form attached hereto as
Exhibit B, the “Registration Rights Agreement™).

D. This Agreement, and all exhibits to this Agreement and all other certificates, documents,
agreements, resolutions and instruments delivered to any party under or in connection with this Agreement or any
other agreements, as the same may be amended from time to time, are collectively referred to herein as the
“Transaction Documents™.

NOW, THEREFORE, in consideration of the above recitals and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Borrower and Investor hereby agree as follows:

1. Purchase and Sale of Securities.

1.1 Purchase of Securities. Borrower shall issue and sell to Investor and Investor agrees to purchase
from Borrower the Securities. In consideration thereof, Investor shall pay the Purchase Price (as defined below).

1.2 Form of Payment. Soon after the Closing Date (as defined below), Investor shall pay the Purchase
Price to Borrower via wire transfer of immediately available funds against delivery of the Securities.

1.3 Closing Date. Subject to the satisfaction (or written waiver) of the conditions set forth in Section 2(xx)
and Section 4 below, the date of the issuance and sale of the Securities pursuant to this Agreement (the ““Closing
Date”) shall be on or around September 22, 2025, or such other mutually agreed upon date. The closing of the
transactions contemplated by this Agreement (the “Closing™) shall occur on the Closing Date by means of the
exchange by email of signed documents, but shall be deemed for all purposes to have occurred at the offices of the
Investor in Saint Kitts and Nevis.

1.4 Deleted.

1.5 Investor’s Representations and Warranties. Investor represents and warrants to Borrower that as of
the date of this Agreement (the “Effective Date™): (i) this Agreement has been duly and validly authorized; (ii) this
Agreement constitutes a valid and binding agreement of Investor enforceable in accordance with its terms; (iii)
Investor is an “accredited investor” as that term is defined in Rule 501(a) of Regulation D of the 1933 Act; and (iv)
this Agreement has been duly executed and delivered on behalf of Tnvestor.

T ]
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1.6 Deleted.

2 Borrower’s Representations and Warranties. Borrower represents and warrants to Investor that as
of the Effective Date: (i) Borrower is a corporation duly organized, validly existing and in good standing under the
laws of its state of incorporation and has the requisite corporate power to own its properties and to carry on its business
as now being conducted; (ii) Borrower is duly qualified as a foreign corporation to do business and is in good standing
in each jurisdiction where the nature of the business conducted or property owned by it makes such qualification
necessary; (iii) Borrower has registered its Common Stock under Section 12(g) of the Securities Exchange Act of
1934, as amended (the 1934 Act”), and is obligated to file reports pursuant to Section 13 or Section 15(d) of the 1934
Act; (1v) each of the Transaction Documents and the transactions contermnplated hereby and thereby, have been duly
and validly authorized by Borrower and all necessary actions have been taken; (v) this Agreement, the Securities, and
the other applicable Transaction Documents have been duly executed and delivered by Borrower and constitute the
valid and binding obligations of Borrower enforceable in accordance with their terms; (vi) the execution and delivery
of the Transaction Documents by Borrower, the issuance of Securities in accordance with the terms hereof, and the
consurnmation by Borrower of the other transactions contemplated by the Transaction Documents do not and will not
conflict with or result in a breach by Borrower of any of the terms or provisions of, or constitute a default under (a)
Borrower’s formation documents or bylaws, each as currently in effect, (b) any indenture, mortgage, deed of trust, or
other material agreement or instrument to which Borrower is a party or by which it or any of its properties or assets
are bound, including, without limitation, any listing agreement for the Common Stock, or (¢) any existing applicable
law, rule, or regulation or any applicable decree, judgment, or order of any court, United States federal, state or foreign
regulatory body, administrative agency, or other governmental body having jurisdiction over Borrower or any of
Borrower’s properties or assets; (vii) no further authorization, approval or consent of any court, govemmental body,
regulatory agency, self-regulatory organization, or stock exchange or market or the stockholders or any lender of
Borrower is required to be obtained by Borrower for the issuance of the Securities to Investor or the entering into of
the Transaction Documents; (viii) none of Borrower’s filings with the SEC contained, at the time they were filed, any
untrue statermnent of a material fact or omitted to state any material fact required to be stated therein or necessary to
make the statements made therein, in light of the circumstances under which they were made, not misleading; (ix)
Borrower has filed all reports, schedules, forms, statements and other documents required to be filed by Borrower
with the SEC under the 1934 Act on a timely basis or has received a valid extension of such time of filing and has
filed any such report, schedule, form, statement or other document prior to the expiration of any such extension; (x)
there is no action, suit, proceeding, inquiry or investigation before or by any court, public board or body pending or,
to the knowledge of Bomrower, threatened against or affecting Borrower before or by any governmental authority or
non-governmental department, commission, board, bureau, agency or instrumentality or any other person, wherein an
unfavorable decision, ruling or finding would have a material adverse effect on Borrower or which would adversely
affect the validity or enforceability of, or the authority or ability of Borrower to perform its obligations under, any of
the Transaction Documents; (xi) Borrower has not consummated any financing transaction that has not been disclosed
in a periodic filing or current report with the SEC under the 1934 Act; (xii) Borrower is not, nor has it been at any
time in the previous twelve (12) months, a “Shell Borrower,” as such type of “issuer” is described in Rule 144(i)(1);
(xiii) with respect to any commissions, placement agent or finder’s fees or similar payments that will or would become
due and owing by Bomower to any person or entity as a result of this Agreement or the transactions conternp lated
hereby (“Broker Fees”), any such Broker Fees will be made in full compliance with all applicable laws and regulations
and only to a person or entity that is a registered investment adviser or registered broker-dealer; (xiv) Investor shall
have no obligation with respect to any Broker Fees or with respect to any claims made by or on behalf of ather persons
for fees of a type contemplated in this subsection that may be due in connection with the transactions contemplated
hereby and Borrower shall indemnify and hold harmless each of Investor, Investor’s employees, officers, directors,
stockholders, members, managers, agents, and partners, and their respective affiliates, from and against all claims,
losses, damages, costs (including the costs of preparation and attorneys® fees) and expenses suffered in respect of any
such claimed Broker Fees; (xv) when issued, the Conversion Shares will be duly authorized, validly issued, fully paid
for and non-assessable, free and clear of all liens, claims, charges and encumbrances; (xvi) neither Investor nor ary
of its officers, directors, stockholders, members, managers, employees, agents or representatives has made any
representations or warranties to Borrower or any of its officers, directors, employees, agents or representatives except
as expressly set forth in the Transaction Documents and, in making its decision to enter into the transactions
contemplated by the Transaction Documents, Borrower is not relying on any representation, warranty, covenant or
promise of Investor or its officers, directors, members, managers, employees, agents or representatives other than as
set forth in the Transaction Documents; (xvii) the liens, security interests, and assignments created by Exhibit E
Security Agreement will, when granted and duly filed or recorded, constitute a valid, effective, properly perfected,
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and enforceable first priority lien on the Property (xviii) Borrower owns (or will own immediately following the
Closing) good and marketable fee simple absolute title to the Property, free and clear of all liens, claims and
encumbrances, and Borrower is fully authorized to encumnber the Property as set forth in this Agreement; (xix)
Borrower has obtained and has maintained in full force and effect all licenses, permits, consents, approvals, and
authorizations necessary or appropriate for the proposed construction and operation of the improvements on the
Property and the Property is zoned and generally planned so as to permit the construction, ownership, operation, and
use of the Property for the planned improvements under applicable zoning codes and regulations; (XX) The Borrower
on behalf of itself, predecessors, successors, agents, brokers, consultants, affiliates, subrogees, insurers,
representatives, employees, owners, personal representatives, legal representatives, board of directors, officers,
directors, fiduciaries, assigns and successors in interest of assigns, and any firm, trust, corporation, partnership,
investment vehicle, fund or other entity managed or controlled by the Borrower shall be known as Borrower
Representatives (“Borrower Representatives™). (XXII) Deleted. “Material Adverse Effect” means any material
adverse effect on the business, operations, assets, financial condition or prospects of the Borrower or its Subsidiaries,
if any, taken as a whole, or on the transactions contemplated hereby or by the agreements or instiuments to be entered
into in connection herewith. “Subsidiaries” means any corporation or other organization, whether incorporated or
unincorporated, in which the Borrower owns, directly or indirectly, any equity or other ownership interest. The
Investor on behalf of itself, predecessors, successors, agents, brokers, affiliates, consultants, subrogees, insurers,
representatives, employees, owners, personal representatives, legal representatives, officers, directors, fiduciaries,
board of directors, assigns and successors in interest of assigns, and any firm, trust, corporation, partnership,
investment vehicle, fund or other entity managed or controlled by the Holder shall be known as Holder Representatives
{(“Investor Representatives™). Borrower Representatives of their own free will have decided to enter into this
Agreement with the Investor Representatives based solely on the merit of the written legal and economics terms within
this Agreement which were the sole and only motivating factor for the Borrower to sign this Agreement. Borrower
Representatives represent that other than the written terms of this Agreement, no verbal or written representation
outside of this Agreement by any Investor Representatives induced or motivated the Borrower or Borrower
Representatives to enter this Agreement with the Investor or Investor Representatives. While any amount remains
outstanding under the Note, the Borrower shall, prior to the closing of any equity financing (including debt with an
equity component) (“Future Offering™), provide written notice to the Investor describing the proposed Future Offering,
including the terms and conditions thereof. In the event the terms and conditions of a proposed Future Offering are
amended in any respect after delivery of the notice to the Investor concerning the proposed Future Offering, the
Borrower shall deliver a new notice to the Investor describing the amended terms and conditions of the proposed
Future Offering. The foregoing sentence shall apply to successive amendments to the terms and conditions of any
proposed Future Offering,

3(a). Capitalization. The authorized capital stock of the Borrower consists of: (i) 500,000,000 shares of Common
Stock, of which shares are issued and outstanding; and (ii) 1,000,000 shares of Preferred Stock of
which 0 are issued and outstanding. Except as disclosed in the SEC Documents, no shares are reserved for issuance
pursuant to the Borrower’s stock option plans, no shares are reserved for issuance pursuant to securities exercisable
for, or convertible into or exchangeable for shares of Common Stock and an aggregate of shares
are reserved for issuance upon conversion of the Notes. All of such outstanding shares of capital stock are, or upon
issuance will be, duly authorized, validly issued, fully paid and non-assessable. No shares of capital stock of the
Borrower are subject to preemptive rights or any other similar rights of the shareholders of the Borrower or any liens
or encumbrances imposed through the actions or failure to act of the Borrower. Except as disclosed in the SEC
Documents, as of the effective date of this Agreement, (i) there are no outstanding options, warrants, scrip, rights to
subscribe for, puts, calls, rights of first refusal, agreements, understandings, claims or other commitments or rights of
any character whatsoever relating to, or securities or rights convertible into or exchangeable for any shares of capital
stock of the Borrower or any of its Subsidiaries, or arrangements by which the Borrower or any of its Subsidiaries is
or may become bound to issue additional shares of capital stock of the Borrower or any of its Subsidiaries, (ii) there
are no agreements or arrangements under which the Borrower or any of its Subsidiaries is obligated to register the sale
of any of its or their securities under the 1933 Act and (iii) there are no anti-dilution or price adjustment provisions
contained in any security issued by the Borrower (or in any agreement providing rights to security holders) that will
be triggered by the issuance of the Note or the Conversion Shares. The Borrower has filed in its SEC Documents true
and correct copies of the Borrower’s Articles of Incorporation as in effect on the date hereof (““Articles of
Incorporation™), the Borrower’s By-laws, as in effect on the date hereof (the *“By-laws™), and the terms of all securities
convertible into or exercisable for Common Stock of the Borrower and the material rights of the holders thereof in
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respect thereto. The Borrower shall provide Investor with a written update of this representation signed by the
Borrower’s Chief’ Executive Officer on behalf of the Borrower as of each Closing Date.

3(b). No Conflicts. The execution, delivery and performance of this Agreement and the Note(s) by the Borrower and
the consummation by the Borrower of the transactions contemplated hereby and thereby (including, without limitation,
the issuance and reservation for issuance of the shares from the Securities (“Conversion Shares™)) will not (i) conflict
with or result in a violation of any provision of the Articles of Incomporation or By -laws, or (ii) violate or conflict with,
or result in a breach of any provision of, or constitute a default (or an event which with notice or lapse of time or both
could become a default) under, or give to others any rights of termination, amendment, acceleration or cancellation
of, any agreement, indenture, patent, patent license or instrument to which the Borrower or any of its Subsidiaries is
a party, or (i11) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state
securities laws and regulations and regulations of any self-regulatory organizations to which the Borrower or its
securities are subject) applicable to the Borrower or any of its Subsidiaries or by which any property or asset of the
Borrower or any of its Subsidiaries is bound or affected (except for such conflicts, defaults, terminations, amendments,
accelerations, cancellations and violations as would not, individually or in the aggregate, have a Material Adverse
Effect). Neither the Borrower nor any of its Subsidiaries is in violation of its Articles of Incorporation, By-laws or
other organizational documents and neither the Borrower nor any of its Subsidiaries is in default (and no event has
occurred which with notice or lapse of time or both could put the Borrower or any of its Subsidiaries in default) under,
and neither the Borrower nor any of its Subsidiaries has taken any action or failed to take any action that would give
to others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument
to which the Borrower or any of its Subsidiaries is a party or by which any property or assets of the Borrower or any
of its Subsidiaries is bound or affected, except for possible defaults as would not, individually or in the aggregate,
have a Material Adverse Effect. The businesses of the Borrower and its Subsidiaries, if any, are not being conducted,
and shall not be conducted so long as any Investor owns any of the Securities, in violation of any law, ordinance or
regulation of any governmental entity. Except as specifically contemplated by this Agreement and as required under
the 1933 Act and any applicable state securities laws, the Borrower is not required to obtain any consent, authorization
or arder of, or make any filing or registration with, any court, governmental agency, regulatory agency, self-regulatory
organization or stock market or any third party in order for it to execute, deliver or perform any of its obligations under
this Agreement, the Note in accordance with the terms hereof or thereof or to issue and sell the Note in accordance
with the terms hereof and to issue the Conversion Shares upon conversion of the Note. All consents, authorizations,
orders, filings and registrations which the Borrower 1s required to obtain pursuant to the preceding sentence have been
obtained or effected on or prior to the date hereof. The Borrower is not in vielation of the listing requiremnents of the
OTC Markets Group Inc., the OTCQB, OTC Pink or any similar quotation system (the “0OTC™), and does not
reasonably anticipate that the Common Stock will be delisted by the OTC or any similar quotation system, in the
foreseeable future nor are the Borrower’s securities “chilled” by DTC. The Borrower and its Subsidiaries are unaware
of any facts or circumstances which might give rise to any of the foregoing.

3.1 No General Solicitation; Placement Agent’s Fees. Neither the Borrower, nor any of its Subsidiaries or affiliates,
nor any Person acting on its or their behalf, has engaged in any form of general solicitation or general advertising
(within the meaning of Regulation D) in connection with the offer or sale of the Securities. The Bomrower shall be
responsible for the payment of any placement agent’s fees, financial advisory fees, or brokers’ commissions relating
to or arising out of the transactions contemplated hereby, including,

3.2 Application of Takeover Protections; Rights Agreement. The Borrower and its board of directors have taken all
necessary action, if any, in order to render inapplicable any control share acquisition, interested stockholder, business
combination, poison pill (including, without limitation, any distribution under a rights agreement), stockholder rights
plan or other similar anti-takeover provision under the Certificate of Incorporation, Bylaws or other organizational
documents or the laws of the jurisdiction of its incorporation or otherwise which is or could become applicable to any
Investor as a result of the transactions contemplated by this Agreement, including, without limitation, the Borrower’s
issuance of the Securities and any Investor’s ownership of the Securities. The Borrower and its board of directors have
taken all necessary action, if any, in order to render inapplicable any stockholder rights plan or similar arrangement
relating to accumulations of beneficial ownership of shares of Common Stock or a change in control of the Borrower
or any of its Subsidiaries.

3.3 Disclosure of Transaction. The Borrower shall, on or before 9:30 am., Eastern Standard Time, on the first (1¥)
Business Day after the Agreement is signed, issue a press release (the “Initial Press Release’”) reasonably acceptable
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to the Investor disclosing all the material terms of the transactions contemplated by the Transaction Documents but
not disclosing the name of the Investor and instead describing the investor as an Institutional Investor. On or before
9:30 a.m., Eastern Standard Time, on the first (1%) Business Day after the date of this Agreement, the Borrower shall
file a Current Report on Form 8-K describing all the material terms of the transactions contemplated by the Transaction
Documents in the form required by the 1934 Act and attaching all the material Transaction Documents (including,
without limitation, this Agreement (and all schedules to this Agreement), the Securities, the Voting Agreement, the
form of Pledge Agreement and the form of the Registration Rights Agreement) (including all attachments, the “Initial
8-K Filing™). From and after the filing of the Initial 8-K Filing (but prior to the delivery of an Additional Closing
Notice to the Bamrower), the Bomower shall have disclosed all material, non-public information (if any) provided to
any of the Investors by the Borrower or any of its Subsidiaries or any of their respective officers, directors, employees
or agents in connection with the transactions contemplated by the Transaction Documents. In addition, effective upon
the filing of the Initial 8-K Filing, the Borrower acknowledges and agrees that any and all confidentiality or similar
obligations under any agreement, whether written or oral, between the Borrower, any of its Subsidiaries or any of their
respective officers, directors, affiliates, employees or agents, on the one hand, and the Investor or any of it’s affiliates,
on the other hand, shall terminate. From and after the filing of the Initial 8-K Filing (but prior to the delivery of an
Additional Closing Notice to the Investors), the Borrower shall have disclosed all material, non-public information (if
any) provided to the Investor by the Borrower or any of its Subsidiaries or any of their respective officers, directors,
employees or agents in connection with the transactions contemplated by the Transaction Documents. The Borrower
shall, on or before 9:30 am., Eastern Standard Time, on the fourth (4th) Business Day after the Bomrower receives an
Additional Closing Notice, either issue a press release (the “Additional Press Release” and together with the Initial
Press Release, the “Press Releases™) or file a Current Report on Form 8-K (the “ Additional 8- K Filing”, and together
with the Initial 8-K Filing, the “8 K Filings™), in each case reasonably acceptable to the Investor participating in such
Additional Closing, disclosing that “an institutional investor” has elected to deliver an Additional Closing Notice to
the Borrower. From and after the filing of the Additional Press Release or Additional 8-K Filing, the Borrower shall
have disclosed all material, non-public information (if any) provided to any of the Investors by the Borrower or any
of its Subsidiaries or any of their respective officers, directors, employees or agents in connection with the transactions
contemnplated by the Transaction Documents. In addition, effective upon the filing of the Additional 8-K Filing, the
Borrower acknowledges and agrees that any and all confidentiality or similar obligations under any agreement,
whether written or oral, between the Borrower, any of its Subsidiaries or any of their respective officers, directors,
affiliates, employees or agents, on the one hand, and any of the Investors or any of their affiliates, on the other hand,
shall terminate.

3.4 Deleted.

3.5 Borrower Covenants. Until all of Borrower’s obligations under all of the Transaction Documents are paid
and performed in full, or within the timeframes otherwise specifically set forth below, Borrower and, to the extent
applicable, Subsidiary will at all times comply with the following covenants: (xx) so long as Investor beneficially
owns any of the Securities and for at least twenty (20) Trading Days thereafter, Borrower will timely file on the
applicable deadline all reports required to be filed with the SEC pursuant to Sections 13 or 15(d) of the 1934 Act, and
will take all reasonable action under its control to ensure that adequate current public information with respect to
Borrower, as required in accordance with Rule 144 of the 1933 Act, is publicly available, and will not terminate its
status as an issuer required to file reports under the 1934 Act even if the 1934 Act or the rules and regulations
thereunder would permit such termination; (xxi) the Common Stock shall be listed or quoted for trading on any of (a)
NYSE, (b) NASDAQ, (c) OTCQX, (d) OTCQB, or (e) OTC Pink Current Information; (xxii) when issued, the
Conversion Shares and the Warrant Shares will be duly authorized, validly issued, fully paid for and non-assessable,
free and clear of all liens, claims, charges and encumbrances; (xxiii) trading in Borrower’s Common Stock will not be
suspended, halted, chilled, frozen, reach zero bid or otherwise cease on Borrower’s principal trading market; (xxiv)
Borrower will not issue any Variable Security (as defined below), excluding Investor, without Investor’s prior written
consent, which consent may be granted or withheld in Investor’s sole and absolute discretion; (3ocv) Borrower will
not make any Variable Security Issuances (as defined below) to anyone other than Investor without Investor’s prior
written consent, which consent may be granted or withheld in Investor’s sole and absolute discretion; (xxvi) at Closing
and on the first day of each calendar quarter for so long as the Note remains outstanding or on any other date during
which the Note is outstanding, as may be requested by Investor, Borrower shall cause its Chief Executive Officer to
provide to Investor a certificate in substantially the form attached hereto as Exhibit B(1) (the “Officer’s Certificate™)
certifying in his personal capacity and in his capacity as Chief Executive Officer of Borrower the number of Variable
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Security Holders of Borrower as of the date the applicable Officer’s Certificate is executed; (xxvii) Deleted; (xxviii)
Borrower shall comply with all laws, ordinances, regulations, and rules (federal, state, and local) relating to it, its
assets, business, and operations, including without limitation all business operations on the Property and Borrower
shall obtain and mamntain in full force and effect all approvals and permits and shall comply in all material respects
with all conditions and requirements of all approvals and permits affecting or related to the Property and any
improvements constructed thereon;(xxix) Borrower agrees to fully pay and discharge all claims for labor done and
material and services furnished in connection with the construction of improvements, if any, upon the Property and
take all other steps to forestall the assertion of claims or liens against the Property or any part thereof or right or interest
appurtenant thereto, and in the event any liens are recorded against the Property, Borrower, at its sole cost and expense,
shall cause the same to be removed within ten (10) days of its receipt of notice of any such liens; (xxx) for so long as
the Note remains outstanding, Subsidiary will not, without the prior written consent of Investor: (A) assign, transfer
or convey any of its right, title or interest in all or any portion of the Property; or (B) create or suffer to be created any
mortgage, pledge, security interest, encumbrance or other lien on all or any portion of the Property; (3owxi) Borrower
covenants and agrees that, prior to the Closing, it will obtain all insurance policies required to be carried by Investor
(including insurance covering damage to the Property and all improvements thereon as well as commercial liability
insurance in an amount not less than $1,000,000 per occurrence) and further agrees to cause Investor to be named as
an additional insured of such policies of insurance; and (3oocii) in the event Borrower elects to register its Common
Stock with the SEC, Investor shall concurrently register sufficient number of shares of Common Stock for Investor to
convert the entire balance of the Note into Common Stock. For purposes hereof, the term “Variable Security Holder”
means any holder of any Borrower securities that (A) have or may have conversion rights of any kind, contingent,
conditional or otherwise, in which the number of shares that may be issued pursuant to such conversion right varies
with the market price of the Common Stock, or (B) are or may become convertible into Common Stock (including
without limitation convertible debt, warrants or convertible preferred stock), with a conversion price that varies with
the market price of the Common Stock, even if such security only becomes convertible following an event of default,
the passage of time, or another trigger event or condition (each a ‘““Variable Security Issuance™). For avoidance of
doubt, the issuance of shares of Commeon Stock under, pursuant to, in exchange for or in connection with any contract
or instrument, whether convertible or not, is deemed a Variable Security Issuance for purposes hereof if the number
of shares of Comnmon Stock to be issued is based upon or related in any way to the market price of the Common Stack,
including, but not limited to, Common Stock issued in connection with a Section 3(a)(9) exchange, a Section 3(a)(10)
settlement, or any other similar settlement or exchange.

3. Conditions to Borrower’s Obligation to Sell. The obligation of Borrower hereunder to issue and sell
the Securities to Investor at the Closing is subject to the satisfaction, on or before the Closing Date, of each of the
following conditions: Investor shall have executed this Agreement and delivered the same to Borrower.

3.1 Investor shall have executed this Agreement and delivered the same to Borrower.
3.2 Investor shall have delivered the Purchase Price in accordance with Section 0 above.

3.4 There shall be no disagreements, disputes between Borrower and Noteholder and no adverse
consequences with respect to the Borrower shall have transpired before or when funding is to occur.

4. Conditions to Investor’s Obligation to Purchase. The obligation of Investor hereunder to purchase
the Securities at the Closing is subject to the satisfaction, on or before the Closing Date, of each of the following
conditions, provided that these conditions are for Investor’s sole benefit and may be waived by Investor at any time
in its sole discretion:

5.1 Borrower shall have executed this Agreement and delivered the same to Investor.
5.2 Removed.

5.3 Boarrower’s Chief Executive Officer shall have executed the Officer’s Certificate and delivered the
same to Investor.
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5.4 Borrower shall have delivered to Investor fully executed Irrevocable Instructions (the “TA Letter™)
substantially in the form attached hereto as Error! Reference source not found. acknowledged and

agreed to n writing by
Borrower’s transfer agent (the “Transfer Agent™).

5.5 Borrower shall have delivered to Investor a fully executed Officer’s Certificate substantially in the
form attached hereto as Error! Reference source not found. evidencing Borrower’s approval of the
Transaction Documents.

5.6 Borrower shall have delivered to Investor fully executed copies of all other Transaction Documents
required to be executed by Borrower herein or therein and shall have met all requirements in the
Transaction Documents.

5. Terms of Future Financings. So long as the Note is outstanding, upon any issuance by Borrower of
any security with any term or condition more favorable to the holder of such security or with a term in favor of the
holder of such security that was not similarly provided to Investor in the Transaction Documents, then Borrower shall
notify Investor of such additional or more favorable term and such term, at Investor’s option, shall become a part of
the Transaction Documents for the benefit of Investor. Additionally, it Borrower fails to notify Investor of any such
additional or more favorable term, but Investor becomes aware that Borrower has granted such a term to any third
party, Investor may notify Borrower of such additional or more favorable term and such term shall become a part of
the Transaction Documents retroactive to the date on which such term was granted to the applicable third party. The
types of terms contained in another security that may be more favorable to the holder of such security include, but are
not limited to, terms addressing conversion discounts, conversion lookback periods, interest rates, original issue
discounts, stock sale price, conversion price per share, warrant coverage, warrant exercise price, and anti-
dilution/conversion and exercise price resets.

6. Certain Capitalized Terms. To the extent any capitalized term used in any Transaction Document is
defined in any other Transaction Document (as noted therein), such capitalized term shall remain applicable in the
Transaction Document in which it is so used even if the other Transaction Document (wherein such term is defined)
has been released, satisfied, or is otherwise cancelled or terminated.

7. Governing Law. This Agreement shall be deemed negotiated, executed, delivered and performed in Saint
Kitts and Nevis (“Nevis™). This Agreement shall be solely and exclusively construed and enforced in accordance with,
and all questions concerning the construction, validity, interpretation and performance of this Agreement shall be
govemed solely and exclusively by the internal laws of Nevis, without giving effect to any choice of law or conflict
of law provision or rule (whether of Nevis or any other jurisdiction) that would cause the application of the laws of
any jurisdiction other than Nevis. The Borrower irrevocably and exclusively consents to and expressly agrees that
binding arbitration in Nevis conducted by the Arbitrator Conflict Resolution Centre shall be their sole and exclusive
remedy for any dispute arising out of or relating to the Agreement, Trrevocable Instructions or any other agreement
between the parties, the Borrower’s transfer agent or the relationship of the parties or their affiliates, and that the
arbitration shall be conducted via telephone or teleconference. If the Arbitrator is not available, a different arbitrator
or law firm in Nevis shall be chosen by the Investor and agreed upon by the Borrower. Borrower covenants and agrees
to provide written notice to Investor via email prior to bringing any action or arbitration action against the Borrower’s
transfer agent or any action against any person or entity that is not a party to this Agreement that is related in any way
to this Agreement or any of the Exhibits under this Agreement or any transaction conterplated herein or therein, and
further agrees to timely notify Investor to any such action. Borrower acknowledges that the governing law and venue
provisions set forth in this Agreement are material terms to induce Investor to enter into the Transaction Documents
and that but for Borrower’s agreements set forth in this section, Investor would not have entered into the Transaction
Documents. In the event that the Investor needs to take action to protect their rights under the Agreement, the Investor
may commence action in any jurisdiction needed with the understanding that the Agreement shall still be solely and
exclusively construed and enforced in accordance with, and all questions concerning the construction, validity,
interpretation and performance of this Agreement shall be governed solely and exclusively by the internal laws of
Nevis, without giving effect to any choice of law or conflict of law provision or rule (whether of Nevis or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the Nevis. Each party hereby
irrevacably waives personal service of process and consents to process being served in any suit, action or proceeding
in connection with this Note or any other related transaction document by email.
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8. Calculation Disputes. Tn the case of a dispute as to the determination of the Conversion Price
(including, without limitation, any disputed adjustment thereto or any dispute as to whether any issuance or sale or
deemed issuance or sale, The conversion price, the trading price, the closing sale price or fair market value (as the
case may be) or the calculation of the conversion price, any reduction or addition of principal balance to the Note, the
Borrower or the Holder (as the case may be) shall submit the disputed determinations or calculations (as the case may
be) via email or mail (i) within two Business Days after receipt of the applicable notice giving rise to such dispute to
the Borrower or the Holder (as the case may be) or (ii) if no notice gave rise to such dispute, at any time after the
Holder learned of the circumstances giving rise to such dispute. If the Holder and the Borrower are unable to agree
upon such determination or calculation within two business Days of such disputed detenmination or calculation (as
the case may be) being submitted to the Borrower of the Holder (as the case may be), the Barrower shall, within two
Business Days, submit via email (a) the disputed determination of the conversion price, trading price or other price
(as the case may be) to an independent, reputable investment banks selected by the Borrower and approved by the
Holder or to an independent, outside accountant selected by the Holder that is reasonable acceptable to the Borrower.
The Barrower shall cause at its expense the investment bank or the accountant (as the case may be) to perform the
determinations or calculations and notify the Borrower and the Holder of the results no later than ten business days
from the time it receives such disputed determinations or calculations (as the case may be). Such investment bank’s
or accountant’s determination or calculation (as the case may be) shall be binding upon all parties absent demonstrable
ErTor.

9. Counterparts. Each Transaction Document may be executed in any number of counterparts, each
of which shall be deemed an original, but all of which together shall constitute one instrument. The parties hereto
confirm that any electronic copy of another party’s executed counterpart of a Transaction Document (or such party’s
signature page thereof) will be deemed to be an executed original thereof.

10. Document Imaging, Investor shall be entitled, in its sole discretion, to image or make copies of all
or any selection of the agreements, instruments, documents, and items and records goveming, arising from or relating
to any of Borrower’s loans, including, without limitation, this Agreement and the other Transaction Documents, and
Investor may destroy or archive the paper originals. The parties hereto (i) waive any right to insist or require that
Tnvestor praduce paper originals, (i) agree that such images shall be accorded the same force and effect as the paper
originals, (iii) agree that Investor is entitled to use such images in lieu of destroved or archived originals for any
purpose, including as admissible evidence in any demand, presentment or other proceedings, and (iv) further agree
that any executed facsimile (faxed), scanned, emailed, or other imaged copy of this Agreement or any other
Transaction Document shall be deemed to be of the same force and effect as the original manual by executed document.

11. Headings. The headings of this Agreement are for convenience of reference only and shall not form
part of, or affect the interpretation of, this Agreement.

12. Severability. In the event that any provision of this Agreement is invalid or unenforceable under any
applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may conflict
therewith and shall be deemed modified to conform to such statute or rule of law. Any provision hereof which may
prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision
hereof.

13. Entire Agreement. This Agreement, together with the other Transaction Documents contains the
entire understanding of the parties with respect to the matters covered herein and therein and, except as specifically
set forth herein or therein, none of Borrower, or Investor makes any representation, warranty, covenant or undertaking
with respect to such matters. For the avoidance of doubt, all prior term sheets or other documents among Borrower,
and Investor, or any affiliate thereof, related to the transactions contemplated by the Transaction Documents
(collectively, “Prior Agreements”), that may have been entered into between Borrower, Subsidiary and Investor, or
any affiliate thereof, are hereby null and void and deemed to be replaced in their entirety by the Transaction
Documents. To the extent there is a conflict between any term set forth in any Prior Agreement and the termi(s) of the
Transaction Documents, the Transaction Documents shall govern.

14. No Reliance. Borrower acknowledges and agrees that neither Investor nor any of its officers,

directors, members, managers, representatives or agents has made any representations or warranties to Borrower or
any of their respective officers, directors, representatives, agents or employees except as expressly set forth in the
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Transaction Documents and, in making its decision to enter into the transactions contemplated by the Transaction
Documents, Borrower is not relying on any representation, warranty, covenant or pramise of Investor or its officers,
directors, members, managers, agents or representatives other than as set forth in the Transaction Documents.

15. Amendments. No provision of this Agreement may be waived or amended other than by an
instrument in writing signed by both parties hereto.

16. Notices. All notices, demands, requests, consents, approvals, and other communications required or
permitted hereunder shall be in writing and, unless otherwise specified herein, shall be transmitted by electronic mail
addressed as set forth below. Any notice or other communication required or permitted to be given hereunder shall be
deemed effective (a) upon electronic mail delivery. The addresses for such communications shall be:

It to the Borrower, to: matthew.mcgahan@lottery.com

It to the Holder: Generatingalphaltd@pm.me

17. Successors and Assions. This Agreement or any of the severable rights and obligations inuring to
the benefit of or to be performed by Investor hereunder may be assigned by Investor to a third party, including its
affiliates, in whole or in part, without the need to obtain Borrower’s consent thereto. Borrower may not assign its
rights or obligations under this Agreement or delegate its duties hereunder without the prior written consent of
Investor.

18. Survival. The representations and warranties of Borrower and the agreements and covenants set
forth in this Agreement shall survive the Closing hereunder notwithstanding any due diligence investigation conducted
by or on behalf of Investor. Borower agrees to indemnify and hold harmless Investor and all its officers, directors,
employees, attomeys, and agents for loss or damage arising as a result of or related to any breach or alleged breach
by Borrower of any of its representations, warranties and covenants set forth in this Agreement or any of its covenants
and obligations under this Agreement, including advancement of expenses as they are incurred.

19. Further Assurances. Each party shall do and perform, or cause to be done and performed, all such
further acts and things, and shall execute and deliver all such other agreements, certificates, instruments and
documents, as the other party may reasonably request in order to carry out the intent and accomplish the purposes of
this Agreement and the consummation of the transactions contemplated hereby.

20. Investor’s Rights and Remedies Cumulative; Liquidated Damages. All rights, remedies, and powers
conferred in this Agreement and the Transaction Documents are cumulative and not exclusive of any other rights or
remedies, and shall be in addition to every other right, power, and remedy that Investor may have, whether specifically
granted in this Agreement or any other Transaction Document, or existing at law, in equity, or by statute, and any and
all such rights and remedies may be exercised from time to time and as often and in such order as Investor may deem
expedient. The parties acknowledge and agree that upon Borrower’s failure to comply with the provisions of the
Transaction Documents, Investor’s damages would be uncertain and difficult (if not imp ossible) to accurately estimate
because of the parties® inability to predict future interest rates and future share prices, Investor’s increased risk, and
the uncertainty of the availability of a suitable substitute investment opportunity for Tnvestor, among other reasons.
Accordingly, any fees, charges, and default interest due under the Note and the other Transaction Documents are
intended by the parties to be, and shall be deemed, liquidated damages (under Borrower’s, and Investor’s expectations
that any such liquidated damages will tack back to the Closing Date for purposes of determining the holding period
under Rule 144 under the 1933 Act). The parties agree that such liquidated damages are a reasonable estimate of
Investor’s actual damages and not a penalty, and shall not be deemed in any way to limit any other right or remedy
Investor may have hereunder, at law or in equity. The parties acknowledge and agree that under the circumstances
existing at the time this Agreement is entered into, such liquidated damages are fair and reasonable and are not
penalties. All fees, charges, and default interest provided for in the Transaction Documents are agreed to by the parties
to be based upon the obligations and the risks assumed by the parties as of the Closing Date and are consistent with
investments of this type. The liquidated damages provisions of the Transaction Documents shall not limit or preclude
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a party from pursuing any other remedy available at law or in equity; provided however, that the liquidated damages
provided for in the Transaction Documents are intended to be in lieu of actual damages

21. Ownership Limitation. Notwithstanding anything to the contrary contained in this Agreement or the
other Transaction Documents, if at any time Investor would be issued shares of Common Stock under any of the
Transaction Documents, but such issuance would cause Investor (together with its affiliates) to beneficially own a
number of shares exceeding the Maximum Percentage (as defined in the Note), then Borrower must not issue to
Investor the shares that would cause Investor to exceed the Maximum Percentage. The shares of Common Stock
issuable to Investor that would cause the Maximum Percentage to be exceeded are referred to herein as the
“Ownership Limitation Shares”. Borrower shall reserve the Ownership Limitation Shares for the exclusive benefit
of Investor. From time to time, Investor may notify Borrower in writing of the number of the Ownership Limitation
Shares that may be issued to Investor without causing Investor to exceed the Maximum Percentage. Upon receipt of
such notice, Bomrower shall be unconditionally obligated to immediately issue such designated shares to Investor, with
a corresponding reduction in the number of the Ownership Limitation Shares. For purposes of this Section, beneficial
ownership of Common Stock will be determined under Section 13(d) of the under the Securities Exchange Act of
1934, as amended.

22, Attorneys’ Fees and Cost of Collection. In the event of any arbitration or action at law or in equity
to enforce or interpret the terms of this Agreement or any of the other Transaction Documents, the parties agree that
the party who is awarded the most money (which, for the avoidance of doubt, shall be determined without regard to
any statutory fines, penalties, fees, or other charges awarded to any party) shall be deemed the prevailing party for all
purposes and shall therefore be entitled to an additional award of the full amount of the attorneys’ fees, deposition
costs, and expenses paid by such prevailing party in connection with arbitration or litigation without reduction or
apportionment based upon the individual claims or defenses giving rise to the fees and expenses. Nothing herein shall
restrict or impair an arbitrator’s or a court’s power to award fees and expenses for frivolous or bad faith pleading. If
(i) the Note is placed inthe hands of an attorney for collection or enforcement prior to commencing arbitration or legal
proceedings, or is collected or enforced through any arbitration or legal proceeding, or Investor otherwise takes action
to collect amounts due under the Note or to enforce the provisions of the Note, or (ii) there occurs any bankruptcy,
reorganization, receivership of Borrower or other proceedings affecting Borrower’s creditors® rights and involving a
claim under the Note; then Borrower shall pay the costs incurred by Investor for such collection, enforcement or action
or in connection with such bankruptcy, reorganization, receivership or other proceeding, including, without limitation,
attorneys’ fees, expenses, deposition costs, and disbursements.

23 Waiver. No waiver of any provision of this Agreement shall be effective unless it is in the form of
awriting signed by the party granting the waiver. No waiver of any provision or consent to any prohibited action shall
constitute a waiver of any other provision or consent to any other prohibited action, whether or not similar. No waiver
or consent shall constitute a continuing waiver or consent or commit a party to provide a waiver or consent in the
future except to the extent specifically set forth in writing.

24. Time is of the Essence. Time is expressly made of the essence with respect to each and every
provision of this Agreement and the other Transaction Documents.

25, No Changes: Signature Pages. Borrower, as well as the person signing each Transaction Document
on behalf of Borrower, represents and warrants to Investor that it has not made any changes to this Agreement or any
other Transaction Document except those that have been conspicuously disclosed to Investor in a “redline” or similar
draft of the applicable Transaction Document, which clearly marks all changes Borrower has made to the applicable
Transaction Document. Moreover, the versions of the Transaction Documents signed by Borrower are the same
versions Investor delivered to Borrower as being the “final” versions of the Transaction Documents and Borrower
represents and warrants that it has not made any changes to such “final” versions of the Transaction Documents and
that the versions Borrower signed are the same versions Investor delivered to it. In the event Borrower has made any
changes to any Transaction Document that are not conspicuously disclosed to Investor in a “redline” or similar draft
of the applicable Transaction Document and that have not been explicitly accepted and agreed upon by Investor,
Borrower acknowledges and agrees that any such changes shall not be considered part of the final document set.
Finally, and in furtherance of the foregoing, Borrower agrees and authorizes Investor to compile the “final” versions
of the Transaction Documents, which shall consist of Borrower’s executed signature pages for all Transaction
Documents being applied to the last set of the Transaction Documents that Investor delivered to Borrower, and
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Borrower agrees that such versions of the Transaction Documents that have been collated by Investor shall be deemed
to be the final versions of the Transaction Documents for all purposes.

26. Voluntary Agreement. The Borrower has carefully read this Agreement and each of the other
Transaction Documents and has asked any questions needed for Borrower to understand the terms, consequences and
binding effect of this Agreement and each of the other Transaction Documents and fully understand them. The
Borrower has had the opportunity to seek the advice of an attorney of such party’s choosing, or has waived the right
to do so, and is executing this Agreement and each of the other Transaction Documents voluntarily and without any
duress or undue influence by Investor or anyone else.

27 Acknowledgment of Dilution. The Borrower understands and acknowledges the potentially dilutive
effect to the Common Stock upon the issuance of the Conversion Shares upon conversion of the Note. The Borrower
further acknowledges that its obligation to issue Conversion Shares upon conversion of the Note in accordance with
this Agreement, the Note is absolute and unconditional regardless of the dilutive effect that such issuance may have
on the ownership interests of other shareholders of the Borrower.

28. Absence of Litigation. There is no action, suit, claim, proceeding, inquiry or investigation before or
by any court, public board, government agency, self-regulatory organization or body pending or, to the knowledge of
the Borrower or any of its Subsidiaries, threatened against or affecting the Borrower or any of its Subsidiaries, or their
officers or directors in their capacity as such, that could have a Material Adverse Effect. Schedule 3(i) contains a
complete list and summary description of any pending or, to the knowledge of the Borrower, threatened proceeding
against or affecting the Borrower or any of its Subsidiaries, without regard to whether it would have a Material Adverse
Effect. The Borrower and its Subsidiaries are unaware of any facts or circumstances which might give rise to any of
the foregoing.

29 Patents. Copyrights. etc. The Borrower and each of its Subsidiaries owns or possesses the requisite
licenses or rights to use all patents, patent applications, patent rights, inventions, know-how, trade secrets, trademarks,
trademark applications, service marks, service names, trade names and copyrights (“Intellectual Property™) necessary
to enable it to conduct its business as now operated (and, as presently contemplated to be operated in the future).
Except as disclosed in the SEC Documents, there is no claim or action by any person pertaining to, or proceeding
pending, or to the Borrower’s knowledge threatened, which challenges the right of the Borrower or of a Subsidiary
with respect to any Intellectual Property necessary to enable it to conduct its business as now operated (and, as
presently contemplated to be operated in the future); to the best of the Borrower’s knowledge, the Borrower’s or its
Subsidiaries’ current and intended products, services and processes do not infringe on any Intellectual Property or
other rights held by any person; and the Borrower is unaware of any facts or circumstances which might give rise to
any of the foregoing. The Borrower and each of its Subsidiaries have taken reasonable security measures to protect
the secrecy, confidentiality and value of their Intellectual Property.

30. No Materially Adverse Contracts, Etc. Neither the Borrower nor any of its Subsidiaries is subject to
any charter, corporate or other legal restriction, or any judgment, decree, order, rule or regulation which in the
judgment of the Borrower’s officers has or is expected in the future to have a Material Adverse Effect. Neither the
Borrower nor any of its Subsidiaries is a party to any contract or agreement which in the judgment of the Borrower’s
officers has or is expected to have a Material Adverse Effect.

31. Certain Transactions. Except as disclosed in the SEC Documents, and/or except for arm’s length
transactions pursuant to which the Borrower or any of its Subsidiaries makes payments in the ordinary course of
business upon terms no less favorable than the Borrower or any of its Subsidiaries could obtain from third parties and
other than the grant of stock options disclosed on Schedule 3(c), none of the officers, directors, or employees of the
Borrower is presently a party to any transaction with the Borrower or any of its Subsidiaries (other than for services
as employees, officers and directors), including any conlract, agreement or other amrangement providing for the
fumishing of services to or by, providing for rental of real or personal property to or from, or otherwise requiring
payments to or from any officer, director or such employee or, to the knowledge of the Borrower, ary corporation,
partnership, trust or other entity in which any officer, director, or any such employee has a substantial interest or is an
officer, director, trustee or partner.
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32 Disclosure. All information relating to or conceming the Borrower or any of its Subsidiaries set
forth in this Agreement and provided to the Investor pursuant to Section 2(d) hereof and otherwise in connection with
the transactions conternplated hereby is true and correct in all material respects and the Borrower has not omitted to
state ary material fact necessary in order to make the statements made herein or therein, in light of the circumnstances
under which they were made, not misleading. No event or circumstance has occurred or exists with respect to the
Borrower or any of its Subsidiaries or its or their business, properties, prospects, operations or financial conditions,
which, under applicable law, rule or regulation, requires public disclosure or announcement by the Borrower but which
has not been so publicly aimmounced or disclosed (assuming for this purpose that the Borrower’s repaorts filed under
the 1934 Act are being incorporated into an effective registration statement filed by the Borrower under the 1933 Act).

33, Acknowledgment Regarding Investor’ Purchase of Securities. The Borrower acknowledges and
agrees that the Investor is acting solely in the capacity of arm’s length purchasers with respect to this Agreement and
the transactions contemp lated hereby. The Borrower further acknowledges that the Investor is not acting as a financial
advisor or fiduciary of the Borrower (or in any similar capacity) with respect to this Agreement and the transactions
contemnplated hereby and any statement made by the Investor or any of its respective representatives or agents in
connection with this Agreement and the transactions contemplated hereby is not advice or a recommendation and is
merely incidental to the Investor’ purchase of the Securities. The Borrower further represents to the Investor that the
Borrower’s decision to enter into this Agreement has been based solely on the independent evaluation of the Borrower
and its representatives.

34, No Integrated Offering. Other than as contemplated by the Registration Rights Agreement, none of
the Company, its Subsidiaries or any of their affiliates, nor any Person acting on their behalf has, directly or indirectly,
made any offers or sales of any security or solicited any offers to buy any security, under circumstances that would
require registration of the issuance of any of the Securities under the Securities Act, whether through integration with
prior offerings or otherwise, or cause this offering of the Securities to require approval of shareholders of the Company
for purposes of the Securities Act or under any applicable shareholder approval provisions, including, without
limitation, under the rules and regulations of the Principal Market. None of the Company, its Subsidiaries, their
affiliates nor any Person acting on their behalf will take any action or steps that would require registration of the
issuance of any of the Securities under the Securities Act or cause the offering of any of the Securities to be integrated
with other offerings of securities of the Company.

a. No Brokers. Borrower hereby represents and warrants that it has not hired,
retained or dealt with any broker, finder, consultant, person, firm or corporation in cannection with the negotiation,
execution or delivery of this Agreement or the transactions contemplated hereunder. The Borrower covenants and
agrees that should any claim be made against Purchaser for any commission or other compensation by any broker,
finder, person, firm or corporation, including without limitation, the Broker, based upon the Borrower’s
engagement of such person in connection with this transaction, the Borrower shall indemnify, defend and hold
Purchaser harmless from and against any and all damages, expenses (including attorneys’ fees and disbursements)
and liability arising from such claim. The Borrower shall pay the cormmission of the Broker, to the attention of the
Broker, pursuant to their separate agreement(s) between the Borrower and the Broker. The Investor and the
Borrower hereby acknowledge and agree that the Investor has not: (i) acted as an underwriter; (ii) acted as a market
maker or specialist; (ii1) acted as “de facto™ mark et maker; or (iv) conducted any other professional market activities
such as providing investment advice, extending credit and lending securities in connection; and thus that the
Investor is not a “Dealer” as such term is defined in the 1934 Act.

35, Permits; Compliance, The Borrower and each of its Subsidiaries is in possession of all franchises,
grants, authorizations, licenses, permits, easements, variances, exemptions, consents, certificates, approvals and orders
necessary to own, lease and operate its properties and to carry on its business as it is now being conducted (collectively,
the “Borrower Permits™), and there is no action pending or, to the knowledge of the Barrower, threatened regarding
suspension or cancellation of any of the Borrower Permits. Neither the Borrower nor any of its Subsidiaries is in
conflict with, or in default or violation of, any of the Borrower Permits, except for any such conflicts, defaults or
violations which, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect.
Since the last filed 8K, neither the Borrower nor any of its Subsidiaries has received any notification with respect to
possible conflicts, defaults or violations of applicable laws, except for notices relating to possible conflicts, defaults
or violations, which conflicts, defaults or violations would not have a Material Adverse Effect.
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36. Environmental Matters. (i) There are, to the Borrower’s knowledge, with respect to the Borrower or
any of its Subsidiaries or any predecessor of the Borrower, no past or present violations of Environmental Laws (as
defined below), releases of any material into the environment, actions, activities, circumstances, conditions, events,
incidents, or contractual obligations which may give rise to any common law environmental liability or any liability
under the Comprehensive Environmental Response, Compensation and Liability Act of 1980 or similar federal, state,
local or foreign laws and neither the Borrower nor any of its Subsidiaries has received any notice with respect to any
of the foregoing, nor is any action pending or, to the Borrower’s knowledge, threatened in connection with any of the
foregoing, The term “Environmental Laws” means all federal, state, local or foreign laws relating to pollution or
protection of human health or the environment (including, without limitation, ambient air, surface water, groundwater,
land surface or subsurface strata), including, without limitation, laws relating to emissions, discharges, releases or
threatened releases of chemicals, pollutants contaminants, or toxic or hazardous substances or wastes (collectively,
“Hazardous Materials”) into the environment, or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of Hazardous Materials, as well as all authorizations, codes, decrees,
demands or demand letters, injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or
regulations issued, entered, promulgated or approved thereunder. (ii) Other than those that are or were stored, used or
disposed of in compliance with applicable law, no Hazardous Materials are contained on or about any real property
currently owned, leased or used by the Borrower or any of its Subsidiaries, and no Hazardous Materials were released
on or about any real property previously owned, leased or used by the Borrower or any of its Subsidiaries during the
period the property was owned, leased or used by the Borrower or any of its Subsidiaries, except in the normal course
of the Borrower’s or any of its Subsidiaries’ business. (iii) There are no underground storage tanks on or under arny
real property owned, leased or used by the Barrower or any of its Subsidiaries that are not in compliance with
applicable law._Title to Property. Except as disclosed in the SEC Documents the Borrower and its Subsidiaries have
good and marketable title in fee simple to all real property and good and marketable title to all personal property
owned by them which is material to the business of the Borrower and its Subsidiaries, in each case free and clear of
all liens, encumbrances and defects or such as would not have a Material Adverse Effect. Any real property and
facilities held under lease by the Borrower and its Subsidiaries are held by them under valid, subsisting and enforceable
leases with such exceptions as would not have a Material Adverse Effect.

37 Internal Accounting Controls. Except as disclosed in documents filed with the Securities and
Exchange Commission (“SEC Documents™) the Borrower and each of its Subsidiaries maintain a system of internal
accounting controls sufficient, in the judgment of the Borrower’s board of directors, to provide reasonable assurance
that (i) transactions are executed in accordance with management’s general or specific authorizations, (ii) transactions
are recorded as necessary to permit preparation of financial statements in conformity with generally accepted
accounting principles and to maintain asset accountability, (iii) access to assets is permitted only in accordance with
management’s general or specific authorization and (iv) the recorded accountability for assets is compared with the
existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

38 Illegal or Unauthorized Payments; Political Contributions. Neither the Company nor any of its
Subsidiaries nor, to the Knowledge of the Company, any of the officers, directors, employees, agents or other
representatives of the Company or any of its Subsidiaries or any other business entity or enterprise with which the
Company or any Subsidiary is or has been affiliated or associated, has, directly or indirectly, made or authorized any
payment, contribution or gift of money, property, or services, whether or not in contravention of applicable law, (i)
as a kickback or bribe to ary Person or (ii) to any political organization, or the holder of or any aspirant to amy
elective or appointive public office except for personal political contributions not involving the direct or indirect use
of funds of the Company or any of its Subsidiaries.

39 Solvency. The Borrower (after giving effect to the transactions contemplated by this Agreement)
is solvent (i.e., its assets have a fair market value in excess of the amount required to pay its probable liabilities on
its existing debts as they become absolute and matured) and currently the Borrower has no information that would
lead it to reascnably conclude that the Borrower would not, after giving effect to the transaction contemplated by
this Agreement, have the ability to, nor does it intend to take any action that would impair its ability to, pay its debts
from time to time incurred in connection therewith as such debts mature. The Borrower did not receive a qualified
opinion from its auditors with respect to its most recent fiscal year end and, after giving effect to the transactions
conternplated by this Agreement, does not anticipate or know of any basis upon which its auditors might issue a
qualified opinion in respect of its current fiscal year. For the avoidance of doubt any disclosure of the Borrower’s
ability to continue as a *going concern” shall not, by itself, be a viclation of this Section.
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40. Money Laundering. The Company and its Subsidiaries are in compliance with, and have not
previously violated, the US A Patriot Act of 2001 and all other applicable U.8. and non-U.8. anti-money laundering
laws and regulations, including, but not limited to, the laws, regulations and Executive Orders and sanctions
programs administered by the U.S. Office of Foreign Assets Control, including, without limitation, (i) Executive
Order 13224 of September 23, 2001 entitled, “Blocking Property and Prohibiting Transactions With Persons Whao
Commit, Threaten to Commit, or Support Terrorism” (66 Fed. Reg. 49079 (2001)); and (ii) any regulations
contained in 31 CFR, Subtitle B, Chapter V.

41. Management. During the past three year period, no current or former officer or director or, to the
Knowledge of the Company, no current ten percent (15%) or greater shareholder of the Comparny or any of its
Subsidiaries has been the subject of:

(a) a petition under bankruptcy laws or any other insolvency or moratorium law or
the appointment by a court of a receiver, fiscal agent or similar officer for such Person, or any partnership in which
such person was a general partner at or within two years before the filing of such petition or such appointment, or any
corporation or business association of which such person was an executive officer at or within two years before the
time of the filing of such petition or such appointment;

(b) a conviction in a criminal proceeding (excluding traffic violations that do not
relate to driving while intoxicated or driving under the influence);

{c) any order, judgment or decree, not subsequently reversed, suspended or vacated,
of any court of competent jurisdiction, permanently or tempararily enjoining any such person from, or otherwise
limiting, the following activities:

(d) Acting as a futures commission merchant, introducing broker, commodity trading
advisor, commodity pool operator, floor broker, leverage transaction merchant, any other person regulated by the
United States Commodity Futures Trading Commission or an associated person of any of the foregoing, or as an
investment adviser, underwriter, broker or dealer in securities, or as an affiliated person, director or employee of any
investment company, bank, savings and loan association or insurance company, or engaging in or continuing any
conduct or practice in connection with such activity;

(e) Engaging in any particular type of business practice; or

) Engaging in any activity in connection with the purchase or sale of any security
or commodity or in connection with any violation of securities laws or commodities laws; or

(g) any order, judgment or decree, not subsequently reversed, suspended or vacated,
of any authority barring, suspending or otherwise limiting for more than sixty (60) days the right of any such person
to engage in any activity described in the preceding sub paragraph, or to be associated with persons engaged in any
such activity;

(h) a finding by a court of competent jurisdiction in a civil action or by the SEC or
other authority to have violated any securities law, regulation or decree and the judgment in such civil action or finding
by the SEC or any other authority has not been subsequently reversed, suspended or vacated; or

(i) a finding by a court of competent jurisdiction in a civil action or by the
Commodity Futures Trading Commission to have violated any federal commodities law, and the judgment in such
civili action or finding has not been subsequently reversed, suspended or  vacated.

41. Stock Option Plans. Each stock option granted by the Company was granted (i) in accordance with the terms of
the applicable stock option plan of the Comparny and (ii) with an exercise price at least equal to the fair market value
of the Common Stock on the date such stock option would be considered granted under GAAP and applicable law.
No stock option granted under the Company’s stock option plan has been backdated. The Company has not knowingly
granted, and there is no and has been no policy or practice of the Company to knowingly grant, stock options prior to,
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or otherwise knowingly coordinate the grant of stock options with, the release or other public announcement of
material information regarding the Company or its Subsidiaries or their financial results or prospects.

42. No Disagreements with Accountants and Lawvers. There are no material disagreements of any kind presently
existing, or reasonably anticipated by the Company to arise, between the Company and the accountants and lawyers
formerly or presently employed by the Company and the Company is current with respect to any fees owed to its
accountants and lawyers which could affect the Company’s ability to perform any of its obligations under any of the
Transaction Documents. In addition, on or prior to the Effective Date, the Company had discussions with its
accountants about its financial statements previously filed with the SEC. Based on those discussions, the Company
has no reason to believe that it will need to restate any such financial statements or any part thereof.

43. No Disqualification Events. With respect to Securities to be offered and sold hereunder in reliance on Rule 506(b)
under the Securities Act (“Regulation D Securities™), none of the Company, any of its predecessors, any affiliated
issuer, any director, executive officer, other officer of the Company participating in the offering contemplated hereby,
or, to the Knowledge of the Company, any beneficial owner of 202 or more of the Company’s outstanding voting
equity securities, calculated on the basis of voting power, nor any promoter (as that term is defined in Rule 4035 under
the Securities Act) connected with the Company in any capacity at the time of sale (each, an “Issuer Covered Person™
and, together, “Issuer Covered Persons™) is subject to any of the “Bad Actor” disqualifications described in Rule
506(d)(1)(1) to (viil) under the Securities Act (a “Disqualification Event™), except for a Disqualification Event covered
by Rule 506(d)(2) or (d)(3). The Company has exercised reasonable care to determine whether any Issuer Covered
Person is subject to a Disqualification Event. The Company has complied, to the extent applicable, with its disclosure
obligations under Rule 506(e), and has furnished to the Buyer a copy of any disclosures provided thereunder.

44, No Investment Company. The Borrower is not, and upon the issuance and sale of the Securities as contemplated
by this Agreement will not be an “investment company” required to be registered under the Investment Company Act
of 1940 (an “Investment Company™). The Borrower is not controlled by an Investment Company.

45, Insurance, The Borrower and each of its Subsidiaries are insured by insurers of recognized financial responsibility
against such losses and risks and in such amounts as management of the Borrower believes to be prudent and
customary in the businesses in which the Borrower and its Subsidiaries are engaged. Neither the Borrower nor any
such Subsidiary has any reason to believe that it will not be able to renew its existing insurance coverage as and when
such coverage expires or to obtain similar coverage from similar insurers as may be necessary to continue its business
at a cost that would not have a Material Adverse Effect. Upon written request the Borrower will provide to the Investor
true and correct copies of all policies relating to directors® and officers’® liability coverage, errors and omissions
coverage, and commercial general liability coverage.

46. Bad Actor. No officer or director of the Borrower would be disqualified under Rule 506{d) of the Securities Act
as amended on the basis of being a “bad actor” as that term is established in the September 19, 2013 Small Entity
Compliance Guide published by the SEC.

47. Shell Status. The Borrower represents that it is not a ““shell” issuer and has never been a “shell” issuer, or that if it
previously has been a “shell” issuer that at least twelve (12) months have passed since the Borrower has reported Form
10 type information indicating that it is no longer a “shell” issuer. Further, the Borrower will instruct its counsel to
either (i) write a 144-3(2)(9) opinion to allow for salability of the Conversion Shares or (ii) accept such opinion from
Holder’s counsel.

48. No-Off Balance Sheet Arrangements. There is no transaction, arrangement, or other relationship between the
Borrower or any of its Subsidiaries and an unconsolidated or other off balance sheet entity that is required to be
disclosed by the Borrower in its 1934 Act filings and is not so disclosed or that otherwise could be reasonably likely
to have a Material Adverse Effect.

49, Manipulation of Price. The Bomrower has not, and to its knowledge no one acting on its behalf has: (i) taken,
directly or indirectly, any action designed to cause or to result, or that could reasonably be expected to cause or result,
in the stabilization or manipulation of the price of any security of the Borrower to facilitate the sale or resale of any
of the Securities, (ii) sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the
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Securities, or (iii) paid or agreed to pay to any person any compensation for soliciting another to purchase any other
securities of the Borrower.

50. Sarbanes-Oxley Act. The Borrower and each Subsidiary is in material compliance with all applicable requirements
of the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and all applicable rules and regulations
promulgated by the SEC thereunder that are effective as of the date hereof.

51. Employee Relations. Neither the Borrower nor any of its Subsidiaries is a party to any collective bargaining
agreement or employs any member of a union. The Borrower believes that its and its Subsidiaries’ relations with their
respective employ ees are good. No executive officer (as defined in Rule 501(f) promulgated under the 1933 Act) or
other key employee of the Borrower or any of its Subsidiaries has notified the Borrower or any such Subsidiary that
such officer intends to leave the Borrower or any such Subsidiary or otherwise terminate such officer’s employment
with the Borrower or any such Subsidiary. To the knowledge of the Borrower, no executive officer or other key
employee of the Borrower or any of its Subsidiaries is, or is now expected to be, in violation of any material term of
any employment contract, confidentiality, disclosure or proprietary information agreement, non-competition
agreement, or any other contract or agreement or any restrictive covenant, and the continued employment of each such
executive officer or other key employee (as the case may be) does not subject the Borrower or any of its Subsidiaries
to any liability with respect to any of the foregoing matters. The Borrower and its Subsidiaries are in compliance with
all federal, state, local and foreign laws and regulations respecting labor, employment and employment practices and
benefits, terms and conditions of employment and wages and hours, except where failure to be in compliance would
not, either individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

52. Due Diligence Questionnaire. The Borrower hereby represents and warrants to Investor that all of the information
fumished by the Borrower to Holder on or around the date hereof, pursuant to the due diligence questionnaire form
requested by Holder, is true and correct in all material respects as of the date hereof.

53. Deleted.

54. Legal Counsel Opinions. Upon the request of the Investor from to time to time, the Borrower shall be responsible
(at its cost) for promptly supplying to the Borrower’s transfer agent and the Investor a customary legal opinion letter
of its counsel (the “Legal Counsel Opinion™) to the effect that the sale of Returnable Shares and Conversion Shares
by the Investor or its affiliates, successors and assigns is exempt from the registration requirements of the 1933 Act
pursuant to Rule 144 (provided the requirements of Rule 144 are satisfied and provided the Returnable Shares and
Conversion Shares are not then registered under the 1933 Act for resale pursuant to an effective registration statement).
Should the Borrower’s legal counsel fail for any reason to issue the Legal Counsel Opinion, the Investor may (at the
Borrower’s cost) secure another legal counsel to issue the Legal Counsel Opinion, and the Borrower will instruct its
transfer agent to accept such opinion.

55. Removal of Restrictive Legends. In the event that Purchaser has any shares of the Borrower’s Common Stock
bearing any restrictive legends, and Purchaser, through its counsel or other representatives, submits to the Transfer
Agent any such shares for the removal of the restrictive legends thereon in connection with a sale of such shares
pursuant to any exemption to the registration requirements under the Securities Act, and the Borrower and or its
counsel refuses or fails for any reason (except to the extent that such refusal or failure is based solely on applicable
law that would prevent the removal of such restrictive legends) to render an opinion of counsel or any other documents
or certificates required for the removal of the restrictive legends, then the Borrower hereby agrees and acknowledges
that the Purchaser is hereby irrevocably and expressly authorized to have counsel to the Purchaser render any and all
opinions and other certificates or instruments which may be required for purposes of removing such restrictive legends,
and the Borrower hereby irrevocably authorizes and directs the Transfer Agent to, without any further confirmation
or instructions from the Borrower, issue any such shares without restrictive legends as instructed by the Purchaser,
and surrender to a cornmon carrier for overnight delivery to the address as specified by the Purchaser, certificates,
registered in the name of the Purchaser or its designees, representing the shares of Common Stock to which the
Purchaser is entitled, without any restrictive legends and otherwise freely transferable on the books and records of the
Borrower. The Company waives any requirernent of a medallion stamp guarantee that would be requested for a transfer
of stock via DWAC or a transfer of stock to a third party.
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56. 144 Default. Tn the event commencing twelve (12) months after the Closing Date and ending twenty-four (24)
months thereafter, the Purchaser is not permitted to resell any of the Conversion Shares without any restrictive legend
or if such sales are permitted but subject to volume limitations or further restrictions on resale as a result of the
unavailability to Subscriber of Rule 144(b)(1)(i) under the 1933 Act or any successor rule (a* 144 Default™), for amy
reason except for Purchasers’ status as an Affiliate or “control person” of the Borrower, or as a result of a change in
current applicable securities laws, then the Borrower shall pay such Purchaser as liquidated damages and not as a
penalty an amount equal to two percent (2%) of the value of Conversion Shares (based on the closing sale of the
Common Stock) subject to such 144 Default during the pendency of the 144 Default of each thirty day period thereafter
(or portion thereof).

57. Publicity. The Borrower, and the Holder shall have the right to review a reasonable period of time before issuance
of any press releases, SEC, OTCQB or FINRA filings, or any other public statements with respect to the transactions
contemplated hereby and the Investor shall be called the Institutional Investor in the filings; provided, however, that
the Borrower shall be entitled, without the prior approval of the Investor, to make any press release or SEC, OTCQB
(or other applicable trading market) or FINRA filings with respect to such transactions as is required by applicable
law and regulations (although the Investor shall be consulted by the Borrower in connection with any such press
release prior to its release and shall be provided with a copy thereof and be given an opportunity to comment thereon).

58. Securities Laws Disclosure. The Borrower shall comply with applicable securities laws by filing a Current Report
on Form 8-K, within four (4) Trading Days following the date hereof, disclosing all the material terms of the
transactions contemplated hereby, if the Borrower deems the transactions contemplated hereby to constitute material
non-public information.

59. Indemnification. In consideration of the Investor’s execution and delivery of this Agreement and acquiring the
Securities hereunder, and in addition to all of the Borrower’s other obligations under this Agreement or the Note, the
Borrower shall defend, protect, indemnify and hold harmless the Investor and its stockholders, partners, members,
officers, directors, employees and direct or indirect investors and any of the foregoing persons’ agents or other
representatives (including, without limitation, those retained in connection with the transactions contemplated by this
Agreement) (collectively, the “Indemnitees™) from and against any and all actions, causes of action, suits, claims,
losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of whether
any such Indemnitee is a party to the action for which indemnification hereunder is sought), and including reasonable
attorneys” fees and disbursements (the “Indemnified Liabilities™), incurred by any Indemnitee as a result of, or arising
out of, or relating to (a) any misrepresentation or breach of any representation or warranty made by the Borrower in
this Agreement or the Note or any other agreement, certificate, instrument or document contemplated hereby or
thereby, (b) ary breach of any covenant, agreement or obligation of the Borrower contained in this Agreement or the
Note or any other agreement, certificate, instrument or document contemplated hereby or thereby or (¢) any cause of
action, suit or claim brought or made against such Indemnitee by a third party (including for these purposes a derivative
action brought on behalf of the Borrower) and arising out of or resulting from (i) the execution, delivery, performance
or enforcement of this Agreement or the Note or any other agreement, certificate, instrument or document
contemplated hereby or thereby, (ii) any transaction financed or to be financed in whole or in part, directly or
indirectly, with the proceeds of the issuance of the Securities, or (iii) the status of the Investar or holder of the
Securities as an investor in the Borrower pursuant to the transactions contemplated by this Agreement. To the extent
that the foregoing undertaking by the Borrower may be unenforceable for any reason, the Borrower shall make the
maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities that is permissible under
applicable law.

60. Use of Proceeds. The Borrower shall use the proceeds from the sale of the Notes for working capital and other
general corporate purposes and shall not, directly or indirectly, use such proceeds for any loan to another corporation,
partnership, enterprise or other person (except in connection with its currently existing direct or indirect Subsidiaries).

61. Acknowledgement Regarding Buyer’s Trading Activity. It is understood and acknowledged by the Company that
(i) following the public disclosure of the Transactions, in accordance with the terms thereof, the Buyer has not been

asked by the Company or any of its Subsidiaries to agree, nor has Buyer agreed with the Company or any of its
Subsidiaries, to desist from effecting any transactions in or with respect to (including, without limitation, purchasing
or selling, long and/or short) any securities of the Company, or “derivative™ securities based on securities issued by
the Company or to hold any of the Securities for any specified term; (ii) Buyer, and counterparties in “derivative™

17 /-\. \}? =




Docusign Ervelope ID: BEAAZ4A2-AB04-4CE3-80D1-CYEZ806404 24,

transactions to which Buyer is a party, directly or indirectly, presently may have a “short” position in the Common
Stock which was established prior to the Buyer’s knowledge of the Transactions; (iii) Buyer shall not be deemed to
have any affiliation with or control over any arm’s length counterparty in any “derivative” transaction; and (iv) Buyer
may rely on the Company’s obligation to timely deliver shares of Common Stock upon conversion, exercise or
exchange, as applicable, of the Securities as and when required pursuant to the Transaction Documents for purposes
of effecting trading in the Commeon Stock of the Company. The Company further understands and acknowledges that
following the public disclosure of the Transacticns pursuant to the 8-K Filing (as defined below) the Buyer may
engage in hedging and/or trading activities (including, without limitation, the location and/or reservation of
borrowable shares of Common Stock) at various times during the period that the Securities are outstanding, including,
without limitation, during the periods that the value and/or number of the Warrant Shares deliverable with respect to
the Securities are being determined and such hedging and/or trading activities (including, without limitation, the
location and/or reservation of borrowable shares of Common Stock), if any, can reduce the value of the existing
shareholders® equity interest in the Company both at and after the time the hedging and/or trading activities are being
conducted. The Company acknowledges that such aforementioned hedging and/or trading activities do not constitute
a breach of this Agreement, the Warrants or any other Transaction Document or any of the documents executed in
connection herewith or therewith.

62. Deleted.

63. Expenses. The Borrower shall reimburse Investor for any and all expenses incurred by them in connection with
the negotiation, preparation, execution, delivery and performance of this Agreement and the other agreements to be
executed in connection herewith (“Documents™), including, without limitation, reasonable attoreys® and consultants®
fees and expenses, transfer agent fees, fees for stock quotation services, fees relating to any amendments or
modifications of the Documents or any consents or waivers of provisions in the Documents, fees for the preparation
of opinions of counsel, escrow fees, and costs of restructuring the transactions contemp lated by the Documents. When
possible, the Borrower must pay these fees directly, including, but not limited to, any and all wire fees, otherwise the
Borrower must make immediate payment for reimbursement to the Investor for all fees and expenses immediately
upon written notice by the Investor or the submission of an invoice by the Investor.

64. Financial Information. The Borrower agrees to send or make available the following reports to the Investor until
the Investor transfers, assigns, or sells all of the Securities: (i) within ten (10) days after the filing with the SEC, a
copy of its Annual Report on Form 10-K its Quarterly Reports on Form 10-Q and any Current Repoits on Form 8-K;
(ii) within one (1) day after release, copies of all press releases issued by the Borrower or any of its Subsidiaries; and
(iii) contermporaneously with the making available or giving to the shareholders of the Borrower, copies of any notices
or other information the Bomrower makes available or gives to such shareholders. For the avoidance of doubt, filing
the documents required in (i) above via EDGAR or releasing any documents set forth in (ii) above via a recognized
wire service shall satisfy the delivery requirements of this Section 4(f).

65. Listing. The Borrower shall promptly secure the listing of the Conversion Shares upon each national securities
exchange or automated quotation systern, if any, upon which shares of Common Stock are then listed (subject to
official notice of issuance) and, so long as the Tnvestor owns any of the Securities, shall maintain, so long as any other
shares of Common Stock shall be so listed, such listing of all Conversion Shares from time to time issuable upon
conversion of the Note. The Borrower will obtain and, so long as the Investor owns any of the Securities, maintain the
listing and trading of its Common Stock on the OTCRB, OTCQR or any equivalent replacement exchange, the Nasdag
National Market (“Nasdaq™), the Nasdaq SmallCap Market (*“Nasdaq SmallCap™), the New York Stock Exchange
(“NYSE?"), or the NYSE MKT and will comply in all respects with the Borrower’s reporting, filing and other
obligations under the bylaws or rules of the Financial Industry Regulatory Authority (“FINRA™) and such exchanges,
as applicable. The Borrower shall promptly provide to the Investor copies of any material notices it receives from the
OTCBB, OTCQB, the Nasdagq National Market (*Nasdaq™), the Nasdaq SmallCap Market (“Nasdaq SmallCap™), the
New York Stock Exchange (“NYSE™), or the NYSE MKT and any other exchanges or quotation systems on which
the Common Stock is then listed regarding the continued eligibility of the Common Stock for listing on such exchanges
and quotation systems. The Bomrower shall pay any and all fees and expenses in connection with satisfying its
obligation under this section.

66. Corporate Existence. Solong as the Investor beneficially owns any Note, the Borrower shall maintain its corporate
existence and shall not sell all or substantially all of the Borrower®s assets, except in the event of a merger or
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consolidation or sale of all or substantially all of the Borrower’s assets, where the surviving or successor entity in such
transaction (i) assumes the Borrower’s obligations hereunder and under the agreements and instruments entered into
in connection herewith and (ii) is a publicly traded corporation whose Common Stock is listed for trading on the
OTCBB, OTCQB, OTC Pk, the Nasdag National Market, the Nasdaq Small Cap Market, the New York Stock
Exchange, or the NYSE MKT.

67. No Integration. The Bomrower shall not make any offers or sales of any security (other than the Securities) under
circumstances that would require registration of the Securities being offered or sold hereunder under the 1933 Act or
cause the offering of the Securities to be integrated with any other offering of securities by the Borrower for the
purpose of any stockholder approval provision applicable to the Borrower or its securities. Breach of Covenants. The
Borrower agrees that if the Borrower breaches any of the covenants or representations in this Agreement, in addition
to any other remedies available to the Investor pursuant to this Agreement, it will be considered an Event of Default
under the Note(s).

68. Comimon Share Issuance, Cormmmon Stock Purchase Warrant Issuance. As additional consideration for the Investor
delivering the Purchase Price to the Borrower, the Borrower shall issue a Common Stock Purchase Warrant to
purchase 16,572 Warrant Shares (as defined in the Warrant) at an exercise price of $5.80, subject to adjustment,
expiring three years from the issuance date (substantially in the form attached hereto as Exhibit D the “Warrant”™). The
Note, Share Issuance and Common Stock Purchase Warrant shall collectively be known as the “Securities”. For
purposes of this Agreement: “Conversion Shares” means all shares of Common Stock issuable upon conversion of all
or any portion of the Note; “Warrant Shares™ means all shares of Common Stock issuable upon the exercise of or
pursuant to the Warrant; and “Securities” means the Note, the Conversion Shares, the Warrant and the Warrant Shares.

69. Restriction on Activities. Commencing as of the date first above written, and until the sooner of the six month
anniversary of the date first written above or payment of the Note in fulll, or full conversion of the Note, the Borrower
shall not, directly or indirectly, without the Investor’s prior written consent, which consent shall not be unreasonably
withheld: (a) change the nature of its business; (b) sell, divest, acquire, change the structure of any material assets
other than in the ordinary course of business; or (c) solicit any offers for, respond to any unsolicited offers for, or
conduct any negaotiations or enter into any agreement with any other person or entity in respect of any variable rate
debt transactions (i.e., transactions were the conversion or exercise price of the security issued by the Borrower varies
based on the market price of the Common Stock) whether a transaction similar to the one contemplated hereby or any
other investment; (d) file any registration statements with the SEC; (e) accept Merchant-Cash-Advances (MCA) or
similar financing instruments, unless approved by Investor.

70. Additional Expenses. The Borrower shall reimburse Investor for any and all expenses incurred by them in
connection with the Borrower’s transfer agent. When possible, the Borrower must pay these fees directly, otherwise
the Borrower must make immediate payment for reimbursement to Investor for all fees and expenses immediately
upon written notice by such Investor or the submission of an invoice by such Investor.

71. Breach of Covenants. The Borrower agrees that if the Borrower breaches any of the covenants or representations
in this Agreement, in addition to any other remedies available to the Investor pursuant to this Agreement, it will be
considered an Event of Default under the Note(s).

72. Funding Schedule and Transaction Expense Amount. This Note carries an Original Issue Discount of 2006
(“0OID™). In addition, Bomrower agrees to pay $10,000.00 to Lender to cover Lender’s legal fees, accounting costs, due
diligence and monitoring in connection with the purchase and sale of this Note (the “Transaction Expense Amount™),
all of which amount is included in the initial principal balance of this Note and which shall be deducted from the initial
closing. The consideration for this Note is payable by wire. The Holder’s initial payment of $350,000 of Consideration
upon closing of this Note will be less the OID of $70,000 and Transaction Expense Amount (“Consideration™). This
payment shall be consideration for the Warrant listed as Exhibit D.

73. Indemmification. In consideration of Investor’s execution and delivery of this Agreement and acquiring the
Securities hereunder, and in addition to all of the Borrower’s other obligations under this Agreement, the Note(s) and
the Securities, the Borrower shall defend, protect, indemnify and hold harmless Investor and its stockholders, partners,
members, officers, directors, employees and direct or indirect investors and any of the foregoing persons’ agents or
other representatives (including, without limitation, those retained in conmection with the transactions contemplated
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by this Agreement) (collectively, the “Indemnitees™) from and against any and all actions, causes of action, suits,
claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (irrespective of
whether any such Indemnitee is a party to the action for which indemnification hereunder is sought), and including
reasonable attorneys” fees and disbursements (the “Indemnified Liabilities™), incurred by any Indemnitee as a result
of, or arising out of, or relating to (a) any misrepresentation or breach of any representation or warranty made by the
Borrower in this Agreement or the Notes or any other agreement, certificate, instrument or document contemp lated
hereby or thereby, (b) any breach of any covenant, agreement or obligation of the Borrower contained in this
Agreement or the Notes or any other agreement, certificate, instrument or document contemplated hereby or thereby
or (¢) any cause of action, suit or claim brought or made against such Indemnitee by a third party (including for these
purposes a derivative action brought on behalf of the Borrower) and arising out of or resulting firom (i) the execution,
delivery, performance or enforcement of this Agreement, the Note(s), the Securities or any other agreement,
certificate, instrument or document contemplated hereby or thereby, (ii) any transaction financed or to be financed in
whole or in part, directly or indirectly, with the proceeds of the issuance of the Securities, or (iii) the status of the
Investor or holder of the Securities as an investor in the Borrower pursuant to the transactions contemplated by this
Agreement. To the extent that the foregoing undertaking by the Borrower may be unenforceable for any reason, the
Borrower shall make the maximum contribution to the payment and satisfaction of each of the Indemnified Liabilities
that is permissible under applicable law.

74. Transfer Taxes. On the Closing Dates, all stock transfer or other taxes (other than income or similar taxes) which
are required to be paid in connection with the issuance, sale and transfer of the Securities to be sold to the Buyer
hereunder will be, or will have been, fully paid or provided for by the Company, and all laws imposing such taxes will
be or will have been complied with.

75. Bank Holding Company Act. Neither the Company nor any of its Subsidiaries is subject to the Bank Holding
Company Act of 1956, as amended (the “BHCA™) and to regulation by the Board of Governors of the Federal Reserve
Systemn (the “Federal Reserve™). Neither the Company nor any of its Subsidiaries or affiliates owns or controls, directly
or indirectly, five percent (5%6) or more of the outstanding shares of any class of voting securities or twenty -five
percent (25%) or more of the total equity of a bank or any entity that is subject to the BHCA and to regulation by the
Federal Reserve. Neither the Company nor any of its Subsidiaries or affiliates exercises a controlling influence over
the management or policies of a bank or any entity that is subject to the BHCA and to regulation by the Federal
Reserve.

76. Cybersecurity. The Company and its Subsidiaries’ information technology assets and equipment, computers,
systems, networks, hardware, software, websites, applications, and databases (collectively, “IT Systems™) are
adequate for, and operate and perform in all material respects as required in connection with the operation of the
business of the Company and its subsidiaries as currently conducted, free and clear of all material bugs, errors, defects,
Trojan horses, time bombs, malware and other corruptants that would reasonably be expected to have a Material
Adverse Effect on the Company’s business. The Company and its Subsidiaries have implemented and maintained
commercially reasonable physical, technical and administrative controls, policies, procedures, and safeguards to
maintain and protect their material confidential information and the integrity, continuous operation, redundancy and
security of all IT Systems and data, including “Personal Data,” used in connection with their businesses. “Personal
Data” means (i) a natural person’s name, street address, telephone number, e-mail address, photograph, social security
number or tax identification number, driver’s license number, passport number, credit card number, bank information,
or customer or account number; (ii) any information which would qualify as “personally identifying information™
under the Federal Trade Commission Act, as amended; (iii) “personal data” as defined by the European Union General
Data Protection Regulation (“GDPR’™) (EU 2016/679); (iv) any information which would qualify as “protected health
information” under the Health Insurance Portability and Accountability Act of 1996, as amended by the Health
Information Technology for Economic and Clinical Health Act (collectively, “HIPAA™); and (v) any other piece of
information that allows the identification of such natural person, or his or her family, or permits the collection or
analysis of any data related to an identified person’s health or sexual orientation. There have been no breaches,
violations, outages or unauthorized uses of or accesses to same, except for those that have been remedied without
material cost or liability or the duty to notify any other person or such, nor any incidents under internal review or
investigations relating to the same except in each case, where such would not, either individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect. The Company and its Subsidiaries are presently in
compliance with all applicable laws or statutes and all judgments, orders, rules and regulations of any court or
arbitrator or governmental or regulatory authority, internal policies and contractual obligations relating to the privacy
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and security of IT Systems and Personal Data and to the protection of such IT Systems and Personal Data from
unauthorized use, access, misappropriation or modification except in each case, where such would not, either
individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

77. Compliance with Data Privacy Laws. The Company and its Subsidiaries are, and at all prior times were, in
compliance with all applicable state and federal data privacy and security laws and regulations, including without
limitation HIPAA, and the Company and its Subsidiaries have taken commercially reasonable actions to prepare to
comply with, and since May 25, 2018, have been and currently are in compliance with, the GDPR (EU 2016/679)
(collectively, the “Privacy Laws™) except in each case, where such would not, either individually or in the aggregate,
reasonably be expected to result in a Material Adverse Effect. To ensure compliance with the Privacy Laws, the
Company and its Subsidiaries have in place, comply with, and take appropriate steps reasonably designed to ensure
compliance in all material respects with their policies and procedures relating to data privacy and security and the
collection, storage, use, disclosure, handling, and analysis of Personal Data (the “Policies™). The Company and its
Subsidiaries have at all times made all disclosures to users or customers required by applicable laws and regulatory
rules or requirements, and none of such disclosures made or contained in any Policy have, to the Knowledge of the
Company, been inaccurate or in violation of any applicable laws and regulatory rules or requirements in any material
respect. The Company further certifies that neither it nor any Subsidiary: (i) has received notice of any actual or
potential liability under or relating to, or actual or potential violation of, any of the Privacy Laws, and has no
knowledge of any event or condition that would reasonably be expected to result in any such notice; (ii) is currently
conducting or paying for, any mvestigation, remediation, or other corrective action pursuant to any Privacy Law; or
(iii) is a parly to any order, decree, or agreement that imposes any obligation or liability under any Privacy Law.

78. Intentionally omitted.

79. Most Favored Nation. In the event that the Company determines to issue or sell any new securities, other than in
an Exemnpt Issuance, the Company shall provide wrilten notice to the Holder thereof vie email, including all pertinent
details of the terms and conditions of such transactions, at least twenty days prior to such issuance. In the event that
the Holder determines that the terms and conditions of such transaction are more beneficial to the investor(s) therein
than the terms and conditions in the Transaction Documents, than the Holder shall have the sole and absolute option
and discretion to have such terms and conditions amend and become part of the Holder’s Transaction Documents.

80. Public Announcements. Unless otherwise required by applicable Law (based upon the reasonable advice of
counsel), no Party shall make any public announcements in respect of this Agreement or the Transactions or otherwise
cormmunicate with any news media without the prior written consent of the other Party (which consent shall not be
unreasonably withheld or delayed), and the Parties shall cooperate as to the timing and contents of any such
announcernent.

81. Notices of Certain Events. In addition to any other notice required to be given by the terms of this Agreement,
each of the Parties shall promptly notify the other Party of (i) any notice or other communication from any Person
alleging that the consent of such Person is or may be required in connection with any of the Transactions; (ii) any
notice or other communication from any governmental or regulatory agency or authority in connection with the
Transactions; and (iii) any actions, suits, claims, investigations or proceedings commenced or, to its knowledge
threatened against, relating to or involving or otherwise affecting such Party that, if pending on the Effective Date,
would have been required to have been disclosed pursuant hereto or that relates to the consummation of the
Transactions.

82. Trading Market. As of the date hereof, the Common Stock is not a “penny stock™ as defined in SEC Rule 240.3a51 -
1 (17 CFR § 240.3a51-1). If at any time the Common Stock shall become such a “penny stock™, the Company shall
pay Purchaser in cash, in immediately available funds, an amount equal to the amount of shares then remaining under
the Warrant multiplied by the then exercise price thereunder and Purchaser shall surrender the Warrant to the
Company.

83. Shareholder Approval. If needed, the Compary shall hold a special meeting of shareholders (which may also be
at the annual meeting of shareholders) on or before the 60th calendar day following the date hereof for the purpose
of obtaining the Shareholder Approval; provided, however, such sixty (60) calendar days shall be increased to ninety
{(90) calendar days in the event the Company receives comments to its proxy statement from the Commission, with
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the recommendation of the Board of Directors that such proposal be approved, and the Company shall solicit proxies
from its shareholders in connection therewith in the same manner as all other management proposals in such proxy
statement and all management-appointed proxyholders shall vote their proxies in favor of such proposal. If the
Company does not obtain Shareholder Approval at the first meeting, the Company shall call a meeting every four
months thereafter to seek Shareholder Approval until the date the Shareholder Approval is obtained. For purposes of
this Agreement “Shareholder Approval” shall mean the approval of the holders of a majority of the Company’s
outstanding voting Common Stock: (a) if and to the extent legally required, to amend the Company s Articles of
Incorporation to increase the number of authorized shares of Common Stock by at least the number of shares equal
to the number of shares of Common $tock issuable under the Transaction Documents, or (b) to ratify and approve
all of the transactions contemnplated by the Transaction Documents, all as may be required by the applicable rules
and regulations of the Nasdaq (or any successor entity).

84. Further Assurances. Following the Effective Date, the Company shall, and shall cause its respective Affiliates to,
execute and deliver such additional documents, instruments, conveyances and assurances and take such further
actions as may be reasonably required to carry out the provisions hereof and give effect to the Transactions.

/
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N WITNESS WHEREOF, the undersigned Investor and Borrower have caused this Agreement to be duly
executed as of the date first above written.

[Signature Page to Securities Purchase Agreement|




Docusign Ervelope ID: BEAAZ4A2-AB04-4CE3-80D1-CYEZ806404 24,

INVESTOR.:

GENERATING ALPHA LTD.

-

Printed Name: Maria Cano
Title: Director

BORROWER:

LOTTERY.COM INC.

i net: by:

Name: Matthew McGahan
Title: CEO and President
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Exhibit 31.1
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Matthew McGahan, certify that:

1.

2.

I have reviewed this Quarterly Report on Form 10Q of Lottery.com Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15 (f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: November 19, 2025 By: /s/ Matthew McGahan

Matthew McGahan
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATION PURSUANT TO
RULES 13a-14(a) AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Robert J. Stubblefield, certify that:

1.

2.

I have reviewed this Quarterly Report on Form 10Q of Lottery.com Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15 (f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: November 19, 2025 By: /s/ Robert J. Stubblefield

Robert J. Stubblefield
Chief Financial Officer
(Principal Financial/Accounting Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SS. 1350 AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report of Lottery.com Inc. (the “Company”) on Form 10Q for the quarter ended September 30, 2025, as filed with the
Securities and Exchange Commission (the “Report”), I, Matthew McGahan, Principal Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company at the
dates and for the periods indicated.

Date: November 19, 2025 By: /s/ Matthew McGahan
Matthew McGahan
Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SS. 1350 AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this Quarterly Report of Lottery.com Inc. (the “Company’) on Form 10Q for the quarter ended September 30, 2025, as filed with the
Securities and Exchange Commission (the “Report”), I, Robert J. Stubblefield, Principal Financial Officer of the Company, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company at the
dates and for the periods indicated.

Date: November 19, 2025 By: /s/ Robert J. Stubblefield

Robert J. Stubblefield
Chief Financial Officer
(Principal Financial/Accounting Officer)




