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Exhibit 6.4
DIRECTOR AGREEMENT
This Director Agreement dated this 24 th day of December 2019 (the “Agreement”), between Clickstream Corporation, a Nevada corporation with an
address 1801 Century Park East Suite 1201 Los Angeles, CA 90067 (the “Company”), and Nicholas Panza (“Director”).
WHEREAS, it is essential to the Company to retain and attract as directors the most capable persons available to serve on the board of directors of the
Company (the “Board”); and
WHEREAS, the Company believes that Director possesses the necessary qualifications and abilities to serve as a director of the Company and to
perform the functions and meet the Company’s needs related to its Board,
NOW, THEREFORE, in consideration of the mutual promises contained herein, the benefits to be derived by each party hereunder and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Service as Director. Director will serve as a director of the Company and perform all duties as a director of the Company, including without limitation
(a) attending meetings of the Board, and (b) using reasonable efforts to promote the business of the Company. The Company currently intends to hold at least
one regular meeting of the Board each month, together with additional meetings of the Board as may be required by the business and affairs of the Company. All
meetings may be attended, in person, via conference call or video conferencing as long as all attendees are able to communicate with each other concurrently.
In fulfilling his responsibilities as a director of the Company, Director agrees that he/she shall act honestly and in good faith with a view to the best interests of the
Company and exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. The Director shall retain his
position as a Director until such time as (i) stockholders owning a majority of the outstanding stock in the Company determine otherwise, (ii) the Director resigns,
(iii) the Director is accused of a crime involving moral turpitude or a felony (not including those related to a traffic violation) and the other members of the Board
determine in good faith to require the resignation of Director, or (iv) the Director is convicted of a felony (not including those related to a traffic violation) or other
crime involving moral turpitude that is not a felony and the other members of the Board determine in good faith that the conviction related to such other crime
could have a detrimental effect on the Company’s or any of its subsidiaries’ businesses.
2. Compensation and Expenses.
(a) Board Compensation. The Director shall not be entitled to compensation for his services as a director.
( b ) Expenses. The Company will reimburse Director for all reasonable out-of-pocket expenses incurred in connection with the performance of
Director’s duties under this Agreement which are pre-approved by the other members of the Board upon submission of appropriate receipts, invoices or vouchers
as may be reasonably required by the Company. Such reimbursements shall be paid in accordance with the Company’s normal practices with respect to such
types of requests.
(c) Other Benefits. The Board may from time to time suggest compensation and benefits for Director, including compensation and awards under any
stock incentive, stock option, stock compensation or long-term incentive plan of the Company, or any other plan that may later be established by the Company,
which shall only be approved by the unanimous consent of the Board of Directors of the Company, provided, however, the creation of any stock incentive, stock
option, stock compensation or long-term incentive plan for the Company must be approved in writing by stockholders owning at least two-thirds of the
outstanding stock of the Company.
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3. Limitation of Liability; Right to Indemnification. Director shall be entitled to limitations of liability and the right to indemnification against expenses and
damages in connection with claims against Director relating to his/her service to the Company to the fullest extent permitted by the Company’s Certificate of
Incorporation and Bylaws (as such documents may be amended from time to time), Nevada Law and other applicable law (including, but not limited to,
reasonable attorneys’ and paralegals’ fees through any and all negotiations, and trial and appellate levels), except for any loss or liability incurred in connection
with the fraud, willful and wanton misconduct or gross negligence of Director. For the avoidance of doubt, the Company shall not indemnify the Director with
respect to any claims/liabilities/costs/expenses incurred in connection with the fraud, willful and wanton misconduct or gross negligence of such Director. The
provisions of this Section shall survive termination of this Agreement and the termination of the Company.
4. Confidentiality of Proprietary Information . Director recognizes the interest of the Company in maintaining the confidential nature of their proprietary
information and agrees that he/she will not, directly or indirectly, disclose or use, except as required in the course of performing his/her duties to Company
hereunder, any proprietary information of Company including, without limitation: records, files, data, software, source code, object code, processes, methods,
techniques, formulae, products, inventions, product ideas, schematics, algorithms, flow charts, mechanisms, research, apparats, marketing, forecasts, customer
lists, trade secrets, sales lists, agent lists, plans, specifications, price lists, vendor lists, manufacture lists, plans, salaries, duties, qualifications, performance
levels and terms of compensation of employees, and/or cost or other financial data concerning any of the foregoing and other similar information which is
proprietary in nature and not generally known to third parties unaffiliated with the Company. Proprietary information for these purposes shall also include
personal information of any of the owners, officers, directors, employees and customers of Company that Director learns at any time during his/her relationship
with the Company. Director agrees not to make copies of such proprietary information except as authorized by the Company.
Director understands, acknowledges and agrees that all proprietary information shall be the sole property of the Company and/or their respective assigns,
including all trade secrets, patents, copyrights and other rights in connection therewith.
Upon termination of Director’s services, all such proprietary information shall be promptly delivered to Company.
5. Amendments and Waiver. No supplement, modification or amendment of this Agreement will be binding unless executed in writing by both parties. No
waiver of any provision of this Agreement on a particular occasion will be deemed or will constitute a waiver of that provision on a subsequent occasion or a
waiver of any other provision of this Agreement.
6. Binding Effect. This Agreement will be binding upon and inure to the benefit of and be enforceable by the parties and their respective successors and
assigns.
7. Severability. The provisions of this Agreement are severable, and any provision of this Agreement that is held by a court of competent jurisdiction to
be invalid, void, or otherwise unenforceable in any respect will not affect the validity or enforceability of any other provision of this Agreement.
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8. Governing Law. This Agreement will be governed by and construed and enforced in accordance with the laws of the State of Florida applicable to
contracts made and to be performed in that state without giving effect to the principles of conflicts of laws.
9. Entire Agreement. This Agreement constitutes the entire understanding between the parties with respect to the subject matter hereof, superseding all
negotiations, prior discussions and prior agreements and understanding relating to such subject matter.
10. Miscellaneous. This Agreement may be executed by the Company and Director in any number of counterparts, each of which shall be deemed an
original instrument, but all of which together shall constitute but one and the same instrument. Any party may execute this Agreement by facsimile signature and
the other party will be entitled to rely on such facsimile signature as evidence that this Agreement has been duly executed by such party. Any party executing
this Agreement by facsimile signature will promptly forward to the other party an original signature page by overnight courier. Director acknowledges that this
Agreement does not constitute a contract of employment and does not imply that the Company will continue his service as a director for any period of time. All
notices hereunder shall be deemed to have been given, if made in writing, when mailed, postage prepaid, via a nationally recognized overnight delivery service
(one business day after so sent) or by certified mail (return receipt requested) (three business days after when so sent) to the parties at the addresses set forth
below their respective names, or to such other addresses as a party shall specify to the other.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date shown above.
CLICKSTREAM CORPORATION

DIRECTOR

By:
Michael Handelman, CFO

Nicholas Panza
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An offering statement pursuant to Regulation A relating to these securities has been filed with the Securities and Exchange Commission. Information
contained in this Preliminary Offering Circular is subject to completion or amendment. These securities may not be sold nor may offers to buy be accepted
before the offering statement filed with the Commission is qualified. This Preliminary Offering Circular shall not constitute an offer to sell or the solicitation of an
offer to buy nor may there be any sales of these securities in any state in which such offer, solicitation or sale would be unlawful before registration or
qualification under the laws of any such state. We may elect to satisfy our obligation to deliver a Final Offering Circular by sending you a notice within two
business days after the completion of our sale to you that contains the URL where the Final Offering Circular or the offering statement in which such Final
Offering Circular was filed may be obtained.
PART I – INFORMATION REQUIRED IN OFFERING CIRCULAR
Preliminary Offering Circular
Subject to Completion Dated March __, 2020
CLICKSTREAM CORPORATION
1801 Century Park East
Suite 1201
Los Angeles, CA 90067
Telephone:
Website: www.clickstream.technology
7374
Primary Standard Industrial Classification Code Number

46-5582243
(I.R.S. Employer Identification Number)

We are offering 100,000,000 shares of our common stock at a price of $0.02 per share, in a self-underwritten best-efforts public offering for gross
proceeds of $2,000,000. The offering will terminate one year from the date of this offering circular. We plan to commence sales of our common stock as soon as
the Regulation A Offering Statement of which this offering circular is a part is qualified by the U.S. Securities and Exchange Commission. See, “Description Of
Securities We Are Offering”, page __, and Plan of Distribution, page __, of this offering circular. We are using the Form 1-A disclosure format in this offering
circular.
Investment in our common stock involves a high degree of risk. See, “Risk Factors”, beginning on page 4 of this offering circular.
THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF OR GIVE ITS APPROVAL TO ANY
SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR OTHER SOLICITATION MATERIALS. THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH
THE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED ARE
EXEMPT FROM REGISTRATION.
GENERALLY, NO SALE MAY BE MADE TO YOU IN THIS OFFERING IF THE AGGREGATE PURCHASE PRICE YOU PAY IS MORE THAN 10% OF
THE GREATER OF YOUR ANNUAL INCOME OR NET WORTH. DIFFERENT RULES APPLY TO ACCREDITED INVESTORS AND NON-NATURAL
PERSONS. BEFORE MAKING ANY REPRESENTATION THAT YOUR INVESTMENT DOES NOT EXCEED APPLICABLE THRESHOLDS, WE ENCOURAGE
YOU TO REVIEW RULE 251(D)(2)(I)(C) OF REGULATION A. FOR GENERAL INFORMATION ON INVESTING, WE ENCOURAGE YOU TO REFER TO
WWW.INVESTOR.GOV.

Price to the Public
$0.02 per share
$2,000,000 total

Underwriting discount
and commissions
$
0.00
$
0.00

Proceeds we will
receive
$
0.02
$
2,000,000

Legends or information required by the laws of the states in which we intend to offer our common stock are set forth following the Table of Contents.
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LEGENDS OR INFORMATION REQUIRED BY STATE LAWS
[To be filed by amendment]
USE OF PRONOUNS AND OTHER WORDS
The pronouns “we”, “us”, “our” and the equivalent used in this offering circular mean Clickstream Corporation. In the footnotes to our financial
statements, the “Company” means Clickstream Corporation. The pronoun “you” means the reader of this offering circular.
SUMMARIES OF REFERENCED DOCUMENTS
This offering circular contains references to, summaries of and selected information from agreements and other documents. These agreements and
other documents are not incorporated by reference; but, are filed as exhibits to our Regulation A Offering Statement of which this offering circular is a part and
which we have filed with the U.S. Securities and Exchange Commission. We believe the summaries and selected information provide all material terms from
these agreements and other documents. Whenever we make reference in this offering circular to any of our agreements and other documents, you should refer
to the exhibits filed with our Regulation A Offering Statement of which this offering circular is a part for copies of the actual agreement or other document. See
“Where You Can Find Additional Information About Us” for instructions as to how to access and obtain these agreements and other documents.
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FORWARD-LOOKING STATEMENTS
This offering circular contains forward–looking statements that involve risks and uncertainties. We use words such as “project”, “believe”, “anticipate”,
“plan”, “expect”, “estimate”, “intend”, “should”, “would”, “could”, or “may”, or other such words, verbs in the future tense and words and phrases that convey
similar meaning and uncertainty of future events or outcomes to identify these forward–looking statements. There are a number of important factors beyond our
control that could cause actual results to differ materially from the results anticipated by these forward–looking statements. While we make these forward–looking
statements based on various factors and using numerous assumptions, you have no assurance the factors and assumptions will prove to be materially accurate
when the events they anticipate actually occur in the future.
The forward–looking statements are based upon our beliefs and assumptions using information available at the time we make these statements. We
caution you not to place undue reliance on our forward–looking statements as (i) these statements are neither predictions nor guaranties of future events or
circumstances, and (ii) the assumptions, beliefs, expectations, forecasts and projections about future events may differ materially from actual results. We
undertake no obligation to publicly update any forward–looking statement to reflect developments occurring after the date of this offering circular.
YOU SHOULD RELY ONLY ON THE INFORMATION IN THIS OFFERING CIRCULAR
You should rely only on the information contained in this offering circular. We have not authorized anyone to provide information different from that
contained in this offering circular. We will sell our shares only in jurisdictions where such sale and distribution is permitted. The information contained in this
offering circular is accurate only as of the date of this offering circular regardless of the time of delivery of this offering circular or the distribution of our common
stock.
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Summary of Information in Offering Circular
Our common stock is publicly traded in the over-the-counter market under the ticker or trading symbol “CLIS”. We provide disclosure pursuant to the
Alternative Reporting Standard Disclosure Guidelines which is available on otcmarkets.com. On March 20, 2020, the high, low and closing prices of our common
stock as quoted at OTCMarkets.com were $.035, $.035 and $.035. We are offering 100,000,000 shares of our common stock at a price of $0.02 per share in a
self-underwritten, best efforts offering.
We have commenced operations but do not maintain a corporate office as of the date of this offering circular. We plan to use the net proceeds from the
offering for repayment of notes, payment of outstanding liabilities, salary and related compensation, application development, marketing expense, cash prizes for
games and working capital.
Investment in our common stock involves a high degree of risk. See, “Risk Factors”, the next following section.
Risk Factors
In addition to the forward-looking statements and other comments regarding risks and uncertainties included in the description of our business and
elsewhere in this offering circular, the following risk factors should be carefully considered when evaluating our business and prospects, financial and otherwise.
Our business, financial condition and financial results could be materially and adversely affected by any of these risks. The following risk factors do not include
factors or risks which may arise or result from general economic conditions that apply to all businesses in general or risks that could apply to any issuer or any
offering.
Risks Relating to our Business Model
Our lack of operating history makes it difficult for you to evaluate the merits of purchasing our common stock.
We are a development-stage enterprise. Our product is not market ready and we have no arrangements in place for marketing of our product. We have
made no sales and have incurred operating losses since inception. Our lack of sales does not provide a sufficient basis for you to assess our business and
prospects. You have no assurance we will be able to generate sufficient revenues from our business to reach a break-even level or to become profitable in
future periods. Without sufficient revenues, we may be unable to create value in our common stock, to pay dividends and to become a going concern. We are
subject to the risks inherent in any new business with a new product in a highly competitive marketplace. You must consider the likelihood of our success in light
of the problems, uncertainties, unexpected costs, difficulties, complications and delays frequently encountered in developing and expanding a new business and
the competitive environment in which we plan to operate. If we fail to successfully address these risks, our business, financial condition and results of operations
would be materially harmed. Your purchase of our common stock should be considered a high risk investment because of our unseasoned, early stage business
which may likely encounter unforeseen costs, expenses, competition and other problems to which such businesses are often subject.
If we lose key personnel or are unable to attract and retain qualified personnel, our business could be harmed and our ability to compete could be
impaired.
Our success will depend to a significant degree upon the contributions of our management team which we will need to build. If we lose the services of
one or more of our key members, we may be unable to achieve our business objectives. Additionally, we may be unable to attract and retain personnel with the
advanced technical qualifications or managerial experience necessary for the development of our business and planned expansion into areas and activities
requiring additional expertise, due to intense competition for qualified personnel among technology-based businesses.
Our results of operations may be negatively impacted by the coronavirus outbreak.
In December 2019, the 2019 novel coronavirus surfaced in Wuhan, China. The World Health Organization declared a global emergency on January 30,
2020, with respect to the outbreak and many countries, including the United States, Japan and Australia have initiated significant restrictions on business
operations. The impacts of the outbreak are unknown and rapidly evolving.
A widespread health crisis could adversely affect the global economy, resulting in an economic downturn that could impact demand for our technology
and products. The future impact of the outbreak is highly uncertain and cannot be predicted and there is no assurance that the outbreak will not have a material
adverse impact on the future results of the Company. The extent of the impact, if any, will depend on future developments, including actions taken to contain the
coronavirus.
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Risk of expanding operations and management of growth.
We expect to experience rapid growth which will place a significant strain on our financial and managerial resources. In order to achieve and manage
growth effectively, we must establish, improve and expand our operational and financial management capabilities. Moreover, we will need to increase staffing
and effectively train, motivate and manage our employees. Failure to manage growth effectively could harm our business, financial condition or results of
operations.
Operating results may significantly fluctuate from quarter to quarter and year to year.
We expect that a significant portion of our revenues for the foreseeable future will be from sponsorships and advertising as well as subscriptions. The
timing of revenue in the future will depend to some extent upon the signing of sponsorship deals and the obtaining of advertising. In any one fiscal quarter we
may receive multiple or no payments from our sponsors or advertisers. As a result, operating results may vary substantially from quarter to quarter, and thus
from year to year. Revenue for any given period may be greater or less than revenue in the immediately preceding period or in the comparable period of the
prior year.
If we are unable to hire qualified personnel, our ability to implement our business strategy and our operating results will likely be materially adversely
affected.
Our personnel are now limited to two executive officers. We must hire significant additional numbers of qualified personnel if we are to achieve our
business plan. Salary and benefits of such additional personnel can be expected to place significant stress on our financial condition. And, the availability of such
qualified personnel may be limited. You have no assurance we will be able to attract and retain qualified personnel in sufficient numbers to adequately staff our
business operations.
If we are unable to effectively manage our growth, our ability to implement our business strategy and our operating results will likely be materially
adversely affected.
Implementation of our business plan will likely place a significant strain on our management who must develop administrative, operating and financial
infrastructures. To manage our business and planned growth effectively, we must successfully develop, implement, maintain and enhance our financial and
accounting systems and controls, identify, hire and integrate new personnel and manage expanded operations. Our failure to do so could either limit our growth
or cause our business to fail.
Because we have not introduced any of our products and services, you have limited information upon which you can evaluate our business.
We have not yet launched any of our products. Accordingly, you cannot evaluate our business based on operating history as an indication of our future
performance. As a young company in the rapidly evolving online entertainment market, we face risks and uncertainties relating to our ability to successfully
implement our business plan. These risks include our ability to:
•

develop and expand our content and services;

•

attract an audience to our Web sites;

•

develop strategic relationships; and

•

develop and upgrade our technology.

If we are unsuccessful in addressing these risks and uncertainties, we will not be able to successfully implement our business plan and our stock price
will decline.
We may fail to meet market expectations because of fluctuations in our quarterly operating results which would cause our stock price to decline.
Our revenues and costs will be different to predict. This is likely to result in significant fluctuations in our quarterly results. Because of our lack of
operating history, we anticipate that securities analysts and investors will have difficulty in accurately forecasting our results. It is possible that our operating
results in some quarters will be below market expectations. In this event, the price of our common stock is likely to decline.
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The following are among the factors that could cause significant fluctuations in our operating results:
•

the number of users on, and the frequency of their use of, our Web sites;

•

our ability to attract and retain advertisers and sponsors;

•

the expiration or termination of our strategic relationships;

•

system outages, delays in obtaining new equipment or problems with planned upgrades;

•

our ability to successfully expand our online entertainment offerings beyond the games and game show sector;

•

the introduction of new or enhanced services by us or our competitors;

•

changes in our advertising rates or advertising rates in general, both on and off the Internet; and

•

changes in general economic and market conditions, including seasonal trends, that have an impact on the demand for Internet advertising.

We may not be able to adjust our operating expenses in order to offset any unexpected revenue shortfalls.
Our operating expenses will be based on our expectations of our future revenues. We intend to expend significant amounts in the short term, particularly
to build brand awareness. We may be unable to adjust spending quickly enough to offset any unexpected revenue shortfall. If we fail to substantially increase our
revenues, then our financial condition and results of operations would be materially adversely affected.
If we do not develop and enhance our brand, we will not be able to establish our customer base or build our revenues.
The development of our brand is critical to our ability to establish our user base and build our revenues. In order to attract users and advertisers, we
intend to expend funds for creating and maintaining brand loyalty. We plan to use a combination of social media, print and Web-based advertising to promote our
brand. If we fail to advertise and market our brand effectively, we will lose users and our revenues will decline.
Our success in promoting and enhancing our brand will also depend on our success in providing high quality content, features and functions that are
attractive and entertaining to users of online game shows and multi-player games. If visitors to our Web sites, advertisers or sponsors do not perceive our
services to be of high quality, the value of the brand could be diminished, we will lose users and our revenues will decline.
Our advertising pricing model, which is based partly on the number of advertisements delivered to our users, may not be successful.
Different pricing models are used to sell advertising on the Internet. The models we adopt may prove to not be the most profitable. To the extent that we
do not meet the minimum guaranteed impressions that we may be required to deliver to users under our advertising contracts, we defer recognition of the
corresponding revenues until we achieve the guaranteed impression levels. To the extent that minimum guaranteed impression levels are not achieved, we may
be required to provide additional impressions after the contract term, which would reduce our advertising inventory in subsequent periods.
In addition, since advertising impressions may be delivered to a user’s Web browser without regard to user activity, advertisers may decide that a pricing
model based on user activity is preferable. As a result, we cannot accurately project our future advertising rates and revenues. If we are unable to adapt to new
forms of Internet advertising or we do not adopt the most profitable form, our advertising revenues could be adversely affected.
We may not be able to track the delivery of advertisements on our network in a way that meets the needs of our advertisers.
It is important to our advertisers that we accurately measure the delivery of advertisements on our network and the demographics of our user base.
Companies may choose to not advertise on our Web sites or may pay less for advertising if they do not perceive our ability to track and measure the delivery of
advertisements to be reliable. We depend on third parties to provide us with many of these measurement services. If they are unable to provide these services in
the future, we would need to perform them ourselves or obtain them from another provider. We could incur significant costs or experience interruptions in our
business during the time we are replacing these services. In addition, if successful, legal initiatives related to privacy concerns could also prevent or limit our
ability to track advertisements.
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Our business may suffer if we have difficulty retaining users on our Web sites.
Our business and financial results are also dependent on our ability to retain users on our Web sites. In any particular month, many of the visitors to our
sites may not be registered users and many of our registered users may not visit our sites. We believe that intense competition will cause some of our registered
users to seek online entertainment on other sites and spend less time on our sites. It will be relatively easy for our users to go to competing sites and we cannot
be certain that any steps we take will maintain or improve our retention of users. In addition, some new users may decide to visit our Web sites out of curiosity
regarding the Internet and may later discontinue using Internet entertainment services. If we are unable to retain our user base, the demand for advertising on
our Web sites may decrease and our revenues may decline.
We face risks associated with international operations.
We currently plan to operate outside the United States.
Our business internationally will be subject to a number of risks. These include:
•

linguistic and cultural differences;

•

inconsistent regulations and unexpected changes in regulatory requirements;

•

differing technology standards that would affect the quality of the presentation of our games to our users;

•

potentially adverse tax consequences;

•

wage and price controls;

•

political instability and social unrest;

•

uncertain demand for electronic commerce;

•

uncertain protection of our intellectual property rights; and

•

imposition of trade barriers.
We have no control over many of these matters and any of them may adversely affect our ability to conduct our business internationally.

Currency fluctuations and exchange control regulations may adversely affect our business.
Our reporting currency is the United States dollar. Our customers outside the United States, however, will be generally billed in local currencies. Our
accounts receivable from these customers and overhead assets will decline in value if the local currencies depreciate relative to the United States dollar.
Although we may enter into hedging transactions, we may not be able to do so effectively. In addition, any currency exchange losses that we suffer may be
magnified if we become subject to exchange control regulations restricting our ability to convert local currencies into United States dollars.
Competition in the online entertainment industry is intense and a failure to adequately respond to competitive pressure could result in lower
revenues.
There are many companies that provide Web sites and online destinations targeted to audiences seeking various forms of entertainment content. All of
these companies will compete with us for visitor traffic, advertising dollars and sponsorships. This competition is intense and is expected to increase significantly
in the future as the number of entertainment-oriented Web sites continues to grow. Our success will be largely dependent upon the perceived value of our
content relative to other available entertainment alternatives, both online and elsewhere.
Increased competition could result in:
•

lower profit margins;

•

lower advertising or sponsorship rates;
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•

loss of visitors or visitors spending less time on our sites;

•

reduced page views or advertising impressions; and

•

loss of market share.

Many of our potential competitors, in comparison to us, have:
•

longer operating histories;

•

greater name recognition in some markets;

•

larger customer bases; and

•

significantly greater financial, technical and marketing resources.

These competitors may also be able to:
•

undertake more extensive marketing campaigns for their brands and services;

•

adopt more aggressive advertising pricing policies;

•

use superior technology platforms to deliver their products and services; and

•

make more attractive offers to potential employees, distribution partners, sponsors, advertisers and third-party content providers.

Our plans to expand our entertainment business beyond our core game show sites may not be successful.
We cannot predict whether we will be able to successfully expand into online entertainment businesses other than as set forth in our business plan
described below. Expanding our business will require us to expend significant amounts of capital to be able to contend with competitors that have more
experience than we do in these businesses and may also have greater resources to devote to these businesses. Also, our management may have to divert a
disproportionate amount of its attention away from our day-to-day core business and devote a substantial amount of time expanding into new areas. If we are
unable to effectively expand our business or manage any such expansion, our financial results will suffer, and our stock price will decline.
If we are not able to adapt as Internet technologies and customer demands continue to evolve, we may become less competitive and our business
will suffer.
We must adapt to rapidly evolving Internet technologies by continually enhancing our existing services and introducing new services to address our
customers’ changing demands. We expect to incur substantial costs in modifying our services and infrastructure and in recruiting and hiring experienced
technology personnel to adapt to changing technology affecting providers of Internet services. If we cannot hire the necessary personnel or adapt to these
changes in a timely manner or at all, we will not be able to meet our users’ demands for increasingly sophisticated entertainment and we will become less
competitive. As a result, our revenues would decline, and our business will suffer.
Changes in government regulation could adversely affect our business.
Changes in the legal and regulatory environment that pertains to the Internet could result in a decrease in our revenues and an increase in our costs.
New laws and regulations may be adopted. Existing laws may be applied to the Internet and new forms of electronic commerce. New and existing laws may
cover issues like:
•

sales and other taxes;

•

pricing controls;

•

characteristics and quality of products and services;

•

consumer protection;

•

cross-border commerce;

•

libel and defamation; and

•

copyright, trademark and patent infringement.
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Customer uncertainty and new regulations could increase our costs and prevent us from delivering our products and services over the Internet. It could
also slow the growth of the Internet significantly. This could delay growth in demand for our products and limit the growth of our revenues.
Our games and game shows are subject to gaming regulations that are subject to differing interpretations and legislative and regulatory changes
that could adversely affect our ability to grow our business.
We operate online games of skill and chance that are regulated in many jurisdictions and, in connection therewith, we will reward prizes to the
participants. The selection of prize winners is sometimes based on chance, although none of our games requires any form of monetary payment. The laws and
regulations that govern our games, however, are subject to differing interpretations in each jurisdiction and are subject to legislative and regulatory change in any
of the jurisdictions in which we offer our games. If such changes were to happen, we may find it necessary to eliminate, modify or cancel components of our
products that could result in additional development costs and the possible loss of revenue.
User concerns and government regulations regarding privacy may result in a reduction in our user traffic.
Web sites sometimes place identifying data, or cookies, on a user’s hard drive without the user’s knowledge or consent. Our company and many other
Internet companies use cookies for a variety of different reasons, including the collection of data derived from the user’s Internet activity. Any reduction or
limitation in the use of cookies could limit the effectiveness of our sales and marketing efforts. Most currently available Web browsers allow users to remove
cookies at any time or to prevent cookies from being stored on their hard drive. In addition, some privacy advocates and governmental bodies have suggested
limiting or eliminating the use of cookies. For example, the European Union and the State of California recently adopted privacy regulations that would limit the
collection and use of information regarding Internet users. These efforts will limit our ability to target advertising or collect and use information regarding the use
of our Web sites, which would reduce our revenues. Fears relating to a lack of privacy could also result in a reduction in the number of our users.
We may be liable for the content we make available on the Internet.
We plan to make content available on our Web sites and on the Web sites of our advertisers and distribution partners. The availability of this content
could result in claims against us based on a variety of theories, including defamation, obscenity, negligence, copyright or trademark infringement. We could also
be exposed to liability for third-party content accessed through the links from our sites to other Web sites. We may incur costs to defend ourselves against even
baseless claims and our financial condition could be materially adversely affected if we are found liable for information that we make available. Implementing
measures to reduce our exposure to this liability may require us to spend substantial resources and limit the attractiveness of our service to users.
The technical performance of our Web sites will be critical to our business and to our reputation.
The computer systems that will support our Web sites will be acquired and maintained by us at significant expense. We may not be able to successfully
design and maintain our systems in the future. We also will license communications infrastructure software. Any system failure, including network, software or
hardware failure, that causes an interruption in our service or a decrease in responsiveness of our Web sites, could result in reduced user traffic and reduced
revenue. We may experience slower response times and interruptions in service because of equipment or software down time related to the high volume of
traffic on our Web sites and our need to deliver frequently updated information to our users. We cannot assure you that we will be able to expand our systems to
adequately accommodate our growing user base. We could also be affected by computer viruses, electronic break-ins from unauthorized users, or other similar
disruptions or attempts to penetrate our online security systems. Any secure provider system disruption or failure, security breach or other damage that interrupts
or delays our operations could harm our reputation and cause us to lose users, advertisers and sponsors and adversely affect our business and operations.
Our users will depend on Internet service providers, online service providers and other Web site operators for access to our Web sites. These providers
have had interruptions in their services for hours and, in some cases, days, due to system failures unrelated to our systems. Any future interruptions would be
beyond our control to prevent and could harm our reputation and adversely affect our business.
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We may be unable to protect our intellectual property rights and we may be liable for infringing the intellectual property rights of others.
We do not currently maintain patents on our technology and others may be able to develop similar technologies in the future. We regard our copyrights,
service marks, trademarks, trade secrets and other intellectual property that we will develop as critical to our success. We will rely on trademark and copyright
law, trade secret protection and confidentiality and license agreements with our employees, customers, partners and others to protect our intellectual property
rights. Unauthorized use of our intellectual property by third parties may adversely affect our business and our reputation. It may be possible for third parties to
obtain and use our intellectual property without authorization. Furthermore, the validity, enforceability and scope of protection of intellectual property in Internetrelated industries is uncertain and still evolving. Our multi-user games will run on proprietary software systems developed by us at significant expense.
Nonetheless, we do not plan to maintain patents on our technology and others may be able to develop similar technologies in the future.
We cannot be certain that our products will not infringe valid patents, copyrights, trademarks or other intellectual property rights held by third parties. We
may be subject to legal proceedings and claims from time to time relating to the intellectual property of others in the ordinary course of our business. Disputes
concerning the ownership of rights to use intellectual property could be costly and time consuming to litigate, may distract management from other tasks of
operating our business, and may result in our loss of significant rights and the loss of our ability to effectively operate our business.
Risks relating to our Capital Structure
There has been a limited public market for our Common Stock prior to this Offering, and an active market in which investors can resell their shares
may not develop.
Prior to this Offering, there has been a limited market for our shares on the OTC Markets. We cannot predict the extent to which an active market for our
shares will develop or be sustained after this Offering, or how the development of such a market might affect the market price of our shares. The initial offering
price of our shares in this Offering may not in any way be indicative of the price at which our shares will trade following the completion of this Offering.
Our charter documents and Nevada law may inhibit a takeover that stockholders may consider favorable.
Provisions in our charter and bylaws may have the effect of delaying or preventing a change of control or changes in our management that stockholders
consider favorable or beneficial. If a change of control or change in management is delayed or prevented, the market price of our common stock could decline.
You will suffer immediate and substantial dilution.
The initial public offering price per share will significantly exceed our pro forma net tangible book value per share as of December 31, 2019 of $ (0.0146).
Accordingly, investors purchasing shares in this offering will suffer immediate and substantial dilution of their investment.
We do not plan to pay dividends in the foreseeable future, and, as a result, stockholders will need to sell shares to realize a return on their
investment.
We have not declared or paid any cash dividends on our capital stock since inception. We intend to retain any future earnings to finance the operation
and expansion of our business and do not anticipate paying any cash dividends in the foreseeable future. Consequently, you will need to sell your shares of
common stock in order to realize a return on your investment and you may not be able to sell your shares at or above the price you paid for them.
Our Series A Convertible Preferred Stock contains Anti-Dilution Protection
The holders of our Series A Convertible Preferred Stock have anti-dilution rights protecting their interest in the company from the issuance of any
additional shares of capital stock (such as the issuance of shares of Common Stock pursuant to this offering) for a two year period following conversion of the
Preferred Common Stock calculated at the rate of 80% on a fully dilated basis. The anti-dilution provision may have the effect of making it more difficult for the
Company to raise funds for the period that such provision is in effect.
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We will need to raise additional capital that may not be available on acceptable terms.
We will require substantial additional capital over the next several years in order to implement our business plan. We expect capital outlays and
operating expenditures to increase as we expand our product offerings and marketing activities. Our business or operations may change in a manner that would
consume available funds more rapidly than anticipated, and substantial additional funding may be required to maintain operations, fund expansion, develop new
or enhanced products or services, acquire complementary products, businesses or technologies or otherwise respond to competitive pressures and
opportunities.
We will raise additional capital through a variety of sources, including the public equity markets, additional private equity financings, collaborative
arrangements and/or private debt financings. Additional capital may not be available on terms acceptable to us, if at all. If additional capital is raised through the
issuance of equity securities, our stockholders will experience dilution, and such securities may have rights, preferences or privileges senior to those of the
holders of our common stock. If we raise additional capital through the issuance of debt securities, the debt securities would have rights, preferences and
privileges senior to holders of common stock, and the terms of that debt could impose restrictions on our operations.
We note that there is significant uncertainty from the affect that the novel coronavirus may have on the availability, cost and type of financing.
If you invest in our stock, your investment may be disadvantaged by future funding, if we are able to obtain it.
To the extent we obtain funding by issuance of common stock or securities convertible into common stock, you may suffer significant dilution in
percentage of ownership and, if such issuances are below the then value of stockholder equity, in stockholder equity per share. In addition, any debt financing
we may secure could involve restrictive covenants relating to our capital raising activities and other financial and operational matters, which may make it more
difficult for us to obtain additional capital with which to pursue our business plan, and to pay dividends. You have no assurance we will be able to obtain any
additional financing on terms favorable to us, if at all.
Early investors have a greater risk of loss than later investors.
We have not established any minimum number of shares we must sell in order to sell any shares. We plan to begin using proceeds from the sale of our
common stock for the purposes set forth under “How We Plan To Use Proceeds from the Sale of Our Shares” as soon as received. Early investors will not know
how many shares we will ultimately be able to sell, the amount of proceeds from sales and whether the proceeds will be sufficient for us to establish facilities and
minimum operations described in this offering circular. Later investors will be able to evaluate the amount of proceeds we have raised prior to their investment,
how we have actually used those proceeds and whether we are likely to establish appropriate facilities and operations needed to initiate sales of our insulin
products.
Investors cannot withdraw funds once invested and will not receive a refund.
Investors do not have the right to withdraw invested funds. Subscription payments will be paid to and held in our corporate bank account if the
Subscription Agreements are in good order and we accept the investment. Therefore, once an investment is made, investors will not have the use or right to
return of such funds.
The trading in our shares will be regulated by the Securities and Exchange Commission Rule 15G-9 which established the definition of a “Penny
Stock.”
You have no assurance our common stock will trade at prices above historic levels and price needed to put it above the “penny stock” level,
notwithstanding an offering price above that level. Based on the historic trading prices of our common stock and the market in which it trades, our shares are
defined as a penny stock under the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), and rules of the SEC. The Exchange Act and penny
stock rules generally impose additional sales practice and disclosure requirements on broker-dealers who sell our securities to persons other than certain
accredited investors who are, generally, institutions with assets in excess of $4,000,000 or individuals with net worth in excess of $1,000,000 or annual income
exceeding $200,000 ($300,000 jointly with spouse), or in transactions not recommended by the broker-dealer. For transactions covered by the penny stock
rules, a broker dealer must make certain mandated disclosures in penny stock transactions, including the actual sale or purchase price and actual bid and offer
quotations, the compensation to be received by the broker-dealer and certain associated persons, and must deliver certain disclosures required by the
Commission. Consequently, the penny stock rules may make it difficult for you to resell any shares you may purchase.
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We are selling the shares of this offering without an underwriter and may be unable to sell any shares.
Our offering is self-underwritten, that is, we are not going to engage the services of an underwriter to sell the shares; we intend to sell our shares
through our directors and executive officers, who will receive no commissions. There is no guarantee our directors and executive officers will be able to sell any
of the shares. Unless they are successful in selling all of the shares we are offering, we may have to seek alternative financing to implement our business plan.
Dilution
The term ‘dilution’ refers to the reduction (as a percentage of the aggregate Shares outstanding) that occurs for any given share of stock when additional
Shares are issued. If all of the Shares in this offering are fully subscribed and sold, the Shares offered herein will constitute approximately 50.3% of the total
Shares of capital stock of the Company. The Company anticipates that subsequent to this offering the Company may require additional capital and such capital
may take the form of Common Stock, other stock or securities or debt convertible into stock. Such future fund raising will further dilute the percentage ownership
of the Shares sold herein in the Company.
If you invest in our Common Stock, your interest will be diluted immediately to the extent of the difference between the offering price per share of our
Common Stock and the pro forma net tangible book value per share of our Common Stock after this offering. As of the date of this Offering, the net tangible book
value of the Company was approximately $(1,438,195), based on 98,710,625 shares of Common Stock issued and outstanding as of the date of this Offering
Circular, that equates to a net tangible book value of approximately $(0.0146) per share of Common Stock on a proforma basis. Net tangible book value per
share consists of shareholders’ equity divided by the total number of shares of Common Stock outstanding. The pro forma net tangible book value, assuming full
subscription in this Offering, would be $(0.0028) per share of Common Stock.
Thus, if the Offering is fully subscribed, the net tangible book value per share of Common Stock owned by our current shareholder will have immediately
increased by approximately $(0.0118) without any additional investment on his part and the net tangible book value per share for new investors will be
immediately diluted to $(0.0028) per share. These calculations do not include the costs of the offering, and such expenses will cause further dilution.
The following table illustrates this per share dilution:
Offering price per Share*
Net Tangible Book Value per share before Offering (based on 98,710,625 shares)
Decrease in Net Tangible Book Value per share Attributable to shares Offered Hereby (based on
100,000,000 shares)
Net Tangible Book Value per share after Offering (based on 100,000,000 shares)
Dilution of Net Tangible Book Value per share to Purchasers in this Offering

$
$

0.02
(0.0146)

$
$

(0.0118)
(0.0028)
(0.0172)

*Before deduction of offering expenses
How We Plan To Offer and Sell Our Shares
We are offering 100,000,000 shares of our common stock at a price of $0.02 per share, in a self-underwritten best-efforts public offering for gross
proceeds of $2,000,000. Our directors and executive officers will offer and sell our shares and will not receive any commission or other compensation related to
these activities. The offering will terminate one year from the date of this offering circular. You have no assurance we will be able sell any or all of the shares.
We are not requiring ourselves to sell any minimum number of shares before we sell any shares.
Persons who decide to purchase our common stock will be required to complete a subscription agreement (attached at the end of this offering circular)
and submit it to us at the address set forth in the subscription agreement together with a bank check for the subscription price payable to Clickstream
Corporation or concurrently wire the subscription price to the bank account identified in the subscription agreement. We reserve the right to reject subscriptions
for any reason. In the event we reject any subscription the associated funds will be promptly refunded to the subscriber without interest, offset or deduction.
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How We Plan To Use Proceeds from the Sale of Our Shares
We expect to receive net proceeds of $1,970,000 from the sale of our shares, if we sell the entire offering of 100,000,000 shares, after the payment of
approximately $30,000 in offering expenses. The purposes to which we intend to apply the proceeds are set forth in the following table. The columns in the table
indicate the level of proceeds applied to the individual line items in the table based on the number of shares in the total offering that we sell. You should note
that the table is for illustrative purposes only and there is no minimum raise.
Use of Proceeds:
Capital Raised
Less: Offering Costs
Net Offering Proceeds
Repayment of Notes
Outstanding Liabilities
Salary and Related Compensation
Application Development
Marketing Expenses
Cash Prizes for Game
Working Capital

$
$
$
$
$
$
$
$
$
$

$1,000,000 Raise
1,000,000
30,000
970,000
330,000
212,500
120,000
300,000
—
—
7,500

$
$
$
$
$
$
$
$
$
$

Maximum Raise
2,000,000
30,000
1,970,000
330,000
470,000
360,000
300,000
250,000
200,000
60,000

We believe the net proceeds from the sale of all the shares we are offering, assuming all the shares are sold (of which you have no assurance), will be
sufficient to fund our operations for approximately 12 months, assuming application of the proceeds as outlined above and assuming we do not earn revenues. If
we generate revenues, of which you have no assurance, revenues will extend the period over which the net proceeds from the sale of the shares will sustain our
operations. See, “Risk Factors”. Our Board of Directors reserves the right to reallocate the use of net proceeds, if, in our judgment, such reallocation will best
serve our needs in meeting changes, developments and unforeseen delays and difficulties. Pending use, the net proceeds shall be invested in certificates of
deposit, money market accounts, treasury bills, and similar short term, liquid investments with substantial safety of principal.
Description of Our Business
Our corporate history
We were incorporated in Nevada on September 30, 2005 and previously operated under the name of Peak Resource Incorporated. In August 2008, we
changed our name to “Mine Clearing Corporation”. We had been operating as an exploration division in the mining sector until May 2014. On May 2, 2014, we
acquired all of the shares of Clickstream Corporation, a Delaware Corporation. Subsequent to the acquisition, we have been operating as a data analytics tool
developer and have sought to further develop and exploit our data analytics technology and proprietary algorithms.
The address of our executive offices is 1801 Century Park East, Suite 1201, Los Angeles, California 90067 and our telephone number is (310) 8609975.
Overview
Over the last few years, there has been a substantial increase in the availability and quality of applications readily available from sources such as
Google Play Store and Apple Play Store for various types of gaming. The initial objective of the Company is to leverage this availability and the increasing time
spent by consumers to establish a platform offering core functionality in various verticals starting with games and contests, and then, depending on market
conditions and availability of capital, to expand into other verticals such as data analytics, fantasy sports and online gaming.
Business Plan
We have executed an Application Development Agreement with InfinixSoft Global LLC. (“InfinixSoft”) to create a new iOS / Android Native app and web
responsive site to allow users to connect with each other inside a unique social betting platform (“App”). We intend to complete and monetize the App with funds
received from this Offering. The Platform will be social trivia, initially sports and other trivia contests leading to peer to peer betting intended for the casual and
non-professional betting market. A landing page to promote the product will be included for desktop and mobile devices. InfinixSoft will publish the app in Apple
Store / Google Play Store with developer accounts registered to the Company. The responsive website will be uploaded and deployed into an AWS
Environment registered to the Company. The applications and responsive website will be fed by a Ruby on Rails backend with the according API. The API will
be open to be used in other sports betting platforms. The app will be developed under the following considerations: Native iOS Swift 5.0 Language with Xcode
Development Environment; Native JAVA with Android Studio for Android Devices with OS 6.0+; Ruby On Rails Backend + PostgreSQL + Rest API and HTML5
+ CSS 3 + Bootstrap.
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Core Platform
The Mobile App. being developed by InfinixSoft, developer to over 650 mobile apps (See http://infinixsoft.com/#portfolio), will be a free to play gaming
platform that caters to the causal user that will spend a few seconds to interact with a platform for free in order to win real money. Our primary target is not the
sports betters or the fantasy players. We intend to target a demographic that is much more general and includes more of the female population and individuals
who enjoy the low barrier to entry of entering a quick contest (short time investment) with the chance to win a prize (thrill of winning something for free). Initially,
our games will be quick to play quiz type games that allows the user to get involved in around 20 seconds and then receive results from push notifications. Game
types are set up dynamically with live game shows with Hosts 2 – 4 times per month.
We have executed a Game Show Host Agreement with Howie Schwab, “The Sultan of Sports Trivia”, best known as the sports trivia expert and final
adversary on ESPN’s Stump the Schwab show. Schwab served as the editor-in-chief of College & Pro Football News Weekly in the mid-1980s before joining
ESPN in 1987. By 1995, he was the coordinating producer for ESPN’s website www.espn.com. Beginning in 1998, Schwab served as a coordinating producer
for ESPN’s studio production, which included duties on programs including SportsCenter and Outside the Lines. Schwab appeared on shows such as Outside
the Lines and First Take and is most famous for his role on “Stump the Schwab” from July 2004 to September 2006. In 2014, Schwab joined Sports Jeopardy!
as a consultant and writer (See https://en.wikipedia.org/wiki/Howie_Schwab).
We also have executed a Game Show Host Agreement with Brian Baldinger, currently in his 15th year with NFL Network as an analyst for their
signature shows in addition to hosting Film Sessions and #BaldysBreakdowns, National NFL radio analyst for Compass Media Networks since 2009, National
NFL analyst for Entercom Sports since 2019, College football analyst for Fox Sports since 2010, Owner of Football Stories the Magazine since 2004, Previously,
FOX Sports NFL game analyst from 1998-2008 and worked with Joe Buck, Dick Stockton, Pat Summerall and Kenny Albert at various times. Baldinger is a
regular contributor to NFL.com, played guard, center and tackle for the Dallas Cowboys, Indianapolis Colts, Buffalo Bills and Philadelphia Eagles. Baldinger is a
former color commentator for NFL telecasts on Fox (See https://en.wikipedia.org/wiki/Brian_Baldinger). Because the format doesn’t change, we can run games
nightly for NBA to NHL, NFL to individual events such as the Oscars, other awards shows, and new sporting events such as Soccer and NASCAR. Games and
events shall be automated from the backend and launched automatically. Api’s shall be plugged in to track results in real time, and there shall be a manual option
to allow custom events that can be run through the platform.
The platform for the App will be based upon winners winning cash money and prizes. The winnings will be top loaded and pay out a certain amount to
the top 5 and a certain amount to the top 10 winners.
The initial monetization is intended for corporate sponsors to pay the winners. We intend to fund the first month of winners in order to attract enough
users to get sponsors. After the first month, we believe we will have enough users to begin having sponsors pay the winners. For example, a pot for a single
game might be around $25,000 to the winners. Sponsors would pay $30,000-$35,000. The benefit to the sponsor is getting unique user hits and eyeballs to their
product/company from such games. Eventually the intent is for the platform to expand into affiliate sales of products and once the audience has grown large
enough, peer to peer betting.
We plan to launch with a broad-based social marketing campaign to include paid advertising on key sites as well as strategically aligned influencers,
partners and media. We have determined that the most cost-effective method for reaching our target market is through social channels such as Twitch,
Instagram, Twitter and Facebook.
We also plan to have firms advertise on our site.
Infinixsoft will assist the Company in acquiring corporate sponsors, will operate and maintain the Application System through hosting of games, provide
customer support and provide an internal messaging system whereas users can communicate with each other. The App being developed by Infinixsoft will be
the exclusive worldwide sole property of the Company.
Our current timeline is to complete and beta test the initial platform and announce the launch of the first contest within 60 days of funding. In the next
quarter, we intend to further develop the platform features, content and contests in conjunction with the widespread release of marketing campaigns. Thereafter
our plan is to scale up our team, operations and marketing to support new features, products and contests.
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Employees
At the date of this offering circular, we have no full-time employees. Michael Handelman has been appointed our Chief Financial Officer on an
independent contractor basis and Frank Magliochetti has been appointed our Chief Executive Officer on an independent contractor basis.
Litigation
We are not engaged in any litigation at the date of this offering circular. We may be engaged in litigation from time to time in the normal course of
business, including claims for injury and damage alleged to be caused by use of our planned products.
Our Property
We do not own or lease any offices at this time other than a “virtual office” at the address set forth on the cover page of this offering circular. In the event
we sell a sufficient number of shares of our common stock pursuant to this offering circular, we plan to lease general office space sufficient for our current needs
and additional needs of additional personnel in the foreseeable future.
Management’s Discussion and Analysis of Financial Condition and Results of Operations
We are in the process of building a game application (“app”) that operates through a web browser or offline on your computer, smartphone, tablet, smart
TVs, smart watches and other electronic devices that target the underserved casual market. Our games will be free to enter with users winning cash prizes.
Games will be based on real time sporting events, and results and winnings will happen in real time as well. Games initially are intended to be a game show type
quiz format which allows users to participate in seconds and follow along with results by push notifications on their phones. Pots and winnings are intended to be
paid out by sponsors who sponsor individual games. We intend to initially run 2-5 games daily. The platform will support both phone platforms and web and built
dynamically so it can expand quickly.
Results of Operations—Comparison of the Years Ended September 30, 2019 and 2018
Revenue
We had no revenues from operations during either 2019 or 2018. We have focused our efforts on building our business model.
Operating Expense
Operating Expenses were $17,161 for the year ended September 30, 2019, compared to $548,743 for the year ended September 30, 2018. For the
year ended September 30, 2018, we incurred $543,153 in consulting and professional fees. No such fees were incurred for the year ended September 30,
2019.
Other Expense
Other expense was $7,550 for the year ended September 30, 2019 and $112,200 for the year ended April 30, 2018. For the year ended September 30,
2018, we incurred $97,500 in financing cost. No such cost was incurred for the year ended September 30, 2019.
Net Loss
We had a net loss of $24,711 for the year ended September 30, 2019 compared to a net loss of $660,943 per share for the year ended September 30,
2019. The difference is attributable to the fees and costs for the year ended September 30, 2019 as discussed above.
Liquidity and Capital Resources
We have incurred negative cash flow from operations since our inception. As of December 31, 2019, we had cash of $1,500 and an accumulated deficit
of $3,655,335. The Company’s negative operating cash flow since inception has been funded through affiliate and stockholder loans.
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The financial statements accompanying this Report have been prepared on a going concern basis, which contemplates the realization of assets and
settlement of liabilities and commitments in the normal course of our business. As reflected in the accompanying financial statements, we had a net loss of
$24,711 and no cash flow from operations for the year ended September 30, 2019, and a stockholder’s deficit of $1,438,195 as of December 31, 2019. These
factors raise substantial doubt about our ability to continue as a going concern. Our ability to continue as a going concern is dependent on the Company’s ability
to raise additional funds and implement its business plan. The financial statements do not include any adjustments that might be necessary if the Company is
unable to continue as a going concern.
We will require substantial additional capital over the next several years in order to implement our business plan. We expect capital outlays and
operating expenditures to increase as we expand our product offerings and marketing activities. Our business or operations may change in a manner that would
consume available funds more rapidly than anticipated, and substantial additional funding may be required to maintain operations, fund expansion, develop new
or enhanced products or services, acquire complementary products, businesses or technologies or otherwise respond to competitive pressures and
opportunities.
16 │ Page

Our Management
Information about our directors and executive officers is set forth in the following table. The address of our directors and executive officers is our
address. We do not have any employees, other than our directors and executive officers.
NAME
Frank Magliochetti
Michael Handelman
Michael O’Hara
Nicholas B. Panza
Ryan Jay Smollar

AGE
62
60
63
34
33

POSITION
Chairman and Chief Executive Officer
Chief Financial Officer, Secretary and Treasurer
Director
Director
Director

Our stockholders elect our directors. Our directors serve terms of one year and are generally elected at each annual stockholder meeting; provided, that
you have no assurance we will hold a stockholders’ meeting annually. Each director will remain in office until his successor is elected and qualified, or his/her
earlier resignation. We believe that Messrs. O’Hara, Panza and Smollar will be deemed independent directors using the definition of independence contained in
the NASDAQ listing rules. Our executive officers are elected by the board of directors and their terms of office are at the discretion of the board of directors,
subject to terms and conditions of their respective employment agreements, if any. We have the authority under Nevada law and our bylaws to indemnify our
directors and officers against certain liabilities. We have been informed by the U.S. Securities and Exchange Commission that indemnification against violations
of federal securities law is against public policy and therefore unenforceable.
The biographies of our officers and directors are as follows:
Frank Magliochetti - Chairman of the Board and Chief Executive Officer, obtained a B.S. in Pharmacy from Northeastern University and entered the
Masters of Toxicology program where he worked on the effects of Valium and its metabolism while taking Tagamet for the condition of anxiety induced ulcers.
Frank later received his MBA from The Sawyer School of Business at Suffolk University specializing in corporate finance, completed the Advanced Management
Program at Harvard Business School and the General Management Program at Stanford Business School. Frank is finishing his PhD dissertation defense in
Divinity from Northwestern Seminary. Frank is the Managing Partner for Parcae Capital Corp.
Michael J. O’Hara - Director, has been involved in the field of technology since 1978 with over 30 years of industry experience managing organizations
small and large. Michael worked at Lockheed Martin from 2002 through 2014 serving as Systems Engineering Director for two major national defense satellite
programs and prior to that as Program Director for a low earth orbit weather satellite system which supports our military and civilian weather predictions. Prior to
Lockheed, Michael worked with tech start-ups, serving as Vice President of Business Development at eSat and Vice President of Technical Operations at
NetCurrents. From 2000 to 2002. From 1984 through 2000 Michael was with Hughes Aircraft Company (now Boeing) in various technical and management
positions. Michael’s final assignment at Hughes was as Chief Systems Engineer for a joint NOAA/NASA/DoD program. Michael holds a BS in Physics (Magna
Cum Laude) from the University of Massachusetts, MS in Physics from the University of Illinois, and MS in Computer Science from the University of Illinois.
Nicholas B. Panza - Director, was appointed Director on December 24th, 2019. Nick was appointed Vice President of Operations for Stemsation
International, Inc. on August 6, 2019, and as a director on October 22, 2019. In 2013, Nick started his first business, American Guard Systems, LLC, a home
security company based in South Florida. Mr. Panza has also owned Interactive Marketing Partners, LLC, a marketing company, from 2014 to 2018.
Ryan Jay Smollar - Director, is a Florida Bar licensed attorney and the owner of Elder Law, P.A., a busy law firm based in Palm Beach County Florida.
Additionally, Ryan owns and runs an escrow service also based in South Florida. Ryan has a bachelor’s degree from Florida State University and a Juris
Doctorate’s degree from Saint Thomas University, School of Law.
Michael Handelman – Chief Financial Officer, has served as our Chief Financial Officer since October 2015. Mr. Handelman served as Chief Financial
Officer to Lion Biotechnologies, Inc. from February 2011 until June 2015 and was a member of the Lion Bio Board of Directors from February 2013 until May
2013. Mr. Handelman served as the Chief Financial Officer and as a financial management consultant of Oxis International, Inc., a public company engaged in
the research, development and commercialization of nutraceutical products, from August 2009 until October 2011. From November 2004 to July 2009, Mr.
Handelman served as Chief Financial Officer and Chief Operating Officer of TechnoConcepts, Inc., formerly a public company engaged in designing, developing,
manufacturing and marketing wireless communications semiconductors, or microchips. Prior thereto, Mr. Handelman served from October 2002 to October 2004
as Chief Financial Officer of Interglobal Waste Management, Inc., a manufacturing company, and from July 1996 to July 1999 as Vice President and Chief
Financial Officer of Janex International, Inc., a children’s toy manufacturer. Mr. Handelman was also the Chief Financial Officer from 1993 to 1996 of the Los
Angeles Kings, a National Hockey League franchise. Mr. Handelman is a certified public accountant and holds a degree in accounting from the City University of
New York.
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Compensation of Directors and Executive Officers
We have not paid or accrued for compensation for any of our directors and executive officers during or with respect to 2019.
We do not compensate our directors for their services as directors.
Contracts with Directors and Officers
We currently have agreements dated as of December 24, 2019 with Frank Magliochetti, Nicholas Panza, Michael O’Hara, and Ryan Smollar our
directors, pursuant to which each of them has agreed to serve as a director without compensation with respect to services performed as directors subject to our
reimbursing them for reasonable out-of-pocket expense incurred in connection with the performance of their duties. The term as a director is until they are
removed by our stockholders, they resign, or commit certain type of crimes.
We have entered into an Independent Contractor Agreement with Michael Handelman, effective February 1, 2020, to provide interim services as our
Chief Financial Officer with monthly compensation of $2,500. The Agreement is on an at-will basis.
As of December 24, 2019, we had entered into a Consulting Agreement with Parcae Capital Corporation, a company affiliated with Frank Magliochetti,
our Chairman of the Board and Chief Executive Officer,, pursuant to which Parcae has agreed to provide strategic and business development assistance to us for
an initial period of three years for $5,000 per month commencing on the filing of this offering circular plus 10% of the net proceeds of revenues directly arranged
by Parcae.
Who Owns Our Voting Stock
Our principal stockholders are set forth in the following table. These principal stockholders include:
•

each of our directors and executive officers,

•

our directors and executive officers as a group, and

•

others who we know own more than five percent of the voting power of our issued and outstanding equity securities.

We believe each of these persons has sole voting and investment power over the shares they own, unless otherwise noted. The address of our directors
and executive officers is our address.

Name of Officer/Director and Control
Person
5% or Greater Stockholders:
Laura Curwen
Joseph Magliochetti
Holly Ruma
Olivia Savor
Leonard Tucker, LLC.

Residential Address
1101 Grandview Drive, Nashville, TN
37204
4734 Wildewood Dr., Delray Beach, FL
33445
4734 Wildewood Dr., Delray Beach, FL
33445
6958 Houlton Circle, Lake Worth, FL
33467
20423 State Road 7 F6-123 Boca
Raton, FL 33498

Amount and Nature of
Beneficial Ownership

Ownership
Percentage of
Class

Percentage of

Outstanding(1)

Voting Power(2)

250,000 Preferred

6.25

5.0

250,000 Preferred

6.25

5.0

250,000 Preferred

6.25

5.0

250,000 Preferred

6.25

5.0

462,500 Preferred

11.56

9.2
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Irwin and Karen Meyer
Alison Marcus
Patricia Meyer
Peter Aiello, Jr.
Christine Arenalla
Fred & Jennifer Ciapetta
Peter Aiello, Sr. (3)
Executive Officers and Directors:
Michael O’Hara
Michael Handelman
Frank Magliochetti
Panza Family Trust
Ryan Smollar
Total Officers and Directors, as a Group
(5 persons)

2297 Waterby St. Westlake Village, CA
91351
11500 Valentino Lane Las Vegas, NV
89138
2600 San Leandro Blvd. Apt 708 San
Leandro, CA 94578
5210 Marmol Drive, Woodland Hills, CA
91364
3310 South Ocean Boulevard, Apt. 431D; Highland Beach, FL 33487
21 Apple Hill Drive, Cortland Manner,
NY 10511
3310 South Ocean Boulevard, Apt. 431D Highland Beach, FL 33487

400,000 Preferred; 5,891,609
Common
300,000 Preferred; 3,140,000
Common
300,000 Preferred; 3,500,000
Common

10.0
6.0
7.5
3.2
7.5
3.5

231,250 Preferred
231,250 Preferred; 2,000,000
Common

5.8
5.8
2.0

4.6

231,250 Preferred

5.8

4.6

231,250 Preferred

5.8

4.6

310 Bonnie Lane, Hollister, CA 95023
3210 Rickey Ct. Thousand Oaks, CA
91362
4734 Wildewood Dr., Delray Beach, FL
33445
1667 E. Classical Blvd. Delray Beach,
FL 33445
807 ½ Kanuga Dr. West Palm Beach,
FL 33401

5,050,500 common

5.1

1.0

2,780,833 common

3.33

—

1,500,000 Common

1.8

—

462,500 Preferred

11.56

9.2

100,000 Preferred
7,631,333 Common; 562,500
Preferred

0.259
9.1
14.0

2.0

9.2
6.6
6.7

5.0

12.8

(1) Based on 98,710,625 shares of Common Stock and 4,000,000 shares of Series A Convertible Preferred Stock outstanding.
(2) Each share of Preferred Stock is entitled to vote on the basis of 100 times each share of Common Stock.
(3) Held through Capa Partners, Limited
Related Party Transactions
We have not engaged in any related party transactions during our two most recently completed fiscal years and the current fiscal year to date of this
offering circular, except that we entered into a Consulting Agreement with Parcae Capital Corporation which is a company affiliated with Frank Magliochetti, our
Chairman of the Board and Chief Executive Officer, pursuant to which Parcae has agreed to provide strategic and business development assistance for an initial
period of three years for $5,000 per month commencing on the filing of this offering circular plus 10% of the net proceeds from revenues directly arranged by
Parcae.
Description Of Our Capital Stock
The following description of our common stock is qualified in its entirety by reference to our Articles of Incorporation, as amended, our bylaws and
Nevada corporation law. We are authorized to issue 2,000,000,000 shares of common stock and 10,000,000 shares of Preferred Stock. At the date of this
offering circular, we have 98,710,625 shares of common stock and 4,000,000 shares of our Series A Convertible Preferred Stock issued and outstanding.
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Our shares of common stock:
•

have one vote per share on election of each director and other matters submitted to a vote of stockholders;

•

have equal rights with all holders of issued and outstanding common stock to receive dividends from funds legally available therefore, if any, when, as
and if declared from time to time by the board of directors;

•

are entitled to share equally with all holders of issued and outstanding common stock in all of our assets remaining after payment of liabilities, upon
liquidation, dissolution or winding up of our affairs;

•

do not have preemptive, subscription or conversion rights; and

•

do not have cumulative voting rights.

Our shares of Series A Preferred Stock:
•

have a conversion rate of 100 shares of Common Stock for each share of Preferred Stock;

•

shall be treated pari passu with Common Stock except that the dividend on each share of Preferred Stock shall be the amount of dividend declared
and paid on each share of common stock multiplied by the Conversion rate;

•

shall be treated pari passu with Common Stock except that the payment on each share of Series A Convertible Preferred Stock shall be equal to the
amount of the payment on each share of Common Stock multiplied by the Conversion Rate;

•

shall vote on all matters as a class with the holders of Common Stock and each share of Series A Convertible Preferred Stock shall be entitled to the
number of votes per share equal to the Conversion Rate;

•

shall automatically be converted into shares of common stock at its then effective Conversion Rate upon the earliest of:
a.

b.
c.
•

The closing of either a Form S-1 Registration or Form 1-A Offering under the Securities Act of 1933, as amended, covering the offer and
sale to the public of Common Stock for the account of the Company with $2,000,000 in cash proceeds to the Company, net of
underwriting discounts.
The written consent of the holders of at least a majority of the then outstanding Series A Convertible Preferred Stock.
January 1 st, 2021.

Shall have anti-dilution rights (the “Anti-Dilution Rights”) during the Two-year period after the Series A Convertible Preferred converted into shares of
Common Stock at its then effective conversion Rate. The anti-dilution rights shall be a pro-rata to the holder’s ownership of the Series A Convertible
Preferred Stock. The company agrees to assure that the holders of the Series A Convertible Preferred Stock shall have and maintain at all times, full
ratchet anti-dilution protection rights as to the total number of issued and outstanding shares of common stock and preferred stock of the Company
from time to time, at the rate of 80%, calculated on a fully-diluted basis. In the event that the Company issues any shares of common stock, preferred
stock or any security convertible into or exchangeable for common stock or preferred stock to any person or entity, the Company agrees to undertake
all necessary measures as may be necessary or expedient to accommodate its performance under this Series A Convertible Preferred Stock
Designation, including, without limitation, the amendment of its articles of incorporation to the extent necessary to provide for a sufficient number of
shares of authorized common stock or preferred stock to be issued to Series A Convertible Preferred Stock holders so as to maintain in Series A
Convertible Preferred Stock holders, a 80% interest in the common stock and preferred stock of the Company, calculated on a fully-diluted basis.
Our transfer agent is Transfer Online whose address is 512 SE Salmon Street, Portland, Oregon 97214, whose phone number is 503-227-2950.
Legal Matters

Certain legal matters with respect to the validity of the shares of common stock to be distributed pursuant to this offering circular will be passed upon for
us by TroyGould PC, Los Angeles, California.
20 │ Page

Experts
We have not relied on any experts for audit of our financial statements.
Where You Can Find More Information About Us
We have filed a offering statement on Form 1-A under the Securities Act with the U.S. Securities and Exchange Commission for the common stock
offered by this offering circular. This offering circular does not include all of the information contained in the offering statement. You should refer to the offering
statement and our exhibits for additional information. Whenever we make reference in this offering circular to any of our contracts, agreements or other
documents, the references are not necessarily complete and you should refer to the exhibits attached to the offering statement for copies of the actual contract,
agreement or other document. When we complete this offering, we will also be required to file certain reports and other information with the SEC for a period of
time and may continue to voluntarily file such reports.
You can read our SEC filings, including the offering statement of which this offering circular is a part, and exhibits, over the Internet at the SEC’s website
at www.sec.gov. You may also read and copy any document we file with the SEC at our Public Reference Room located at 100 F Street, N.E., Washington, D.C.
20549. You may also obtain copies of the documents at prescribed rates by writing to the Public Reference Room of the SEC at 100 F Street, N.E., Washington,
D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room.
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CLICKSTREAM CORP.
Condensed Consolidated Balance Sheets
(unaudited)
September 30,
2019
Assets:
Current assets
Cash and cash equivalents
Prepaid expenses
Total assets

$
$

1,500
6,000
7,500

September 30,
2018

$
$

—
—
—

Liabilities and Stockholders’ Deficit:
Current liabilities
Accounts payable and accrued expenses
Accounts payable - related parties
Notes payable
Advances from stockholders
Loan payable - shareholder
Total current liabilities
Commitments and Contingencies
Stockholders’ Deficit:
Preferred stock, par value $0.001, 5,000,000 shares authorized, 4,000,000 and 0
shares issued and outstanding as of September 30, 2019 and September 30, 2018,
respectively
Common stock, par value $0.0001, 300,000,000 shares authorized and 83,438,231,
shares issued and outstanding as of September 30, 2019 and September 30, 2018,
respectively
Additional paid in capital
Accumulated deficit
Total stockholders’ deficit
Total liabilities and stockholders’ deficit

$

205,772
1,109,303
47,500
17,488
65,000
1,445,063

190,356
1,100,008
47,500
17,488
65,000
1,420,352

—

—

—

—

8,344
2,193,296
(3,646,703 )

8,344
2,193,296
(3,621,992 )

(1,445,063)

(1,420,352)

—

$

—

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLICKSTREAM CORP.
Condensed Consolidated Balance Sheets
(unaudited)

Assets:
Current assets
Cash and cash equivalents
Prepaid expenses
Total assets

$
$

December 31,

September 30,

2019

2019

1,500
6,000
7,500

$
$

—
—
—

Liabilities and Stockholders’ Deficit:
Current liabilities
Accounts payable and accrued expenses
Accounts payable - related parties
Notes payable
Advances from stockholders
Loan payable - shareholder
Total current liabilities
Commitments and Contingencies
Stockholders’ Deficit:
Preferred stock, par value $0.001, 10,000,000 shares authorized, 4,000,000 and 0
shares issued and outstanding as of December 31, 2019 and September 30, 2019,
respectively
Common stock, par value $0.0001, 2,000,000,000 shares authorized and 83,438,231,
shares issued and outstanding as of December 31, 2019 and September 30, 2019,
respectively
Additional paid in capital
Accumulated deficit
Total stockholders’ deficit
Total liabilities and stockholders’ deficit

206,404
1,109,303
47,500
17,488
65,000
1,445,695

205,772
1,109,303
47,500
17,488
65,000
1,445,063

—

—

4,000

—

8,344
2,204,796
(3,655,335 )
(1,438,195)
$

7,500

8,344
2,193,296
(3,646,703 )
(1,445,063)
$

—

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLICKSTREAM CORP.
Condensed Consolidated Statements of Operations
(unaudited)
For the Years Ended
September 30,
2019
Revenues

$

Operating Expenses:
Consulting and professional fees
General and administrative
Loss from Operations
Other (Income) Expense
Interest expense
Amortization of debt discount
Financing cost
Total Other (Income) Expense
Net Income (Loss)

2018
—

$

—

—
17,161
17,161

543,153
5,590
548,743

7,550

7,550
7,150
97,500
112,200

—
7,550
$

(24,711)

$

(660,943)

$

(0.00)
(0.00)

$

(0.01)
(0.01)

Net income (loss) per share
Basic
Diluted

$

Weighted average common shares outstanding
Basic
Diluted

83,438,231
83,438,231

$

81,609,464
81,609,464

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLICKSTREAM CORP.
Condensed Consolidated Statements of Operations
(unaudited)
For the Three Months Ended
December 31,
2019
Revenues

$

2018
—

$

—

Operating Expenses:
Consulting and professional fees
General and administrative
Loss from Operations

5,500
1,250
6,750

—
2,313
2,313

Other (Income) Expense
Interest expense
Financing cost
Total Other (Income) Expense

1,882
—
1,882

1,882
—
1,882

Net Income (Loss)
Net income (loss) per share
Basic
Diluted

$

(8,632)

$

(4,195)

$
$

(0.00)
(0.00)

$
$

(0.00)
(0.00)

Weighted average common shares outstanding
Basic
Diluted

83,438,231

83,438,231

83,438,231

83,438,231

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLICKSTREAM CORP.
Condensed Consolidated Statements of Cash Flows
(unaudited)
For the Years Ended
September 30,
2019
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Amortization of debt discount
Fair value of common shares issued for note payable extension
Changes in operating liabilities
Increase in accounts payable and accrued expenses
Net Cash Used in Operating Activities

$

2018

(24,711)

$

(660,943)
7,150
97,500

Net (Decrease) Increase in Cash
Cash at Beginning of Period
Cash at End of Period

24,711
—

556,274
(19)

—
—
—

(19)
19
—

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the year for:
Interest
Income taxes paid

$

—

$

—

$

—

$

—

$

—

$

—

SUPPLEMENTAL DISCLOSURE OF NON-CASH INVESTING AND FINANCING ACTIVITIES:

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Clickstream Corp.
Condensed Consolidated Statements of Stockholders' Deficit
(unaudited)
Common Stock
Shares
Balance, September 30, 2019

83,438,231

Preferred Stock

Additional
Paid in
Capital

Accumulated
Deficit

Total

—

$ 2,193,296

$ (3,646,703 )

$ (1,445,063 )

4,000

11,500

Shares
$

8,344

Issuance of Preferred Shares

—

$

4,000,000

15,500

Net Loss

(8,632)

(8,632)

Balance, December 31, 2019

83,438,231

$

8,344

4,000,000

$

4,000

$ 2,204,796

$ (3,655,335 )

$ (1,438,195 )

Balance, September 30, 2018

83,438,231

$

8,344

—

$

—

$ 2,193,296

$ (3,621,992 )

$ (1,420,352 )

(4,195)

(4,195)

$ (3,626,187 )

$ (1,424,547 )

Net Loss
Balance, December 31, 2018

83,438,231

$

8,344

—

$

—

$ 2,193,296

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CLICKSTREAM CORP.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
For the Years Ended September 30, 2019 and 2018
Note 1 – Organization and Operations
History
The Company was incorporated in the state of Nevada on September 30, 2005 and previously operated under the name Peak Resources Incorporated.
In August 2008, we changed our name to “Mine Clearing Corporation” (MCCO). The Company had been operating as an exploration division in the mining
sector until May 2014.
On May 2, 2014, the Company acquired all of the outstanding shares of ClickStream Corporation, a Delaware corporation (“CS Delaware”), pursuant to
a merger into a wholly-owned subsidiary of the Company. Subsequent to the merger, we have been operating as a data analytics tool developer and have
sought to further develop and exploit our data analytics technology and proprietary algorithms.
Business Operations
ClickStream (OTC “CLIS”) is a technology-based data analytics company focused on the development of analytical tools for high volume data analysis
and related internet trends and associations. We are currently developing a fantasy sports analytical service platform, DraftClick. DraftClick is designed to assist
in the fantasy sport player’s ability to monitor changes in betting lines, breaking news releases, injury reports, real-time discussions in sports forums, fan
sentiment, historical matchup data and other sources of data by incorporating all of this information into prediction results. These results will then be presented
using a tailored version of DraftClick’s user interface which is being designed to enable seamless transition of player selections to fantasy game sites such as
DraftKingsTM and FanDuelTM. We will use these algorithms to supplement the gaming platform.
Additionally, we intend to build a game application (“app”) that operates through a web browser or offline on your computer, smartphone, tablet, smart
TVs, smart watches and other electronic devices that target the underserved casual market. Our games will be free to enter with users winning cash prizes.
Games will be based on real time sporting events, and results and winnings will happen in real time as well. Games initially are intended to be a game show type
quiz format which allows users to participate in seconds and follow along with results by push notifications on their phones. Pots and winnings are intended to be
paid out by sponsors who sponsor individual games. We intend to initially run 2-5 games daily. The platform will support both phone platforms and web and built
dynamically so it can expand quickly.
Note 2 – Basis of Presentation and Going Concern
The accompanying financial statements have been prepared in conformity with generally accepted accounting principles which contemplates the
realization of assets and the settlement of liabilities and commitments in the normal course of. As reflected in the accompanying financial statements, the
Company has not yet generated any revenues, has incurred recurring net losses since inception and has a working capital deficiency. These factors, among
others, raise substantial doubt about the Company’s ability to continue as a going concern. The accompanying financial statements do not include any
adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and classification of liabilities that may result
from an inability of the Company to continue as a going concern.
We are an early-stage company with a limited operating history, which makes it difficult to evaluate our current business and future prospects. As a
result, the Company has limited operating history upon which an evaluation of the ClickStream’s performance can be made. There have been no revenues
generated from our business operations and we expect to incur further losses in the foreseeable future due to significant costs associated with our business
development. There can be no assurance that our operations will ever generate sufficient revenues to fund our continuing operations, or that we will ever
generate positive cash flow from our operations, or that we will attain or thereafter sustain profitability in any future period.
We will also attempt to raise additional debt and/or equity financing to fund operations and to provide additional working capital. There is no assurance
that such financing will be available in the future or obtained in sufficient amounts necessary to meet the Company’s needs, that the Company will be able to
achieve profitable operations or that the Company will be able to meet its future contractual obligations. Should management fail to obtain such financing, the
Company may curtail its operations.
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Going Concern
The Company’s financial statements have been prepared assuming that the Company will continue as a going concern, and which contemplates
continuity of operations, realization of assets, and liquidation of liabilities in the normal course of business. As reflected in its financial statements, the Company
had an accumulated deficit of $3,646,703 at September 30, 2019, incurred a net loss of $24,711, and has been unable to service debt as it becomes due. The
accompanying financial statements do not include adjustments to reflect the possible future effects on the recoverability and classification of assets or the
amounts and classification of liabilities that may result from an inability of the Company to continue as a going concern.
As of September 30, 2019, the Company had cash of $0.
The ability of the Company to continue as a going concern is dependent on the Company obtaining adequate capital to fund operating losses until it
establishes a revenue stream and becomes profitable. If the Company is unable to obtain adequate capital it could be forced to cease operations. Accordingly,
these factors raise substantial doubt as to the Company’s ability to continue as a going concern.
In order to continue as a going concern, the Company will need to, among other things, raise additional capital, develop a reliable source of revenue, and
achieve a profitable level of operations. Management’s plans to continue as a going concern include raising additional capital through borrowing and sales of our
common stock and successfully implementing our business plan. However, management cannot provide any assurances that the Company will be successful in
raising additional capital or successfully implementing any of its plans.
Note 3 – Summary of Significant Accounting Policies
Accounting Estimates
The preparation of financial statements in conformity with Generally Accepted Accounting Principles (“GAAP”) requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements
and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates. Significant estimates include
assumptions made in estimated useful lives of property and equipment, assumptions inherent in a purchase price allocation, accruals for potential liabilities,
certain assumptions used in deriving the fair value of derivative liabilities, share-based compensation and beneficial conversion feature of notes payable, and
realization of deferred tax assets.
Stock-Based Compensation
The Company periodically issues stock options and warrants to employees and non-employees in non-capital raising transactions for services and for
financing costs. The Company accounts for stock option and warrant grants issued and vesting to employees based on the authoritative guidance provided by
the Financial Accounting Standards Board whereas the value of the award is measured on the date of grant and recognized over the vesting period. The
Company accounts for stock option and warrant grants issued and vesting to non-employees in accordance with the authoritative guidance of the Financial
Accounting Standards Board whereas the value of the stock compensation is based upon the measurement date as determined at either a) the date at which a
performance commitment is reached, or b) at the date at which the necessary performance to earn the equity instruments is complete. Non-employee stockbased compensation charges generally are amortized over the vesting period on a straight-line basis. In certain circumstances where there are no future
performance requirements by the non-employee, option grants are immediately vested and the total stock-based compensation charge is recorded in the period
of the measurement date.
The fair value of the Company’s common stock option and warrant grants is estimated using the Black-Scholes option pricing model, which uses certain
assumptions related to risk-free interest rates, expected volatility, expected life of the common stock options, and future dividends. Compensation expense is
recorded based upon the value derived from the Black-Scholes option pricing model and based on actual experience. The assumptions used in the BlackScholes option pricing model could materially affect compensation expense recorded in future periods.
Fair Value of Financial Instruments
The Company follows paragraph 820-10-35-37 of the FASB Accounting Standards Codification (“Paragraph 820-10-35-37”) to measure the fair value of
its financial instruments and paragraph 825-10-50-10 of the FASB Accounting Standards Codification for disclosures about fair value of its financial instruments.
Paragraph 820-10-35-37 establishes a framework for measuring fair value in accounting principles generally accepted in the United States of America (U.S.
GAAP), and expands disclosures about fair value measurements. To increase consistency and comparability in fair value measurements and related
disclosures, Paragraph 820-10-35-37 establishes a fair value hierarchy which prioritizes the inputs to valuation techniques used to measure fair value into three
(3) broad levels. The three (3) levels of fair value hierarchy defined by Paragraph 820-10-35-37 are described below:
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Level 1 Quoted market prices available in active markets for identical assets or liabilities as of the reporting date.
Level 2 Pricing inputs other than quoted prices in active markets included in Level 1, which are either directly or indirectly observable as of the reporting
date.
Level 3 Pricing inputs that are generally observable inputs and not corroborated by market data.
Financial assets are considered Level 3 when their fair values are determined using pricing models, discounted cash flow methodologies or similar
techniques and at least one significant model assumption or input is unobservable. The fair value hierarchy gives the highest priority to quoted prices
(unadjusted) in active markets for identical assets or liabilities and the lowest priority to unobservable inputs. If the inputs used to measure the financial assets
and liabilities fall within more than one level described above, the categorization is based on the lowest level input that is significant to the fair value
measurement of the instrument.
The carrying amounts of the Company’s other financial assets and liabilities, such as accounts payable and accrued payables and notes and loan
payable, approximate their fair values because of the short maturity of these instruments.
Derivative Financial Instruments
The Company evaluates its financial instruments to determine if such instruments are derivatives or contain features that qualify as embedded
derivatives. For derivative financial instruments that are accounted for as liabilities, the derivative instrument is initially recorded at its fair value and is then revalued at each reporting date, with changes in the fair value reported in the consolidated statements of operations. The classification of derivative instruments,
including whether such instruments should be recorded as liabilities or as equity, is evaluated at the end of each reporting period. Derivative instrument liabilities
are classified in the balance sheet as current or non-current based on whether or not net-cash settlement of the derivative instrument could be required within 12
months of the balance sheet date.
Cash Equivalents
The Company considers all highly liquid investments with a maturity of three months or less when purchased to be cash equivalents.
Net Income (Loss) Per Share
Basic earnings (loss) per share is computed using the weighted-average number of common shares outstanding during the period. Diluted earnings
(loss) per share is computed using the weighted-average number of common shares and the dilutive effect of contingent shares outstanding during the period.
Potentially dilutive contingent shares, which primarily consist of convertible notes, stock issuable to the exercise of stock options and warrants have been
excluded from the diluted loss per share calculation because their effect is anti-dilutive.
Segments
The Company determined its reporting units in accordance with ASC 280, “Segment Reporting” (“ASC 280”). Management evaluates a reporting unit by
first identifying its’ operating segments under ASC 280. The Company then evaluates each operating segment to determine if it includes one or more
components that constitute a business. If there are components within an operating segment that meet the definition of a business, the Company evaluates those
components to determine if they must be aggregated into one or more reporting units. If applicable, when determining if it is appropriate to aggregate different
operating segments, the Company determines if the segments are economically similar and, if so, the operating segments are aggregated.
Management has determined that the Company has one consolidated operating segment. The Company’s reporting segment reflects the manner in
which its chief operating decision maker reviews results and allocates resources. The Company’s reporting segment meets the definition of an
operating segment and does not include the aggregation of multiple operating segments.
Recently Adopted Accounting Pronouncements
Prior to January 1, 2019, the Company accounted for leases under ASC 840, Accounting for Leases. Effective January 1, 2019, the Company adopted
the guidance of ASC 842, Leases, which requires an entity to recognize a right-of-use asset and a lease liability for virtually all leases. The Company adopted
ASC 842 using a modified retrospective approach. The Company’s has no lease obligations through September 30, 2019, or under existing leases whose lease
term will expire during the year ending December 31, 2019. As such, there was no cumulative effect of the adoption of this standard and was no cumulativeeffect adjustment to retained earnings is necessary.
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Recently Issued Accounting Pronouncements
Recent accounting pronouncements issued by the FASB, including its Emerging Issues Task Force, the American Institute of Certified Public
Accountants, and the Securities and Exchange Commission are not believed by management to have a material impact on the Company’s present or future
financial statements.
Note 4 – Notes payable
On June 20, 2016, the Company issued a promissory note with Jeff Ransom for $10,000 in exchange for cash. The note is unsecured and bears interest
at 8% per annum and was due in September 2016.
On December 12, 2016 the Company issued a promissory note with Corram Holdings, LLC for $7,500 in exchange for cash. The note is unsecured and
bears interest at 10% per annum and was due in March, 2017.
On June 14, 2017, the Company issued a promissory notes with Brian Swan and Fredrick Wiener for $30,000 in exchange for cash. The note is
unsecured and bears interest at in January 2018. As part of the note issuance, the Company issued 1 million shares of its common stock with a fair value of
$8,000 as an inducement to the note holders. The Company accounted the fair value as a debt discount and amortized it over the term of the note.
As of June 30, 2019, total outstanding balance of notes payable amounted to $47,500 and accrued interest of $18,310.
Note 5 – Loan Payable - shareholder
On September 17, 2014, the Company issued a promissory note to Richard Wachtell for $45,000. The note is unsecured and is due within ten days
upon on the completion of an initial financing by the Company which is expected to be completed in first quarter of calendar 2020. In addition, Mr. Wachtell
advanced an additional $20,000 to the Company. This advance is also unsecured and is due within ten days upon on the completion of an initial financing by the
Company.
Note 6 – Stockholders’ Equity (Deficit)
Common Stock
Issuance of Common Stock for note payable extension
During the period ended September 30, 2018 the Company issued 2,500,000 shares of common stock to a holder of a note payable and accrued
interest as a fee for extending the maturity date of the note payable. These shares were valued at $97,500.
Note 7– Commitments and Contingencies
Prior to January 1, 2019, the Company accounted for leases under ASC 840, Accounting for Leases. Effective January 1, 2019, the Company adopted
the guidance of ASC 842, Leases, which requires an entity to recognize a right-of-use asset and a lease liability for virtually all leases. The Company adopted
ASC 842 using a modified retrospective approach. The Company’s has no lease obligations through September 30, 2019. As such, there was no cumulative
effect of the adoption of this standard and was no cumulative-effect adjustment to retained earnings is necessary. Going forward for all new leases, lease assets
will be presented as operating lease right-of-use assets and the related liabilities are presented as lease liabilities in our consolidated balance sheets.
We are involved in certain legal proceedings that arise from time to time in the ordinary course of our business. Except for income tax contingencies, we
record accruals for contingencies to the extent that our management concludes that the occurrence is probable and that the related amounts of loss can be
reasonably estimated. Legal expenses associated with the contingency are expensed as incurred. Legal proceeding that is currently pending is as follows:
a.
The holder of two promissory notes of the Company in the principal amounts of $10,000 issued in June 2016 (see Note 4) and $7,500 issued in
December 2016, respectively, has demanded payment, together with interest at the rate of 8% per annum from June 20, 2016 and 10% per annum from
December 16, 2016, respectively, in each case together with costs of collection. The holder has not commenced or threatened litigation. The Company
intends to pay these notes upon completion of a pending financing.
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Note 8 – Subsequent Events
Pursuant to FASB ASC 855, Management has evaluated all events and transactions that occurred from September 30, 2018 through the date of
issuance of these financial statements.
Increase of Authorized Common Stock and Designation of Preferred Stock
On December 24, 2019, the Company’s board of directors and stockholders approved for the Company to file a Certificate of Amendment to its Articles
of Incorporation with the Secretary of State of the State of Nevada, to amend the Articles of Incorporation to increase the authorized capital to 2,010,000,000
shares with 10,000,000 shares designated as preferred stock, par value $0.001 per share, and 2,000,000,000 shares designated as common stock, par value
$0.0001 per share.
The Company then designated Four Million (4,000,000) shares of the authorized and unissued Preferred Stock of the Corporation as “Series A
Convertible Preferred Stock”.
Consulting Agreements
Effective December 24, 2019, the Company entered into a consulting agreement with Leonard Tucker, LLC. whereby Consultant shall provide strategic
and business development ideas. As full consideration for the Services provided and to be provided by Consultant hereunder , the Company shall compensate
Consultant (A) 1,000,000 shares of Company Series A Convertible Preferred Stock at .001 per share with a value of $1,000 upon execution of this Agreement
(B) $ 37,500 upon significant reduction of outstanding liabilities
d n a (C) $5,000 per month commencing upon filing of a Regulation A Offering Statement under the
Securities Act of 1933. The term of this agreement is three years.
Effective December 24, 2019, the Company entered into a consulting agreement with Capa Partners, LTD. whereby Consultant shall provide strategic
and business development ideas. As full consideration for the Services provided and to be provided by Consultant hereunder , the Company shall compensate
Consultant (A) 1,000,000 shares of Company Series A Convertible Preferred Stock at .001 per share with a value of $1,000 upon execution of this Agreement
(B) $ 37,500 upon significant reduction of outstanding liabilities
d n a (C) $5,000 per month commencing upon filing of a Regulation A Offering Statement under the
Securities Act of 1933. The term of this agreement is three years.
Effective December 24, 2019, the Company entered into a consulting agreement with Irwin Meyer whereby Consultant shall provide strategic and
business development ideas. As full consideration for the Services provided and to be provided by Consultant hereunder , the Company shall compensate
Consultant (A) 1,000,000 shares of Company Series A Convertible Preferred Stock at .001 per share with a value of $1,000 upon execution of this Agreement
(B) $5,000 per month commencing upon filing of a Regulation A Offering Statement under the Securities Act of 1933. The term of this agreement is three years.
Effective December 24, 2019, the Company entered into a consulting agreement with Parcae Capital Corp. whereby Consultant shall provide strategic
and business development ideas. As full consideration for the Services provided and to be provided by Consultant hereunder , the Company shall compensate
Consultant $5,000 per month commencing upon filing of a Regulation A Offering Statement under the Securities Act of 1933. The term of this agreement is three
years.
Issuances of Shares
Preferred Shares:
Issuance of 4,000,000 shares of Series A Convertible Preferred Stock, par value $.001 with a fair value of $4,000 for cash and services provided.
Common Shares:
Issuance of 15,272,394 shares of common stock, par value of $.0001 with a fair value of $379,230 as settlement of advances, accrued expenses and
accounts payable.
Settlement Agreements
The Company entered into a Settlement Agreement and General Release on December 24 2019 with Jeff Ramson (Creditor) whereby Mr. Ramson
releases and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may in the future have
relating in any manner against Debtor in the amount of $ 10,000.
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The Company entered into a Settlement Agreement and General Release on December 24 2019 with Corram Holdings, LTD (Creditor) whereby Corram
releases and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may in the future have
relating in any manner against Debtor in the amount of $ 7,500.
The Company entered into a Settlement Agreement and General Release on December 24 2019 with Parcae Capital Corp. (Creditor) whereby Parcae
releases and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may in the future have
relating in any manner against Debtor in the amount of $ 35,000.
The Company entered into a Settlement Agreement and General Release on December 24 2019 with Michael Handelman (Creditor) whereby Mr.
Handelman releases and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may in the
future have relating in any manner against Debtor in the amount of $ 25,000.
The Company entered into a Settlement Agreement and General Release on December 24 2019 with Irwin Meyer (Creditor) whereby Mr. Meyer
releases and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may in the future have
relating in any manner against Debtor in the amount of $ 40,000.
The Company entered into a Settlement Agreement and General Release on December 24 2019 with David Kagel (Creditor) whereby Mr. Kagel
releases and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may in the future have
relating in any manner against Debtor in the amount of $ 7,998.
The Company entered into a Settlement Agreement and General Release on December 24 2019 with Brian Swan/Fredrick Wiener (Creditor) whereby
Mssrs.Swan/Fredrick releases and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may
in the future have relating in any manner against Debtor in the amount of $ 30,000.
The Company entered into a Settlement Agreement and General Release on December 24 2019 with Richard Wachtell (Creditor) whereby Mr. Wachtell
releases and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may in the future have
relating in any manner against Debtor in the amount of $ 65,000.
The Company entered into a Settlement Agreement and General Release on January 8, 2020 with Troy Gould (Creditor) whereby Troy Gould releases
and forever discharges the Company of all claims and causes of action of every kind which Creditor has, or has ever had, or may in the future have relating in
any manner against Debtor in the amount of $ 91,292.
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers
Effective December 24, 2019, the Board of Directors elected Nicholas Panza, Ryan Smollar and Frank Magliochetti to serve as Directors of the
Company. On the same date, Michael Levy resigned as Director and Frank Magliochetti was appointed Chairman of the Board of Directors and Chief Executive
Officer of the Company.
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PART III—EXHIBITS
Item 16.

Index to Exhibits
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6.9
6.10
6.11
6.12
11
12.1

Articles of Incorporation
Agreement and Plan of Merger
Bylaws
Articles of Amendment (Series A Convertible Preferred Stock)
Form of Subscription Agreement
Application Development Agreement dated March 20, 2020 between the Company and InfinixSoft
Director Agreement between the Company and Michael O’Hara
Director Agreement between the Company and Frank Magliochetti
Director Agreement between the Company and Nicholas Panza
Director Agreement between the Company and Ryan Smollar
Independent Contractor Agreement dated as of February 1, 2020 between the Company and Michael Handelman
Consulting Agreement dated December 24, 2019 between the Company and Parcae Capital Corporation
Consulting Agreement dated December 24, 2019 between the Company and Leonard Tucker, LLC
Consulting Agreement dated December 24, 2019 between the Company and Capa Partners, Ltd
Consulting Agreement dated December 24, 2019 between the Company and Irwin Meyer
Game Show Host Agreement dated March 25, 2020 between the Company and Howie Schwab
Game Show Host Agreement dated March 25, 2020 between the Company and Brian Baldinger
Consent of counsel (included in Exhibit 12)
Opinion re: legality
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SIGNATURES
Pursuant to the requirements of Regulation A, the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for filing
on Form 1-A and has duly caused this offering statement to be signed on March 30, 2020.
CLICKSTREAM CORPORATION
By:

/s/ FRANK MAGLIOCHETTI
Frank Magliochetti, Principal Executive Officer

This offering statement has been signed by the following persons in the capacities and on the dates indicated.
Name

Position

/s/ Frank Magliochetti
Frank Magliochetti

Director, Chief Executive Officer

/s/ Michael Handelman
Michael Handelman

Chief Financial Officer

/s/ Michael J. O’Hara
Michael J. O’Hara

Director

/s/ Nicholas Panza
Nicholas Panza

Director

/s/ Ryan Jay Smollar
Ryan Jay Smollar

Director

Date
March 30, 2020

March 30, 2020

March 30, 2020

March 30, 2020

March 30, 2020
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Exhibit 2.1
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Exhibit 2.2
AGREEMENT AND PLAN OF MERGER
DATED AS OF APRIL ____________, 2014
BY AND AMONG
MINE CLEARING CORPORATION
CS MERGER CORP.
AND
CLICKSTREAM CORPORATION

AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of April, 2014, is made by and among ClickStream Corporation
(formerly Mine Clearing Corporation), a Nevada corporation (“Parent”), CS Merger Corp., a Nevada corporation and a wholly owned subsidiary of Parent (“Sub”),
and ClickStream Corporation, a Delaware corporation (the “Company”). Certain terms used in this Agreement are defined in Article XIII.
W I T N E S S E T H:
WHEREAS, Parent and Sub desire to effect a business combination by means of the merger of the Company with and into the Sub; and
WHEREAS, the Board of Directors of Parent and Sub and the stockholder of Sub and the Board of Directors of the Company and the
stockholders of the Company (“Company Stockholders”) have approved the merger of the Company with and into Sub (the “Merger”), upon the terms and
subject to the conditions set forth herein; and
WHEREAS, for federal income tax purposes, it is intended that the Merger qualify as a reorganization within the meaning of Section 368(a) of
the Internal Revenue Code of 1986, as amended (the “Code”).
NOW, THEREFORE, in consideration of the premises and the representations, warranties, covenants and agreements herein contained, the
parties hereto agree as follows:
ARTICLE I.
The Merger; Effect of Merger
Section 1.1 The Merger. Upon the terms and subject to the conditions of this Agreement and in accordance with the applicable provisions of the
Nevada Revised Statutes, as amended, and any rules and regulations (the “Nevada Corporation Law”), the Company shall be merged with and into Sub and the
separate existence of the Company shall thereupon cease. The name of Parent, as the surviving corporation in the Merger (the “Surviving Corporation”), shall by
virtue of the Merger be unchanged.
Section 1.2 Effective Time of the Merger. The Merger shall become effective at such time as a properly executed Certificate of Merger or other
appropriate document is duly filed with the Secretary of State of the State of Nevada, which filing shall be made as soon as practicable following fulfillment or
waiver of the conditions set forth in Articles VII, VIII and IX hereof or such later time as is specified in such filing (the “Effective Time”).
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Section 1.3 Effects of Merger.
(a) The Merger shall have the effects set forth in NRS 92A.240 of the Nevada Corporation Law.
(b) By virtue of the approval of the Merger by the Company Stockholders, the Company Stockholders immediately prior to the Effective Time
shall be deemed to have approved the terms and conditions of this Agreement.
ARTICLE II.
The Surviving Corporation
Section 2.1 Articles of Incorporation. The Articles of Incorporation of the Parent as in effect immediately prior to the Effective Time shall be the
Amended and Restated Articles of Incorporation of the Surviving Corporation, and thereafter may be amended in accordance with its terms and as provided by
the Nevada Corporation Law.
Section 2.2 By-Laws. The by-laws of the Parent as in effect immediately prior to the Effective Time shall be the by-laws of the Surviving
Corporation, and thereafter may be amended in accordance with their terms and as provided by the Nevada Corporation Law.
Section 2.3 Officers and Directors . The persons named in Exhibit E to this Agreement shall be the officers and directors of the Surviving
Corporation after the Effective Time, in each case until their respective successors are duly elected and qualified.
ARTICLE III.
Conversion of Shares
Section 3.1 Conversion of Shares and Issuance of Preferred Shares
(a) Subject to Sections 3.2 hereof, at the Effective Time, by virtue of the Merger and without any action on the part of any Company Stockholder,
each Company Stockholder shall be entitled to receive that number of fully paid and non-assessable shares of Parent Common Stock equal to the number of
shares of Company common stock held by such stockholder, as set forth Schedule 3.1 (a) hereto. In addition, the persons listed on Schedule 3.1(b) hereto,
(“Preferred Holders”) in consideration for financial services rendered to Parent, shall be issued the number shares of Convertible Preferred Stock of the Parent
set forth thereon (the Parent Common and Preferred Stock are referred to herein as “Share Consideration”).
Section 3.2 Parent to Make Certificates Available. Promptly following the Closing, Parent shall deliver to the Company Stockholders and
Preferred Holders, (collectively “Company Stockholders”) stock certificates representing the Share Consideration. Each Company Stockholder will be entitled to
receive certificates representing the number of shares of Parent Common Stock into which such shares are converted in the Merger, and Preferred Stock to
which Preferred Holders are entitled. Parent Common Stock into which Company Common Stock shall be converted in the Merger and Preferred Stock to be
issued in the Merger shall be deemed to have been issued at the Effective Time.
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Section 3.4 Board and Stockholder Approval . The Board of Directors of the Company has approved the Merger and adopted this Agreement
and recommended that holders of Company Common Stock vote in favor of and approve the Merger and the adoption of this Agreement. The Company
Stockholders have approved the Merger and this Agreement.
Section 3.5 Tax Treatment. The Merger is intended to constitute a reorganization under Sections 368(a)(1)(A) and 368(a)(2)(E) of the Code, and
Parent and the Company shall not report the transaction on any tax return in a manner or take any action inconsistent therewith.
ARTICLE IV.
Representations and Warranties of the Company,
The Company represents and warrants to Parent and Sub that, except as set forth in the disclosure schedule attached hereto (the “Company
Disclosure Schedule”), which Company Disclosure Schedule shall be arranged in paragraphs corresponding to the numbered and lettered paragraphs contained
in this Article IV and may be amended from time to time pursuant to the provisions hereof:
Section 4.1 Execution and Delivery . The Company has the power and authority to enter into this Agreement and each agreement, document
or instrument contemplated hereby or to be executed in connection herewith to which the Company, as the case may be, is a party (the “Company Documents”)
and, to carry out its obligations hereunder and . The execution, delivery and performance of this Agreement and the Company Documents and the
consummation of the transactions contemplated hereby and thereby have been duly and validly authorized by the Company’s Board of Directors and the
Company Stockholders. This Agreement constitutes the valid and binding obligation of the Company and the Company Documents, when executed and
delivered, will constitute the valid and binding obligations of the Company, enforceable in accordance with their respective terms, except as enforcement may be
limited by bankruptcy, insolvency or other similar laws affecting the enforcement of creditors’ rights generally and except that the availability of equitable
remedies, including specific performance, is subject to the discretion of the court before which any proceeding therefor may be brought. No other corporate
proceedings on the part of the Company are necessary after the date of this Agreement to authorize this Agreement and the Company Documents and the
transactions contemplated hereby and thereby.
Section 4.2 Consents and Approvals . The execution and delivery by the Company of this Agreement and the Company Documents, the
performance by the Company, of its obligations hereunder and the consummation by the Company, of the transactions contemplated hereby and thereby, do not
require the Company to obtain any consent, approval or action of, or make any filing or registration with, or give any notice to, any person or any Governmental
Entity, other than (i) written notification to FINRA and (ii) the filing of the Certificate of Merger with the Secretary of State of the State of Nevada.
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Section 4.3 No Breach. The execution, delivery and performance by the Company of this Agreement and the Company Documents and the
consummation by the Company of the transactions contemplated hereby and thereby in accordance with the terms and conditions hereof and thereof will not (i)
violate any provision of the Certificate of Incorporation or By-Laws of the Company; (ii) violate, conflict with or result in the br any of the terms of, result in any
modification of the effect of, otherwise give any other contracting party the right to terminate, or constitute (or with notice or lapse of time or both, constitute) a
default under, any contract or other agreement or instrument to which the Company is a party or by or to which the assets or properties of the Company may be
bound or subject; (iii) violate any order, judgment, injunction, award or decree of any Governmental Entity against, or binding upon, or any agreement with, or
condition imposed by, any Governmental Entity, binding upon the Company, or upon the securities, assets or business of the Company; (iv) violate any statute,
law or regulation of any jurisdiction as such statute, law or regulation relates to the Company, or to the securities, assets or business of the Company; (v) result
in the creation or imposition of any lien or other encumbrance or the acceleration of any indebtedness or other obligation of the Company; or (vi) result in the br
any of the terms or conditions of, constitute a default under, or otherwise cause a violation of, any Permit of the Company; except in the case of (ii) through (vi)
above, for violations, conflicts, breaches, defaults, modifications, impairments, liens or other encumbrances that would not, individually or in the aggregate, have
a material adverse effect on the business, properties, assets, condition (financial or otherwise), liabilities, operations or prospects of the Company, or adversely
affect the consummation of the transactions contemplated hereby (a “Company Material Adverse Effect”).
Section 4.4 Organization, Standing and Authority . The Company is a corporation duly incorporated, validly existing and in good standing
under the laws of the State of Nevada and has all requisite corporate power and authority to own, lease and operate its assets, properties and business and to
carry on its business as now being conducted or currently proposed to be conducted. The Company is duly qualified as a foreign corporation to do business, and
is in good standing, in each jurisdiction where the character of its properties owned or held under lease or the nature of such activities make such qualification
necessary, except where the failure to so qualify would not, individually or in the aggregate, have a Company Material Adverse Effect. All such jurisdictions are
set forth on Section 4.4 of the Company Disclosure Schedule. The copies of the Articles of Incorporation and By-Laws of the Company included as part of
Section 4.4 of the Company Disclosure Schedule constitute accurate and complete copies of such organizational instruments and accurately reflect all
amendments thereto through the date hereof.
Section 4.5 Capitalization of the Company. The authorized capital stock of the Company consists of 70,000,000 shares of Company Common
Stock, $.000001 par value, and no shares of Company Preferred Stock. There are 70,000,000 shares of Company Common Stock outstanding. As of the date
hereof, there are no bonds, debentures, notes or other indebtedness having the right to vote on any matters on which the Company’s stockholders may vote
issued or outstanding.
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Section 4.6 Options and Other Stock Rights . Except as set forth in Section 4.6 of the Company Disclosure Schedule, there is no (i)
outstanding option, warrant, call, unsatisfied preemptive right or other agreement of any kind to purchase or otherwise to receive from the Company any of the
outstanding, authorized but unissued, unauthorized or treasury shares of Company Common Stock, Company Preferred Stock or any other security of the
Company, (ii) outstanding security of any kind convertible into any security of the Company, and (iii) outstanding contract or other agreement to purchase,
redeem or otherwise acquire any outstanding shares of Company Common Stock, Company Preferred Stock or any other security of the Company.
Section 4.7 Subsidiaries The Company does not have any direct or indirect Subsidiaries. As of the date hereof, the Company has not made
any advances to or investments in, and does not own any securities of or other interests in, any other person.
Section 4.8 Corporate Records The minute books of the Company reflect true and complete copies of all such records have heretofore been
delivered to Parent, all as in effect on the date hereof. The minute books of the Company reflect all actions taken at all meetings, and by consents in lieu of
meetings, of the stockholders of the Company, the Board of Directors of the Company and all committees thereof.
Section 4.9 Financial Statements.
(a) Schedule 4.9 of the Company Disclosure Schedule contains the following financial statement (the “ Financial Statement”):
(i) the unaudited balance sheet of the Company as of March 30, 2014 (the “ Latest Balance Sheet”) and the related statements of operations,
stockholders’ equity and cash flows for the period then ended; and
the foregoing Financial Statement presents fairly the financial condition, results of operations and cash flows of the Company throughout the periods covered
thereby.
Section 4.10 Liabilities The Company does not have any direct or indirect liability, contingent or otherwise, that is required by GAAP to be
reflected or reserved for on the financial statements of the Company (collectively, the “Liabilities other than (i) liabilities incurred in the ordinary course of
business consistent with past practices, or (ii) liabilities permitted by this Agreement to be incurred in connection with the transactions contemplated by this
Agreement.
Section 4.11 No Material Adverse Change Except as disclosed in Section 4.11 of the Company Disclosure Schedule , since April 15, 2014,
there has been no material adverse change in the management, assets, Liabilities, properties, business, operations, financial condition, results of operations or
prospects of the Company.
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Section 4.12 Compliance with Laws The Company is not in violation of any applicable order, judgment, injunction, award or decree, law,
ordinance or regulation or any other requirement of any Governmental Entity applicable to the Company or any of its businesses. The Company has not
received notice that any such violation has been alleged or is being investigated.
Section 4.13 Permits. There are no Permits that are necessary for the ownership and conduct of its business as presently conducted or
currently proposed to be conducted
Section 4.14 Actions and Proceedings There are no outstanding orders, judgments, injunctions, awards or decrees of any Governmental
Entity against or involving the Company or any of its directors, officers or employees (in their capacities as such). As of the date of this Agreement there is no
claim, action, suit, litigation, legal, administrative or arbitration proceeding, whether formal or informal (including, without limitation, any claim or notice of intent to
institute any matter), which is pending or, to the Company’s knowledge, threatened against or involving the Company or any of its directors, officers or
employees (in their capacities as such) or properties, capital stock or assets.
Section 4.15 Contracts and Other Agreements
(a) Section 4.15 of the Company Disclosure Schedule sets forth as of the date of this Agreement each contract and other agreement as
described below (whether or not in writing) which is currently in effect (unless indicated otherwise below) to which the Company is a party or by or to which its
assets or properties are bound.
(b) There have been made available to Parent prior to the date hereof true and complete copies of all of the contracts and other agreements set
forth in Section 4.16 of the Company Disclosure Schedule. Each such contract and other agreement is valid, in full force and effect and binding upon the
Company and, to the Company’s knowledge, the other parties thereto in accordance with its terms, and the Company is not in default under any of them and
the Company has no knowledge of any threat of cancellation or termination there under, nor will the consummation of the transactions contemplated by this
Agreement result in a default under any such contract or other agreement or the right to terminate such contract or other agreement. No Permits or other
documents or agreements with, or issued by or filed with, any person, have been granted to any other person that provide the right to use any real or tangible
personal property comprising any portion of the assets of the Company. The Company is not a party to any contract, commitment, arrangement or agreement
which would, following the Closing, restrain or restrict Parent or any affiliate of Parent, from operating the business of the Company in the manner in which it is
currently operated.
Section 4.16 Relationship With Customers and Research Providers . The Company has not received any notice (nor, to Company’s
knowledge, is any such notice forthcoming) that any material customer or research provider intends to terminate or materially reduce its business with the
Company and no material customer or research provider has terminated or materially reduced its business with the Company in the last twelve (12) months.
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Section 4.17 Real Property. The Company does not own or lease any real property.
Section 4.18 Intellectual Property.
(a) The Company is the sole and exclusive owner of all right, title and interest in and has good, valid and marketable title to, or, as to third party
rights identified in Section 4.18(a) of the Company Disclosure Schedule , has obtained a license to use all Intellectual Property used by the Company in the
operation of the Company’s business, free and clear of all Liens or other encumbrances. Each item of Non-Software Intellectual Property will be owned or
licensed for use by the Company on identical terms and conditions immediately subsequent to the Closing hereunder.
(ii) The Company is the sole and exclusive licensee of all right, title and interest in and has good, valid and marketable title to all Intellectual
Property in and to the Company Software Programs listed in Section 4.18(b) of the Company Disclosure Schedule (representing all the Company Software
Programs owned by the Company), free and clear of all mortgages, pledges, Liens or other, encumbrances, subject only to the terms of the licensee agreement
with NetCurrents Information Services, Inc. dated April ___ 2014.
(c) Section 4.19(c) of the Company Disclosure Schedule sets forth all Third Party Software Programs licensed by the Company (other than offthe-shelf software programs). The Company has the right and license to use, pursuant to Third Party Software license agreements, all Third Party Software used
in connection with, and as incorporated into, the Company Software Programs or in conducting the Company’s own business and all use of such licensed Third
Party Software Programs by the Company has been in compliance with the respective license agreements.
(d) The Company has delivered to Parent correct and complete copies of all documents pertaining to statutory Intellectual Property, including but
not limited to, all trademark, service mark, trade name, copyright, and patent, registrations and applications used by the Company in conducting its own business
and all documents pertaining to licenses, agreements, and permissions (as amended to date) to use any Intellectual Property used by the Company in
conducting its own business, and have made available to Parent correct and complete copies of all other written documentation evidencing ownership and
prosecution (if applicable) of each such item.
(e) The use of the Company Software Programs and the license, sale or lease of the Company Software Programs, or of any part thereof, or of
any copy, or of any part thereof, do not and will not infringe on, misappropriate, or contribute to the infringement of, any copyright, trade secret, patents or any
other exclusionary right, of any third party in either the United States or any foreign country. No person or entity has asserted against the Company a claim that
the use, license, sale or lease of any Company Software Program, or any part thereof, infringes, misappropriates or contributes to the infringement of any patent
claim, copyright or trade secret right of any third party in either the United States or any foreign country, and the Company are not aware of any basis for any
such claim.
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Section 4.20 Receivables the Company has no accounts receivable.
Section 4.21 Banking Section 4.21 of the Company Disclosure Schedule contains a complete list of all of the bank accounts and lines of credit
owned or used by the Company, and the names of all persons with authority to withdraw funds from, or execute drafts or checks on, each such account.
Section 4.22 Liens The Company has good and marketable title to all of its respective assets and properties, in each case free and clear of any
Lien or other encumbrance, except for (i) Liens or other encumbrances securing taxes, assessments, governmental charges or levies, or the claims of
materialmen, carriers, landlords and like persons, all of which are not yet delinquent or which are being contested in good faith or (ii) Liens or other
encumbrances of a character that do not detract from the value of the property subject thereto or impair the use of or the access to the property subject thereto,
or impair the operation of the Company or detract from its business.
Section 4.23 Operations of the Company The Company has had no operations since inception.
Section 4.24 Brokerage No broker, agent or finder has acted, directly or indirectly, for the Company or, to the knowledge of the Company, any
of the Company Stockholders, nor has the Company or, to the knowledge of the Company, any of the Company Stockholders, incurred any obligation to pay any
brokerage fee, agent’s commission or finder’s fee or other commission in connection with the transactions contemplated by this Agreement.
Section 4.25 Taxes The Company has not been required to file any federal or state tax return and owes no federal or state taxes.
Section 4.26 Company Action The Board of Directors of the Company by unanimous written consent has (a) determined that the Merger is
advisable and fair and in the best interests of the Company and its stockholders, (b) approved the Merger in accordance with the applicable provisions of the
Nevada Corporation Law and (c) recommended the approval of this Agreement and the Merger by the holders of the Company Common Stock and directed that
the Merger be submitted for consideration by the Company’s Stockholders. The Company Stockholders by majority consent have approved (i) the execution and
delivery of this Agreement and (ii) the consummation of the transactions contemplated hereby.
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Section 4.24 Disclosure The representations and warranties contained in this Section 4 along with the Company Disclosure Schedule and any
other written information, statement or certificate provided by the Company, ll with the exception of forward looking statements and projections, does not contain
any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements and information contained in this Section 4
not misleading.
Section 4.25 Investment Representations.
The issuance of the Share Consideration in this transaction is intended to be a private transaction exempt from registration under the Securities
Act of 1933, as amended (the “Securities Act”), and is made in reliance upon the representations set forth below.
(a) The Company Stockholders are acquiring the Parent Common Stock for their own account for investment only and not with a view to, or for
sale in connection with, a distribution of the Parent Common Stock in violation of the Securities Act and any applicable state securities or blue-sky laws and are
aware that Rule 144 is not available for the sale of the Parent Company Stock;
(b) The Company Stockholders acknowledge to the Parent that:
(i) the Parent has advised the Company Stockholders that the Parent Common Stock has not been registered under the Securities Act or under
the laws of any state on the basis that the issuance thereof contemplated by this Agreement is exempt from such registration and the certificate representing the
Parent Common Stock shall contain a restrictive legend reflecting the fact that the Parent Common Stock have not been registered;
(ii) the Parent’s reliance on the availability of such exemption is, in part, based upon the accuracy and truthfulness of the Company’s
Stockholders representations contained herein;
(iii) the Parent Common Stock cannot be resold without registration or an exemption under the Securities Act and such state securities laws, and
that certificates representing the Parent Common Stock will bear a restrictive legend to such effect as well as a restrictive legend in accordance with the
restrictions on transfer contained in Section 3;
(iv) the Company Stockholders have evaluated the merits and risks of acquiring the Parent Common Stock and has such knowledge and
experience in financial and business matters and is capable of evaluating the merits and risks of such acquisition, is aware of and has considered the financial
risks and financial hazards of acquiring the Parent Common Stock, and is able to bear the economic risk of acquiring the Parent Common Stock, including the
possibility of a complete loss with respect thereto.
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ARTICLE V.
Representations and Warranties of Parent and Sub
Parent and Sub, jointly and severally, represent and warrant to the Company that, except as set forth in the disclosure schedule and attached
hereto (the “Parent Disclosure Schedule”), which Parent Disclosure Schedule and shall be arranged in paragraphs corresponding to the numbered and lettered
paragraphs contained in this Article V:
Section 5.1 Execution and Delivery Parent and Sub have the corporate power and authority to enter into this Agreement and each agreement,
document or instrument contemplated hereby or to be delivered in connection herewith to which such person is a party (the “Parent Documents”) and to carry out
its respective obligations hereunder and there under. The execution, delivery and performance by Parent and Sub of this Agreement and the Parent Documents
to which it is a party and the consummation of the transactions contemplated hereby and thereby have been duly authorized by the Board of Directors of Parent
and Sub, as applicable (and, in the case of this Agreement, by the Board of Directors of Sub and by Parent as the sole stockholder of Sub). This Agreement
constitutes the valid and binding obligation of Parent and Sub and the Parent Documents will constitute the valid and binding obligations of Parent and Sub, when
executed by such person, in each case, enforceable in accordance with their respective terms, except as enforcement may be limited by bankruptcy, insolvency
or other similar laws affecting the enforcement of creditors’ rights generally and except that the availability of equitable remedies, including specific performance,
is subject to the discretion of the court before which any proceeding therefor may be brought. No other corporate proceedings on the part of Parent or Sub are
necessary to authorize this Agreement or the Parent Documents and the transactions contemplated hereby and thereby.
Section 5.2 Consents and Approvals The execution and delivery by Parent and Sub of this Agreement and the Parent Documents to which
each such person is a party, the performance by Parent and Sub of their respective obligations hereunder and the consummation by Parent and Sub of the
transactions contemplated hereby and thereby do not require Parent or Sub to obtain any consent, approval or action of, or make any filing or registration with or
give any notice to, any Governmental Entity, other than (i) written notification to FINRA, and (ii) the filing of the Certificate of Merger with the Secretary of State of
the State of Nevada.
Section 5.3 No Breach The execution, delivery and performance by Parent and Sub of this Agreement and the Parent Documents to which it is a
party and the consummation of the transactions contemplated hereby and thereby in accordance with the terms and conditions hereof and thereof will not (i)
violate any provision of the Certificate of Incorporation or By-Laws of Parent or Sub; (ii) violate, conflict with or result in the br any of the terms of, result in any
modification of the effect of, otherwise give any other contracting party the right to terminate, or constitute (or with notice or lapse of time or both, constitute) a
default under, any contract or other agreement or instrument to which Parent or Sub is a party or by or to which the assets or properties of Parent or Sub may be
bound or subject; (iii) violate any order, judgment, injunction, award or decree of any Governmental Entity against, or binding upon, or any agreement with, or
condition imposed by, any Governmental Entity, binding upon Parent or Sub, or upon the securities, assets or business of Parent or Sub; (iv) violate any statute,
law or regulation of any jurisdiction as such statute, law or regulation relates to Parent or Sub, or to the securities, assets or business of Parent or Sub; (v) result
in the creation or imposition of any lien or other encumbrance or the acceleration of any indebtedness or other obligation of Parent or Sub; or (vi) result in the
breach of any of the terms or conditions of, constitute a default under, or otherwise cause an impairment of, any Permit of Parent or Sub; except in the case of
(ii) through (vi) for violations, conflicts, breaches, defaults, modifications, impairments, liens or other encumbrances that would not, individually or in the
aggregate, have a Parent Material Adverse Effect.
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Section 5.4 SEC Documents; Financial Statements Between March 9, 2010 and June 18, 2012 Parent filed with the SEC all forms, reports,
schedules, statements, exhibits and other documents (collectively, the “Parent SEC Documents”) required to be filed on or before the date hereof or the Closing
Date, respectively, by it under the Exchange Act. At the time filed, the Parent SEC Documents filed by Parent did not contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they were made, not misleading and (ii) complied in all material respects with the applicable requirements of the Exchange Act. As of the Closing Date Parent
will have liabilities not in excess of $60,000.
Section 5.5 Shares of Parent Common Stock The Share Consideration will, when issued and delivered to the Company Stockholders pursuant
to Section 3.1(a), be duly authorized, validly issued, fully paid, non-assessable, and free of all Liens or other encumbrances.
Section 5.6 Organization, Standing and Authority of Parent and Sub Each of Parent and Sub is a corporation duly organized, validly existing
and in good standing under the laws of the state of its incorporation, and has all requisite power and authority to own, lease and operate its assets, properties
and businesses and to carry on its businesses as now being conducted or currently proposed to be conducted. Parent is duly qualified as a foreign corporation to
do business, and is in good standing, in each jurisdiction where the character of its properties owned or held under lease or the nature of such activities make
such qualification necessary, except where the failure to so qualify would not, individually or in the aggregate, have a Parent Material Adverse Effect. Sub has
not engaged in any business (other than certain organizational matters) since the date of its incorporation.
Section 5.7 Capitalization
(a) The authorized capital stock of Parent consists of 300,000,000 shares of Parent Common Stock and 5,000,000 shares of preferred stock, par
value $.001 per share. As of April 28, 2014, there were no more than 600,000 shares of Parent Common Stock and no shares of preferred stock outstanding and
there have been no material changes in such numbers through the date hereof. As of the date hereof, there are no bonds, debentures, notes or other
indebtedness having the right to vote on any matters on which Parent’s stockholders may vote issued or outstanding. All outstanding shares of Parent Common
Stock are duly authorized and are validly issued, fully paid and non-assessable.
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(b) The authorized capital stock of Sub consists of 100 shares of Sub Common Stock, all of which are duly authorized, validly issued, fully paid
and non-assessable.
Section 5.8 Brokerage No broker, agent or finder has acted, directly or indirectly, for Parent or Sub. Parent and Sub have not incurred any
obligation to pay any brokerage fees, agent’s commissions or finder’s fee or commission in connection with the transactions contemplated by this Agreement.
Section 5.9 Sub Action The Board of Directors of Sub (at a meeting duly called and held) has by the requisite vote of all directors present
approved the Merger in accordance with the provisions of Section 251 of the Nevada Corporation Law.
Section 5.10 Options and Other Stock Rights Except as disclosed in Section 5.10 of the Parent Disclosure Statement, there is no (i)
outstanding option, warrant, call, unsatisfied preemptive right or other agreement of any kind to purchase or otherwise to receive from Parent any of the
outstanding, authorized but unissued, unauthorized or treasury shares of Parent Common Stock, Parent Preferred Stock or any other security of the Parent, (ii)
outstanding security of any kind convertible into any security of Parent, and (iii) outstanding contract or other agreement to purchase, redeem or otherwise
acquire any outstanding shares of Parent Common Stock, Parent Preferred Stock or any other security of Parent.
Section 5.11 Compliance with Laws Parent is not in violation of any applicable order, judgment, injunction, award or decree, law, ordinance or
regulation or any other requirement of any Governmental Entity applicable to Parent or any of its businesses; Parent has not received notice that any such
violation has been alleged or is being investigated.
Section 5.12 Permits Parent has obtained all Permits that are necessary for the ownership and conduct of its businesses as presently
conducted or currently proposed to be conducted, other than any Permits, the absence of which would not, individually or in the aggregate, have a Parent
Material Adverse Effect; such Permits are in full force and effect and are sufficient for the ownership and conduct of such businesses as presently conducted or
currently proposed to be conducted; no violations exist or have been recorded in respect of any Permit; and no proceeding is pending or, to the knowledge of
Parent, threatened, that would suspend, revoke or limit any Permit.
Section 5.13 Actions and Proceedings There are no outstanding orders, judgments, injunctions, awards or decrees of any Governmental
Entity against or involving Parent or any of its directors, officers or employees (in their capacities as such). As of the date of this Agreement there is no claim,
action, suit, litigation, legal, administrative or arbitration proceeding, whether formal or informal (including, without limitation, any claim or notice of intent to
institute any matter), which is pending or, to Parent’s knowledge, threatened against or involving the Company or any of its directors, officers or employees (in
their capacities as such) or properties, capital stock or assets, except where the failure of any of the foregoing to be true does not individually or in the aggregate
have a Parent Material Adverse Effect on Parent.
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Section 5.14 Disclosure. The representations and warranties contained in this Article V along with the Parent Disclosure Schedule and any
other written information, statement or certificate provided by the Parent with the exception of forward looking statements and projections, do not contain any
untrue statement of a material fact or omit to state any material fact necessary in order to make the statements and information contained in this Article V not
misleading.
ARTICLE VI.
Pre-Closing Covenants and Agreements
Parent, Sub and the Company (as applicable) covenant and agree as follows:
Section 6.1 Conduct of Business
(a) Prior to the Effective Date, unless Parent shall otherwise agree in writing:
(i) The Company shall carry on its respective businesses in the usual, regular and ordinary course in substantially the same manner as
heretofore conducted, and shall use its best efforts to preserve intact their present business organizations, keep available the services of their present officers
and employees and preserve their relationships with customers, suppliers and others having business dealings with them to the end that their goodwill and ongoing businesses shall be unimpaired at the Effective Date, except such impairment as would not have a Company Material Adverse Effect. The Company shall
(i) maintain insurance coverages and its books, accounts and records in the usual manner consistent with prior practices; (ii) comply in all material respects with
all laws, ordinances and regulations of Governmental Entities applicable to the Company; (iii) maintain and keep its properties and equipment in good repair,
working order and condition, ordinary wear and tear excepted; and (iv) perform in all material respects its obligations under all contracts and commitments to
which it is a party or by which it is bound, in each case other than where the failure to so maintain, comply or perform, either individually or in the aggregate,
would result in a Company Material Adverse Effect; and
(ii) The Company shall not undertake any of the actions specified in Section 4.28.
(b) Prior to the Effective Date, unless the Company shall otherwise consent in writing (which shall not be unreasonably withheld), Parent shall in
all material respects carry on its respective businesses in the usual, regular and ordinary course.
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Section 6.2 Litigation Involving the Company . Prior to the Closing Date, the Company shall notify Parent of any actions or proceedings that
are threatened or commenced against the Company, or against any officer or director, property or asset or Affiliate of the Company, or with respect to the
Company’s affairs, promptly upon the Company becoming aware thereof, and of any requests of the Company or, to the knowledge of the Company, any
Company Stockholder, for additional information or documentary materials by any Governmental Entity in connection with the transactions contemplated hereby
promptly upon the Company becoming aware thereof. As to compliance with such requests for such information, the Company shall consult with and obtain the
consent of Parent, which consent shall not be withheld unreasonably; provided that such consent shall be unnecessary where such information is required by law
to be provided.
Section 6.3 Continued Effectiveness of Representations and Warranties of the Parties From the date hereof through the Closing Date, (a)
the Company shall use all reasonable efforts to conduct its affairs in such a manner so that, except as otherwise contemplated or permitted by this Agreement,
the representations and warranties of the Company contained in Article IV shall continue to be true and correct in all material respects (or in all respects in the
case of any representation or warranty which refers to a Company Material Adverse Effect or otherwise includes a concept of materiality) on and as of the
Closing Date as if made on and as of the Closing Date, (i) except that any such representations and warranties that are given as of a particular date and relate
solely to a particular date or period shall be true and correct in all material respects (or in all respects in the case of any representation or warranty which refers
to a Company Material Adverse Effect or otherwise includes a concept of materiality) as of such date or period, and (ii) in the case of Section 4.12 only, except
for such changes with respect thereto (x) which are contemplated by this Agreement or (y) which are attributable to the execution of this Agreement, or the
announcement or contemplation of the transactions proposed herein; (b) Parent and Sub shall use their respective reasonable efforts to conduct their affairs in
such a manner so that, except as otherwise contemplated or permitted by this Agreement, the representations and warranties contained in Article V shall
continue to be true and correct in all material respects (or in all respects in the case of any representation or warranty which refers to a Parent Material Adverse
Effect or otherwise includes a concept of materiality) on and as of the Closing Date as if made on and as of the Closing Date, except that any such
representations and warranties that are given as of a particular date and relate solely to a particular date or period shall be true and correct in all material
respects (or in all respects in the case of any representation or warranty which refers to a Parent Material Adverse Effect or otherwise includes a concept of
materiality) as of such date or period, (c) the Company shall promptly notify Parent and Sub of any event, condition or circumstance occurring from the date
hereof through the Closing Date of which the Company becomes aware that would cause any material revisions to the Company Disclosure Schedule provided
by the Company pursuant to this Agreement, or that would constitute a violation or breach this Agreement by the Company; and (d) Parent and Sub shall
promptly notify the Company of any event, condition or circumstance occurring from the date hereof through the Closing Date of which it becomes aware that
would cause any material revisions to the Parent Disclosure Schedule provided by Parent or Sub pursuant to this Agreement, or that would constitute a violation
or br this Agreement by Parent or Sub. No such notification shall be deemed an amendment to the Disclosure Schedules to this Agreement, except as otherwise
provided by this Agreement.
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Section 6.4 Corporate Examinations and Investigations
(a) The parties shall cooperate with each other party as such other party shall reasonably request in connection with the due diligence review of
the other parties to this Agreement, to the extent necessary to confirm the accuracy of the representations and warranties contained herein.
(b) If this Agreement terminates, the parties hereto and their respective affiliates shall keep confidential and shall not use or retain in any manner
any information or documents obtained from any other party concerning its assets, liabilities, properties, business or operations, unless readily ascertainable
from public or published information or trade sources or already known or subsequently developed by it independently of any investigation of any other party, or
received from a third party not under an obligation to such other party to keep such information confidential.
Section 6.5 No Shopping Prior to the earlier of (i) the Effective Time or (ii) the termination of this Agreement, the Company shall not, directly or
indirectly, through any officer, director, employee, representative, agent, financial advisor or otherwise (x) solicit, initiate or knowingly encourage (including by
way of furnishing information) inquiries or submission of proposals or offers from any person relating to any sale of all or any portion of the assets, business,
properties of (other than immaterial or insubstantial assets), or any equity interest in, the Company or any business combination with the Company, whether by
merger, consolidation, purchase of assets, tender offer, recapitalization, liquidation, dissolution or otherwise or any other transaction, the consummation of which
would or could impede, interfere with, prevent or materially delay the Merger (each, an “Acquisition Proposal”) or (y) participate in any negotiation regarding, or
furnish to any other person any information with respect to, or otherwise knowingly cooperate in any way with, or knowingly assist in, facilitate or encourage, any
effort or attempt by any other person to do or seek to do any of the foregoing.
Section 6.6 Parent and Sub Approvals Parent and Sub shall take all reasonable steps necessary or appropriate to obtain as promptly as
practicable all necessary approvals, authorizations and consents of any person or Governmental Entity required to be obtained by Parent and Sub to
consummate the transactions contemplated hereby, and will cooperate with the Company in seeking to obtain all such approvals, authorizations and consents.
Parent and Sub shall use all reasonable efforts to provide such information to such persons, bodies and authorities as such persons, bodies or authorities or the
Company may reasonably request.
Section 6.7 Company Approvals The Company shall take all reasonable steps necessary or appropriate to obtain as promptly as practicable
all necessary approvals, authorizations and consents of any third party or Governmental Entity required to be obtained by the Company to consummate the
transactions contemplated hereby and will cooperate with Parent in seeking to obtain all such approvals, authorizations and consents. The Company shall use
all reasonable efforts to provide such information to such persons, bodies and authorities as such persons, bodies and authorities or Parent may reasonably
request.
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Section 6.8 Distribution The Company shall not declare, set aside or pay any Distribution, except in the ordinary course of business consistent
with past practice, without the consent of Parent which shall not be unreasonably withheld.
Section 6.9 Expenses Except as otherwise specifically provided herein, Parent, Sub and the Company shall bear their respective expenses
incurred in connection with the preparation, execution and performance of this Agreement and the transactions contemplated hereby, including, without
limitation, all fees and expenses of investment bankers, agents, representatives, counsel and accountants (“Transaction Expenses”). In any action, suit or
proceeding under or to enforce any provision of this Agreement, the prevailing party shall be entitled to recover its reasonable attorney’s fees and other out-ofpocket expenses from the losing party.
Section 6.10 Further Assurances
(a) Parent, Sub and the Company shall execute such documents and other papers and take such further actions as may be reasonably required
or desirable to carry out the provisions hereof and the transactions contemplated hereby. Parent, Sub and the Company shall use all reasonable efforts to cause
all actions to effectuate the Closing for which such party is responsible under this Agreement to be taken as promptly as practicable, including using all
reasonable efforts to obtain all necessary waivers, consents and approvals (including, but not limited to, if applicable, filings with FINRA and with all applicable
Governmental Entities) and to lift any injunction or other legal bar to the Merger (and, in each case, to proceed with the Merger as expeditiously as possible).
Notwithstanding the foregoing, there shall be no action required to be taken and no action will be taken in order to consummate and make effective the
transactions contemplated by this Agreement if such action, either alone or together with another action, would result in a Company Material Adverse Effect or a
Parent Material Adverse Effect.
(b) In case at any time after the Effective Time any further action is necessary or desirable to carry out the purposes of this Agreement, the
proper officers and/or directors of Parent, the Company and the Surviving Corporation shall take all such necessary action.
ARTICLE VII.
Conditions Precedent to Each Party’s Obligation
to Effect the Merger
The respective obligations of each party to effect the Merger shall be subject to the satisfaction on or prior to the Closing of the following
conditions, any one or more of which may be waived by them, to the extent permitted by law
Section 7.1 Litigation No action, suit or proceeding shall have been instituted and be continuing or be threatened by any Governmental Entity to
restrain, modify or prevent the carrying out of the transactions contemplated hereby; no temporary restraining order, preliminary or permanent injunction or other
order issued by any court of competent jurisdiction or other legal or regulatory restraint or prohibition preventing the consummation of the Merger or limiting or
restricting Parent’s conduct or operation of the business of the Company after the Merger shall have been issued; no action, suit or proceeding seeking any of
the foregoing shall have been instituted by any third party that has or is reasonably likely to materially impair the Company’s or Parent’s ability to consummate
the transactions contemplated hereby or have a Company Material Adverse Effect.
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ARTICLE VIII.
Conditions Precedent to the Obligation of
Parent and Sub to Effect the Merger
The obligation of Parent and Sub to effect the Merger shall be subject to the satisfaction on or prior to the Closing of the following additional
conditions, any one or more of which may be waived by them, to the extent permitted by law:
Section 8.1 Representations and Covenants The representations and warranties of the Company contained in this Agreement (including
those contained in the Company Disclosure Schedule, as the same may be amended from time to time pursuant to the provisions hereof) shall be true and
correct in all material respects (or in all respects in the case of any representation or warranty which refers to a Company Material Adverse Effect or otherwise
includes a concept of materiality) on and as of the Closing Date with the same force and effect as though made on and as of the Closing Date, (i) except that any
such representations and warranties that are given as of a particular date and relate solely to a particular date or period shall be true and correct in all material
respects (or in all respects in the case of any representation or warranty which refers to a Company Material Adverse Effect or otherwise includes a concept of
materiality) as of such date or period, and (ii) in the case of Section 4.12 only, except for such changes with respect thereto (x) which are contemplated by this
Agreement or (y) which are attributable to the execution of this Agreement, or the announcement or contemplation of the transactions proposed herein.
Section 8.2 Absence of Material Adverse Change There shall have been no material adverse change in the business, operations or financial
condition of the Company, except for such changes with respect thereto (x) which are contemplated by this Agreement or (y) which are attributable to the
execution of this Agreement, or the announcement or contemplation of the transactions proposed herein.
Section 8.3 Closing Conditions Documentation or other information shall have been received in a form reasonably satisfactory to Parent and
Sub which evidences that the conditions set forth in this Article VIII have been satisfied.
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ARTICLE IX.
Conditions Precedent to the Obligation of the
Company to Effect the Merger
The obligation of the Company to effect the Merger shall be subject to the satisfaction on or prior to the Closing of the following additional
conditions, any one or more of which may be waived by the Company, to the extent permitted by law:
Section 9.1 Representations and Covenants The representations and warranties of Parent and Sub contained in this Agreement shall be true
and correct in all material respects (or in all respects in the case of any representation or warranty which refers to a Parent Material Adverse Effect or that
includes a concept of materiality) on and as of the Closing Date with the same force and effect as though made on and as of the Closing Date, (i) except that any
such representations and warranties that are given as of a particular date and relate solely to a particular date or period shall be true and correct in all material
respects (or in all respects in the case of any representation or warranty which refers to a Parent Material Adverse Effect or that includes a concept of
materiality) as of such date or period, and (ii) in the case of Section 5.10 only, except for such changes with respect thereto (x) which are contemplated by this
Agreement or (y) which are attributable to the execution of this Agreement, or the announcement or contemplation of the transactions proposed herein. Parent
and Sub shall have performed and complied in all material respects with all covenants and agreements required by this Agreement to be performed or complied
with by Parent or Sub on or prior to the Closing Date.
Section 9.2 Absence of Material Adverse Change There shall have been no material adverse change in the business, operations or financial
condition of Parent and its Subsidiaries, taken as a whole, except for such changes with respect thereto (x) which are contemplated by this Agreement or (y)
which are attributable to the execution of this Agreement or the announcement or contemplation of the transactions proposed herein.
Section 9.3 Closing Conditions Documentation or other information shall have been received in a form reasonably satisfactory to the
Company which evidences that the conditions set forth in this Article IX have been satisfied.
ARTICLE X.
Closing
Section 10.1 The Closing. The closing (the “Closing”) of the transactions contemplated by this Agreement shall take place at the offices of
Kagel Law, 1801 Century Park East, Suite 1201, Los Angeles, CA, at 10:00 a.m. local time on the Closing Date or at such other time and place as the parties
may mutually agree.
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ARTICLE XI.
Post-Closing Covenants
Section 11.1 Survival of Representations and Warranties Notwithstanding any right of Parent and Sub to investigate fully the affairs of the
Company, or any right of the Company to investigate fully the accuracy of the representations and warranties of Parent and Sub, and notwithstanding any
knowledge of facts determined or determinable by Parent, Sub or the Company, as the case may be, pursuant to such investigation or right of investigation,
Parent, Sub and the Company, as the case may be, have the right to rely fully upon the representations, warranties, covenants and agreements of the Company,
Parent and Sub, as the case may be, contained in this Agreement. The representations and warranties of Parent, Sub and the Company and the covenants to
be performed by the Company prior to the Effective Time shall survive the execution and delivery hereof and the Closing hereunder in accordance with the
applicable statute of limitations.
Section 11.2 Indemnification
(a) Company Stockholders jointly and severally agree to indemnify, defend and hold harmless the Parent and their respective directors, officers,
employees, shareholders and any Affiliates of the foregoing, and their successors and assigns (collectively, the “Parent Group”) from and against any and all
losses, liabilities (including punitive or exemplary damages and fines or penalties and any interest thereon), expenses (including reasonable fees and
disbursements of counsel and expenses of investigation and defense), claims, Liens or other obligations of any nature whatsoever (hereinafter individually, a
“Loss” and collectively, “Losses”) suffered or incurred by the Parent Group which, directly or indirectly, arise out of, result from or relate to, (i) any inaccuracy in
or any breach any representation or warranty of the Company contained in Article IV, (ii) any breach any covenant or agreement of the Company contained in
this Agreement or in any other document contemplated by this Agreement, or (iii) any Taxes of the Company attributable to the period prior to the Closing Date.
(b) The Parent agrees to indemnify, defend and hold harmless Company Stockholders and their successors and assigns from and against any
and all Losses suffered or incurred by them which, directly or indirectly, arise out of, result from or relate to (i) any inaccuracy in or any breach of any
representation or warranty of the Parent contained in Article V, or (ii) any br any covenant or agreement of the Parent contained in this Agreement or in any
other document contemplated by this Agreement.
Section 11.3 Method of Asserting Claims The party making a claim under this Article V is referred to as the “Indemnified Party” and the party
against whom such claims are asserted under Section 11.2 is referred to as the “Indemnifying Party”. All claims by any Indemnified Party under this Section 11.2
shall be asserted and resolved as follows:
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(a) In the event that any claim or demand for which an Indemnifying Party would be liable to an Indemnified Party hereunder is asserted against
or sought to be collected from such Indemnified Party by a third party, said Indemnified Party shall with reasonable promptness notify in writing the Indemnifying
Party of such claim or demand, specifying the nature of the specific basis for such claim or demand, and the amount or the estimated amount thereof to the
extent then feasible (which estimate shall not be conclusive of the final amount of such claim and demand; any such notice, being the “Claim
Notice”); provided, however, that any failure to give such Claim Notice will not be deemed a waiver of any rights of the Indemnified Party except to the extent the
rights of the Indemnifying Party are actually prejudiced or harmed. The Indemnifying Party, upon request of the Indemnified Party, shall retain counsel (who shall
be reasonably acceptable to the Indemnified Party) to represent the Indemnified Party, and shall pay the fees and disbursements of such counsel with regard
thereto, provided, further, that any Indemnified Party is hereby authorized prior to the date on which it receives written notice from the Indemnifying Party
designating such counsel, to retain counsel, whose reasonable fees and expenses shall be at the expense of the Indemnifying Party, to file any motion, answer
or other pleading and take such other action which it reasonably shall deem necessary to protect its interests or those of the Indemnifying Party until the date on
which the Indemnified Party receives such notice from the Indemnifying Party. After the Indemnifying Party shall retain such counsel, the Indemnified Party shall
have the right to retain its own counsel, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless (i) the Indemnifying
Party and the Indemnified Party shall have mutually agreed to the retention of such counsel or (ii) the named parties of any such proceeding (including any
impleaded parties) include both the Indemnifying Party and the Indemnified Party and representation of both parties by the same counsel would be inappropriate
due to actual or potential differing interests between them. The Indemnifying Party shall not, in connection with any proceedings or related proceedings in the
same jurisdiction, be liable for the reasonable fees and expenses of more than one such firm for the Indemnified Party (except to the extent the Indemnified Party
retained counsel to protect its (or the Indemnifying Party’s) rights prior to the selection of counsel by the Indemnifying Party). The Indemnified Party agrees to
cooperate with the Indemnifying Party and its counsel in contesting any claim or demand which the Indemnifying Party defends. No claim or demand may be
settled by an Indemnifying Party or, where permitted pursuant to this Agreement, by an Indemnified Party without the consent of the Indemnified Party in the first
case or the consent of the Indemnifying Party in the second case, which consent shall not be unreasonably withheld, unless such settlement shall be
accompanied by a complete release of the Indemnified Party in the first case or the Indemnifying Party in the second case.
(b) In the event any Indemnified Party shall have a claim against any Indemnifying Party hereunder which does not involve a claim or demand
being asserted against or sought to be collected from it by a third party, the Indemnified Party shall send a Claim Notice with respect to such claim to the
Indemnifying Party. If the Indemnifying Party does not dispute such claim, the amount of such claim shall be paid to the Indemnified Party within thirty (30) days
of receipt of the Claim Notice.
(c) So long as any right to indemnification exists pursuant to this Article XI, the affected parties each agree to retain all books, records, accounts,
instruments and documents reasonably related to the Claim Notice. In each instance, the Indemnified Party shall have the right to be kept informed by the
Indemnifying Party and its legal counsel with respect to all significant matters relating to any legal proceedings. Any information or documents made available to
any party hereunder, which information is designated as confidential by the party providing such information and which is not otherwise generally available to the
public, or which information is not otherwise lawfully obtained from third parties or not already within the knowledge of the party to whom the information is
provided (unless otherwise covered by the confidentiality provisions of any other agreement among the parties hereto, or any of them), and except as may be
required by applicable law or requested by third party lenders to such party, shall not be disclosed to any third Person (except for the representatives of the party
being provided with the information, in which event the party being provided with the information shall request its representatives not to disclose any such
information which it otherwise required hereunder to be kept confidential).
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ARTICLE XII
Termination of Agreement
Section 12.1 Termination This Agreement may be terminated prior to the Closing as follows:
(a) by either Parent or the Company if the Merger shall not have been consummated on or before April 30, 2014;
(b) by the Company if any of the conditions specified in Article VII or IX have not been met or waived by the Company at such time as any such
condition is no longer capable of satisfaction;
(c) by Parent if any of the conditions specified in Article VII or VIII have not been met or waived by Parent at such time as any such condition is
no longer capable of satisfaction;
(d) by the Company if Parent or Sub shall have breached any of their respective obligations under Article VI of this Agreement in any material
respect and such br continues for a period of ten days after the receipt of notice of the breach from the Company;
(e) at any time on or prior to the Closing Date, by mutual written consent of Parent, Sub and the Company.
Section 12.2 Effect of Termination If this Agreement is terminated and the transactions contemplated hereby are not consummated as
described above, this Agreement shall become void and be of no further force and effect.
ARTICLE XIII
Definitions
Section 13.1 Definitions The following terms when used in this Agreement shall have the following meanings:
“Acquisition Proposal” has the meaning set forth in Section 6.5.
“Affiliate” (or “Affiliates” as the context may require), with respect to any person, means any other person controlling, controlled by or under common
control with such person.
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“Agreement” has the meaning set forth in the preamble.
“Business Day” means any day other than a Saturday or a Sunday, or a day on which banking institutions in the State of New York are obligated by law
or executive order to close.
“Certificates” has the meaning set forth in Section 3.3(a).
“Claims Notice” has the meaning set forth in Section 11.3(a).
“Closing” has the meaning set forth in Article X.
“Closing Date” means (a) the third Business Day following the day on which the last of all conditions to the consummation of the transactions
contemplated hereby (other than conditions which contemplate only delivery or filing of one or more documents contemporaneously with the Closing) have been
satisfied or waived, or (b) such other date as the parties hereto agree in writing.
“Code” has the meaning set forth in the recitals.
“Company” has the meaning set forth in the preamble.
“Company Common Stock ” means the common stock of the Company, having a par value of $.000001 per share.
“Company Disclosure Schedule ” has the meaning set forth in the preamble to Article IV.
“Company Documents ” has the meaning set forth in Section 4.1.
“Company Material Adverse Effect ” has the meaning set forth in Section 4.3.
“Company Software Program” means any software program, including its Documentation, owned by Company. All Company Software Programs are listed in
Section 4.19 of the Disclosure Schedule.
“Company Stockholders” has the meaning set forth in the Recitals.
“Contracts and other agreements ” mean all contracts, agreements, supply agreements, undertakings, indentures, notes, bonds, loans, instruments,
leases, mortgages, commitments or other binding arrangements.
“Distribution” means any distribution of cash, securities or property on or in respect of the Company Common Stock, or Parent Common Stock or
Preferred Stock, as the case may be, whether as a dividend or otherwise.
“Documentation” means, with respect to a software program, the source code (with comments), as well as any pertinent commentary or explanation
prepared by or the property of the Company to render such materials understandable and useable by a trained computer programmer, any programs (including
compilers), “workbenches,” tools and higher level (or “proprietary”) language necessary for the development, maintenance and implementation of the software
program, and any and all prepared and deliverable materials relating to the software program, including without limitation all notes, flow charts, programmer’s or
user’s manuals.
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“Effective Time” has the meaning set forth in Section 1.2.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the regulations and rulings issued thereunder.
“FINRA” means the Financial Industry Regulatory Authority.
“Governmental Entities” means (a) any international, foreign, federal, state, county, local or municipal government or administrative agency or political
subdivision thereof, (b) any governmental agency, authority, board, bureau, commission, department or instrumentality, (c) any court or administrative tribunal,
(d) any non-governmental agency, tribunal or entity that is vested by a governmental agency with applicable jurisdiction, or (e) any arbitration tribunal or other
non-governmental authority with applicable jurisdiction.
“Intellectual Property” means all (a) trademarks, service marks, trade dress, logos, trade names, and corporate names and registrations and applications
for registration thereof, (b) patents, patent applications, and provisional applications, including all continuations, divisionals and related applications, (c) copyrights
and registrations and applications for registration thereof, (d) trade secrets and confidential business information (including ideas, formulas, compositions,
inventions (whether patentable or unpatentable and whether or not reduced to practice), know-how, manufacturing and production processes and techniques,
research and development information, drawings, specifications, designs, plans, proposals, technical data, copyrightable works, financial, marketing, and
business data, pricing and cost information, business and marketing plans, and customer and supplier lists and information), and (e) to the extent legally
protectable, other proprietary rights.
““Liabilities” has the meaning set forth in Section 4.11.
“Lien or other encumbrance” (or “liens or other encumbrances ” or “liens or other encumbrance ” or “lien or other encumbrances ” as the context may
require or any similar formulation) means any lien, claim, pledge, mortgage, assessment, security interest, charge, option, right of first refusal, easement,
servitude, adverse claim, transfer restriction under any stockholder or similar agreement or other encumbrance of any kind.
“Loss” has the meaning set forth in Section 11.2(a).
“Merger” has the meaning set forth in the recitals.
“Non-Software Intellectual Property ” means Intellectual Property rights in items other than Third Party Software Programs.
“Parent” has the meaning set forth in the preamble.
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“Parent Common Stock” means the common stock, par value $.001 per share, of Parent.
“Parent Disclosure Schedule” has the meaning set forth in the preamble to Article V.
“Parent Documents” has the meaning set forth in section 5
“Parent Group” has the meaning set forth in Section 11.2
“Parent SEC Documents ” has the meaning set forth in Section 5.4.
“Permits” (or “Permit” as the context may require) mean all licenses, permits, certificates, certificates of occupancy, orders, approvals, registrations,
authorizations, inspections, qualifications and filings with and under all federal, state, local or foreign laws and Governmental Entities.
“Person” (or “persons” as the context may require) means any individual, corporation, partnership, firm, joint venture, association, joint-stock company,
trust, unincorporated organization, Governmental Entity or other entity.
“Property” (or “properties” as the context may require) means real, personal or mixed property, tangible or intangible
“Remedial Action” shall mean any action required to (i) clean up, remove or treat Hazardous Materials; (ii) prevent a release or threat of release of any
Hazardous Material; (iii) perform pre-remedial studies, investigations or post-remedial monitoring and care; (iv) cure a violation of Environmental Law or (v) take
corrective action under sections 3004(u), 3004(v) or 3008(h) of the Resource Conservation Recovery Act, 42 U.S.C. §§ 6901 et seq. or analogous state law.
“SEC” means the Securities and Exchange Commission or any successor agency or department.
“Securities Act” means the Securities Act of 1933, as amended, and the regulations and rulings issued .
“Share Consideration ” has the meaning set forth in Section 3.1(a).
“Sub” has the meaning set forth in the preamble hereof.
“Sub Common Stock ” means the common stock, par value $.01 per share, of Sub.
“Subsidiaries” (or “Subsidiary” as the context may require), means each entity as to which a person, directly or indirectly, owns or has the power to vote,
or to exercise a controlling influence with respect to, 50% or more of the securities of any class of such entity, the holders of which are ordinarily, in the absence
of contingencies, entitled to vote for the election of directors (or persons performing similar functions) of such entity.
“Surviving Corporation” has the meaning set forth in Section 1.1.
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“Taxes” (or “Tax” as the context may require) means all federal, state, county, local, foreign and other taxes (including, without limitation, income,
intangibles, premium, excise, sales, use, gross receipts, franchise, ad valorem, severance, capital levy, transfer, employment and payroll-related, and property
taxes, import duties and other governmental charges and assessments), and includes interest, additions to tax and penalties with respect thereto.
“Third Party Software Program” means any software program, including the Documentation, developed by a third party and used by Company in
developing a Company Software Program or used by the Company in conducting its internal business. All Third Party Software Programs are listed in Section
4.19 of the Disclosure Schedule.
“Transaction Expenses” has the meaning set forth in Section 6.9.
“Nevada Corporation Law” has the meaning set forth in Section 1.1.
ARTICLE XIV
Miscellaneous
Section 14.1 Publicity So long as this Agreement is in effect, prior to making a press release or other public statement with respect to the
transactions contemplated by this Agreement, any party (a “Releasing Party”) will consult with the other party (the “Receiving Party”) and provide such other
party with a draft of such press release, except as may otherwise be required by law or stock exchange regulations.
Section 14.2 Notices Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered personally,
sent by facsimile transmission or sent by certified, registered, express mail or nationally recognized courier service, postage prepaid. Any such notice shall be
deemed given when so delivered personally or successfully sent by facsimile transmission or, if mailed, five days after the date of deposit in the United States
mails, as follows:
(i) if to Parent or Sub, to:
_______________________
_______________
________________

___________

and
Kagel Law
1801 Century Park East, Suite 1201
Los Angeles, CA 90067
Attention: David L. Kagel, Esq.
(ii) if to the Company, to:
ClickStream Corporation
800 Turnpike Street, Ste. 103
North Andover MA 01845
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Section 14.3 Entire Agreement This Agreement (including the exhibits and schedules hereto) and the agreements contemplated hereby,
including but not limited to the Option Agreement, contain the entire agreement among the parties with respect to the subject matter hereof, and supersede all
prior agreements, written or oral, with respect thereto.
Section 14.4 Waivers and Amendments; Non Contractual Remedies; Preservation of Remedies; Liability This Agreement may be
amended, superseded, canceled, renewed or extended, and the terms hereof may be waived, only by a written instrument signed by the parties or, in the case of
waiver, by the party waiving compliance. No delay on the part of any party in exercising any right, power or privilege hereunder shall operate as a waiver
thereof. Nor shall any waiver on the part of any party of any such right, power or privilege, nor any single or partial exercise of any such right, power or privilege,
preclude any further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided are cumulative and, except
as provided (i) in Section 12.2 and (ii) if the Closing occurs, in Section 11.2(a), are not exclusive of any rights or remedies that any party may otherwise have at
law or in equity.
Section 14.5 Governing Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF DELAWARE WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS.
Section 14.6 Binding Effect; No Assignment This Agreement shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns and heirs and legal representatives. Neither this Agreement, nor any right hereunder, may be assigned by any party without the prior
written consent of the other party hereto.
Section 14.7 Third Party Beneficiaries. Nothing in this Agreement is intended or shall be construed to give any person, other than the parties
hereto, any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision contained herein.
Section 14.8 Counterparts This Agreement may be executed by the parties hereto in separate counterparts, which when so executed and
delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist of a number of
copies hereof each signed by less than all, but together signed by all of the parties hereto.
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Section 14.9 Exhibits and Schedules The exhibits and schedules hereto are a part of this Agreement as if fully set forth herein. All references
herein to Articles, Sections, subsections, clauses, exhibits and schedules shall be deemed references to such parts of this Agreement, unless the context shall
otherwise require.
Section 14.10 Headings The headings in this Agreement are for reference only, and shall not affect the interpretation of this Agreement.
Section 14.11 Submission to Jurisdiction; Venue Any action or proceeding against any party hereto with respect to this Agreement shall be
brought in the courts of the State of Delaware or of the United States for the District of Delaware, and, by execution and delivery of this Agreement, each party
hereto hereby irrevocably accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts. Each party hereto
irrevocably consents to the service of process at any of the aforementioned courts in any such action or proceeding by the mailing of copies thereof by registered
or certified mail, postage prepaid, to such party at its address set forth in Section 14.2, such service to become effective 30 days after such mailing. Nothing
herein shall affect the right of any party hereto to serve process on any other party hereto in any other manner permitted by law. Each party hereto irrevocably
waives any objection which it may now have or hereafter have to the laying of venue of any of the aforesaid actions or proceedings arising out of or in
connection with this Agreement brought in the courts referred to above and hereby further irrevocably waives and agrees not to plead or claim in any such court
that any such action or proceeding brought in any such court has been brought in an inconvenient forum.
Section 14.12 Specific Performance The parties hereto agree that irreparable damage would occur in the event that any of the provisions of
this Agreement were not performed in accordance with their specific terms or were otherwise bred. It is accordingly agreed that the parties shall be entitled to an
injunction or injunctions to prevent bres of this Agreement and to enforce specifically the terms and provisions hereof in any court of the United States or any
state having jurisdiction, this being in addition to any other remedy to which they are entitled at law or in equity.
Section 14.13 Severability If any court of competent jurisdiction determines that any provision of this Agreement is not enforceable in
accordance with its terms, then such provision shall be deemed to be modified so as to apply such provision, as modified, to the protection of the legitimate
interests of the parties hereto to the fullest extent legally permissible and shall not affect the validity or enforceability of the remaining provisions of this
Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above written.
The Company
CLICKSTREAM CORPORATION (Delaware)
By:
Name: Samuel Joseph
Title: President
Sub
CS MERGER CORP.
By:
Name: Kim Halvorson
Title: President
Parent
CLICKSTREAM CORPORATION (Nevada)
By:
Name: Kim Halvorson
Title: President
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Company Stockholders
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Preferred Stockholders
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Exhibit 2.3
BYLAWS OF
CLICKSTREAM CORPORATION
a Nevada corporation
ARTICLE I
OFFICES
1.1

Registered Office.

The registered office of the Corporation shall be established and maintained at the office of Paracorp Incorporated in the State of Nevada, and, unless
otherwise specified by the Board of Directors of the Corporation (the “Board”), said corporation shall be the resident agent of this Corporation in charge thereof.
1.2

Other Offices.

The Corporation may have other offices, either within or outside of the State of Nevada, at such place or places as the Board or any elected officer of
the Corporation may determine or the business of the Corporation may require from time to time.
ARTICLE II
STOCKHOLDERS’ MEETINGS
2.1

Place of Meetings.

All meetings of the stockholders shall be held at the Corporation’s corporate headquarters, or at any other place, within or without the State of Nevada,
or by means of any electronic or other medium of communication, as the Board may designate for that purpose from time to time.
2.2

Annual Meetings.

An annual meeting of the stockholders shall be held on the date and at the time set by the Board, at which time the stockholders shall elect, by the
greatest number of affirmative votes cast, the directors to be elected at the meeting, consider reports of the affairs of the Corporation and transact such other
business as properly may be brought before the meeting.
2.3

Special Meetings.

Special meetings of the stockholders, for any purpose or purposes whatsoever, may be called at any time by the Chairman, the Chief Executive Officer
or the Board. Only such business (including nominations of persons to be elected as directors) shall be conducted at a special meeting as is specifically set forth
in the Corporation’s notice of meeting.
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2.4

Notice of Meetings.

2.4.1
Notice of each meeting of stockholders (and any supplement thereto), whether annual or special, shall be given at least 10 and not
more than 60 days prior to the date thereof by the Chief Executive Officer, the President, the Secretary or any Assistant Secretary causing to be delivered to
each stockholder of record entitled to vote at such meeting a written notice stating the time and place of the meeting and the purpose or purposes for which the
meeting is called. Such notice shall be signed by the Chief Executive Officer, the President, the Secretary or any Assistant Secretary and shall be (a) mailed
postage prepaid to a stockholder at the stockholder’s address as it appears on the stock books of the Corporation, or (b) delivered to a stockholder by any other
method of delivery permitted at such time by Nevada and federal law and by any exchange on which the Corporation’s shares shall be listed at such time. If any
stockholder has failed to supply an address or otherwise specify an alternative method of delivery that is permitted by (b) above, notice shall be deemed to have
been given if mailed to the address of the Corporation’s corporate headquarters or published at least once in a newspaper having general circulation in the
county in which the Corporation’s corporate headquarters is located.
2.4.2
It shall not be necessary to give any notice of the adjournment of any meeting, or the business to be transacted at an adjourned
meeting, other than by announcement at the meeting at which such adjournment is taken; provided, however, that when a meeting is adjourned for 30 days or
more, or when a new record date is fixed for the adjourned meeting, notice of the adjourned meeting shall be given as in the case of the original meeting.
2.4.3
It shall not be necessary to give notice to any stockholder to whom (a) notice of two consecutive annual meetings, and all notices of
meetings or of the taking of action by written consent without a meeting to him during the period between those two consecutive annual meetings, shall have
been returned undeliverable, or (b) all, and at least two, payments sent by first-class mail of dividends or interest on securities during a 12-month period, shall
have been returned undeliverable.
2.5

Consent by Stockholders.

Any action that may be taken at any meeting of the stockholders, except election or removal of directors, may be taken without a meeting if authorized by
a writing signed by stockholders owning all of the shares entitled to vote on the action.
2.6

Quorum.

2.6.1
The presence in person or by proxy of the persons entitled to vote, regardless of whether the proxy has authority to vote on all
matters, a majority of the Corporation’s voting shares at any meeting constitutes a quorum for the transaction of business. Shares shall not be counted in
determining the number of shares represented or required for a quorum or in any vote at a meeting if the voting of them at the meeting has been enjoined or for
any reason they cannot be lawfully voted at the meeting.
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2.6.2
The stockholders present at a duly called or held meeting at which a quorum is present may continue to do business until adjournment,
notwithstanding the withdrawal of stockholders leaving less than a quorum.
2.6.3
In the absence of a quorum, a majority of the shares present in person or by proxy and entitled to vote may adjourn any meeting from
time to time until a quorum shall be present in person or by proxy.
2.7

Voting Rights.

2.7.1
At each meeting of the stockholders, each stockholder of record of the Corporation shall be entitled to one vote for each share of stock
standing in the stockholder’s name on the books of the Corporation. Except as otherwise provided by law, the Articles of Incorporation (as the same has been or
may be amended from time to time, the “Articles”) or these Bylaws, if a quorum is present, except with respect to election of directors, the majority of votes cast
in person or by proxy in favor of such action shall be binding upon all stockholders of the Corporation.
2.7.2
The Board shall designate a day not more than 60 days prior to any meeting of the stockholders as the record date for determining
which stockholders are entitled to notice of, and to vote at, such meetings.
2.8

Proxies.

Every stockholder entitled to vote may do so either in person or by written, electronic, telephonic or other proxy executed in accordance with the
provisions of Section 78.355 of the Nevada Revised Statutes. Any written consent must be signed by the stockholder.
2.9

Manner of Conducting Meetings.

To the extent not in conflict with Nevada law, the Articles or these Bylaws, meetings of stockholders shall be conducted pursuant to such rules as may
be adopted by the Chairman presiding at the meeting.
2.10

Notice of Stockholder Business and Nominations.
2.10.1

Annual Meetings of Stockholders .

(a)
Nominations of persons for election to the Board and the proposal of business to be considered by the stockholders may be
made at an annual meeting of stockholders only (i) pursuant to the notice of meeting (or any supplement thereto) given by or at the direction of the Chairman,
the Board (or any duly authorized committee thereof) or the Chief Executive Officer, (ii) otherwise by or at the direction of the Chairman, the Board (or any duly
authorized committee thereof) or the Chief Executive Officer, or (iii) by any stockholder of the Corporation who (A) was a stockholder of record of the
Corporation at the time the notice provided for in this Section 2.10 is delivered to the Secretary of the Corporation and at the time of the annual meeting, (B) shall
be entitled to vote at such meeting, and (C) complies with the notice procedures set forth in this Section 2.10 as to such nomination or business. Clause (iii) shall
be the exclusive means for a stockholder to make nominations or submit other business (other than matters properly brought under Rule 14a-8 (or any
successor thereto) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and included in the Corporation’s notice of meeting) before an
annual meeting of stockholders.
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(b)
Without qualification, for nominations or any other business to be properly brought before an annual meeting by a stockholder
pursuant to Section 2.10.1(a)(iii), the stockholder, in addition to any other applicable requirements, must have given timely notice thereof in writing to the
Secretary of the Corporation and any such proposed business must constitute a proper matter for stockholder action. To be timely, a stockholder’s notice to the
Secretary must be delivered to or mailed and received at the Corporation’s corporate headquarters not less than 90 days nor more than 120 days prior to the
anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for a date
that is not within 30 days before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the close of
business on the tenth day following the day on which the Corporation makes a public announcement (as defined below) of the date of the annual meeting. The
proviso of the previous sentence shall not be interpreted to give additional time for the giving of a stockholder’s notice where the annual meeting occurs more
than 30 days earlier than the anniversary date of the immediately preceding annual meeting. In no event shall the adjournment or postponement of an annual
meeting of stockholders or the public announcement thereof commence a new time period (or extend any time period) for the giving of a stockholder’s notice as
described above. To be in proper form, the stockholder’s notice to the Secretary (whether required by this Section 2.10.1(b) or Section 2.10.2) shall set forth:
(i)
as to each person, if any, whom the stockholder proposes to nominate for election as a director, (A) the name, age,
business address and residence address of such person, (B) the principal occupation or employment of such person, (C) all information relating to such person
that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to and in
accordance with Section 14 of the Exchange Act and the rules and regulations promulgated thereunder, (D) such person’s written consent to being named in the
proxy statement as a nominee and to serving as a director if elected, (E) a description of all direct and indirect compensation and other material monetary
agreements, arrangements and understandings during the past three years, and any other material relationships, between or among such stockholder and the
beneficial owner, if any, on whose behalf the nomination is made, and their respective affiliates and associates, or others acting in concert therewith, on the one
hand, and each proposed nominee, and his or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without
limitation all information that would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the stockholder making the nomination
and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting in concert therewith, were the
“registrant” for purposes of such rule and the nominee were a director or executive officer of such registrant, (F) all information with respect to such proposed
nominee that would be required by Section 2.10.1(b)(iii)(B) to be set forth in a stockholder’s notice if such proposed nominee were a stockholder providing notice
of a director nomination to be made at the meeting, and (G) with respect to each nominee for election or reelection to the Board, include a completed and signed
questionnaire, representation and agreement required by Section 2.10.4;
(ii)
if the notice relates to any business (other than the nomination of persons for election as directors) that the
stockholder proposes to bring before the annual meeting, (A) a brief description of the business desired to be brought before the annual meeting, (B) the
reasons for conducting such business at the annual meeting, (C) the text of the proposal or business (including the text of any resolutions proposed for
consideration and in the event that such business includes a proposal to amend the Articles or these Bylaws, the language of the proposed amendment), (D) a
description of any direct or indirect material interest by security holdings or otherwise of such stockholder and of the beneficial owner, if any, on whose behalf the
proposal is made, or their respective affiliates, in such business (whether by holdings of securities, or by virtue of being a creditor or contractual counterparty of
the Corporation or of a third party, or otherwise), and (E) a description of all agreements, arrangements and understandings between such stockholder and
beneficial owner, if any, or their respective affiliates and any other person or persons (naming such person or persons) in connection with the proposal of such
business by the stockholder; and
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(iii)
as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is
made (A) the name and address of such stockholder, as they appear on the Corporation’s books, and of such beneficial owner, if any, (B)(1) the class or series
and number of shares of capital stock of the Corporation that are, directly or indirectly, owned beneficially and of record by such stockholder and by such
beneficial owner, (2) any option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement
payment or mechanism at a price related to any class or series of capital stock of the Corporation, whether or not such instrument or right shall be subject to
settlement in the underlying class or series of capital stock of the Corporation or otherwise (a “Derivative Instrument”) directly or indirectly owned beneficially by
such stockholder and by such beneficial owner, if any, and any other contract, arrangement, understanding or relationship (including, without limitation, any swap
profit interest, hedging transaction, repurchase agreement or securities lending or borrowing arrangement) to which such stockholder or beneficial owner is,
directly or indirectly, a party as of the date of such notice (x) with respect to shares of stock of the Corporation or (y) the effect or intent of which is to mitigate
loss to, manage the potential risk or benefit of share price changes (increases or decreases) for, or increase or decrease the voting power of such stockholder
or beneficial owner or any of their affiliates with respect to, securities of the Corporation, or which may have payments based in whole or in part, directly or
indirectly, on the price, value or volatility (or change in price, value or volatility) of any class or series of securities of the Corporation, (3) any proxy, contract,
arrangement, understanding, or relationship pursuant to which such stockholder or beneficial owner, if any, has a right to vote any shares of any security of the
Corporation, (4) any short interest in any security of the Corporation (for purposes of this Section 2.10, a person shall be deemed to have a short interest in a
security if such person directly or indirectly, through a contract, arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in
any profit derived from any decrease in the value of the subject security), (5) any right to dividends on the shares of capital stock of the Corporation owned
beneficially by such stockholder or such beneficial owner, if any, which right is separated or separable from the underlying shares, (6) any proportionate interest
in shares of capital stock of the Corporation or Derivative Instrument held, directly or indirectly, by a general or limited partnership in which such stockholder or
such beneficial owner, if any, is a general partner or with respect to which such stockholder or such beneficial owner, if any, directly or indirectly, beneficially
owns an interest in a general partner, and (7) any performance-related fees (other than an asset-based fee) to which such stockholder or such beneficial owner,
if any, is entitled to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, in each case with respect to
the information required to be included in the notice pursuant to clauses (1) through (7) above, as of the date of such notice and including, without limitation, any
such interests held by members of such stockholder’s or such beneficial owner’s immediate family sharing the same household or by such stockholder’s or such
beneficial owner’s respective affiliates (naming such affiliates), (C) any other information relating to such stockholder and beneficial owner, if any, that would be
required to be disclosed in a proxy statement or other filings required to be made in connection with solicitation of proxies for election of directors in a contested
election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder, (D) a representation that the stockholder is a holder
of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to propose such business or
nomination, (E) a representation whether the stockholder or the beneficial owner, if any, intends or is part of a group that intends (1) to deliver a proxy statement
and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposal or elect the
nominee, or (2) otherwise to solicit proxies from stockholders in support of such proposal or nomination and (F) an undertaking by the stockholder and the
beneficial owner, if any, to (1) notify the Corporation in writing of the information set forth in clauses (C) through (F) of Section 2.10.1(b)(i), clauses (D) and (E)
of Section 2.10.1(b)(ii) and Section 2.10.1(b)(iii)(B) as of the record date for the meeting promptly (and, in any event, within five business days) following the later
of the record date or the day on which the Corporation makes a public announcement of the record date and (2) update such information thereafter within two
business days of any change in such information, and in any event, as of close of business on the day preceding the meeting date.
5

The Corporation may require any proposed nominee to furnish such other information as it may reasonably require (x) to determine the eligibility of such
proposed nominee to serve as a director of the Corporation, including with respect to qualifications established by any committee of the Board, (y) to determine
whether such nominee qualifies as an “independent director” or “audit committee financial expert” under applicable law, securities exchange rule or regulation, or
any publicly-disclosed corporate governance principle or Board committee charter of the Corporation, and (z) that could be material to a reasonable stockholder’s
understanding of the independence and qualifications, or lack thereof, of such nominee.
(c)
Notwithstanding anything in the second sentence of Section 2.10.1(b) to the contrary, in the event that the number of directors
to be elected to the Board at an annual meeting is increased and there is no public announcement by the Corporation naming all of the nominees for director or
specifying the size of the increased Board at least 100 days prior to the first anniversary of the immediately preceding year’s annual meeting, a stockholder’s
notice required by this Section 2.10 shall also be considered timely, but only with respect to nominees for any new director positions created by such increase, if
it shall be delivered to the Secretary of the Corporation at the Corporation’s corporate headquarters not later than the close of business on the tenth day
following the day on which such public announcement is first made by the Corporation.
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2.10.2

Special Meetings of Stockholders .

Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to the Corporation’s
notice of meeting. Nominations of persons for election to the Board may be made at a special meeting of stockholders at which directors are to be elected
pursuant to the Corporation’s notice of meeting (a) by or at the direction of the Board or (b) provided that the Board has determined that directors shall be elected
at such meeting, by any stockholder of the Corporation who is a stockholder of record at the time the notice provided for in this Section 2.10 is delivered to the
Secretary of the Corporation, who is entitled to vote at the meeting and upon such election, and who complies with the notice procedures set forth in this Section
2.10. In the event the Corporation calls a special meeting of stockholders for the purpose of electing one or more directors to the Board, any such stockholder
entitled to vote in such election of directors may nominate a person or persons (as the case may be) for election to such position(s) as specified in the
Corporation’s notice of meeting, if the stockholder’s notice in the same form as required by Section 2.10.1(b) with respect to any nomination (including the
completed and signed questionnaire, representation and agreement required by Section 2.10.4) shall be delivered to the Secretary at the Corporation’s corporate
headquarters not earlier than 120 days prior to such special meeting and not later than 90 days prior to such special meeting or, if the first public announcement
of the date of such special meeting is less than 100 days prior to the date of such special meeting, the close of business on the tenth day following the day on
which the Corporation makes a public announcement of the date of the special meeting and of the nominees proposed by the Board to be elected at such
meeting. In no event shall the public announcement of an adjournment or postponement of a special meeting commence a new time period (or extend any time
period) for the giving of a stockholder’s notice as described above.
2.10.3

General.

(a)
Only such persons who are nominated in accordance with the procedures set forth in this Section 2.10 shall be eligible to be
elected at an annual or special meeting of stockholders of the Corporation to serve as directors and only such business shall be conducted at a meeting of
stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this Section 2.10. Except as otherwise provided by
law, the Articles or these Bylaws, the chairman of the meeting shall have the power and duty (i) to determine whether a nomination or any business proposed to
be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in this Section 2.10 (including whether
the stockholder solicited or did not so solicit, as the case may be, proxies in support of such stockholder’s proposal or nomination in compliance with such
stockholder’s representation as required by Section 2.10.1(b)(iii)(E)), and (ii) if any proposed nomination or business was not made or proposed in compliance
with this Section 2.10, to declare that such nomination shall be disregarded or that such proposed business shall not be transacted. Notwithstanding the
foregoing provisions of this Section 2.10, if the stockholder does not timely provide the notifications and updates contemplated by Section 2.10.1(b)(iii)(F) or
(unless otherwise required by law) if the stockholder (or a qualified representative of the stockholder) does not appear at the annual or special meeting of
stockholders of the Corporation to present a nomination or proposed business, such nomination shall be disregarded and such proposed business shall not be
introduced or transacted, notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section 2.10, to
be considered a qualified representative of the stockholder, a person must be authorized by a writing executed by such stockholder or an electronic transmission
delivered by such stockholder to act for such stockholder as proxy at the meeting of stockholders and such person must produce such writing or electronic
transmission, or a reliable reproduction of the writing or electronic transmission, at the meeting of the stockholders.
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(b)

For purposes of this Section 2.10,

(i)
“public announcement” shall include (A) the mailing by the Corporation to the stockholders of written notice, or (B)
disclosure in a press release reported by the Dow Jones News Service, Associated Press, or comparable national news service or in a document publicly filed
by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14, or 15(d) of the Exchange Act and the rules and regulations
promulgated thereunder;
(ii)

the term “ beneficial owner” has the meaning given to such term in Rule 13d-3 under the Exchange Act; and

(iii)

the terms “affiliate” and “associate” have the meanings given to such terms in Rule 12b-2 under the Exchange Act.

(c)
Nothing in this Section 2.10 shall be deemed to affect any rights (i) of stockholders to request inclusion of proposals or
nominations in the Corporation’s proxy statement pursuant to Rule 14a-8 (or any successor thereto) promulgated under the Exchange Act, or (ii) of the holders
of any series of preferred stock of the Corporation to nominate and elect a specified number of directors in certain circumstances pursuant to and to the extent
provided in any applicable provisions of the Articles.
(d)
Notwithstanding the foregoing provisions of this Section 2.10, any stockholder intending to propose business or make a
director nomination at a stockholder meeting in accordance with this Section 2.10, and each related beneficial owner, if any, shall also comply with all applicable
requirements of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in these Bylaws; provided, however, that any
references in these Bylaws to the Exchange Act or the rules promulgated thereunder are not intended to and shall not limit the requirements applicable to
proposals of business or director nominations made or intended to be made by stockholders in accordance with this Section 2.10.
2.10.4

Submission of Written Questionnaire, Representation and Agreement .

Pursuant to Section 2.10.1(b)(i)(G), to be eligible to be a nominee for election or reelection as a director of the Corporation, a person whom a stockholder
proposes to nominate for such election or reelection must deliver (not later than the deadline prescribed for delivery of notice under this Section 2.10) to the
Secretary at the Corporation’s corporate headquarters a written questionnaire with respect to the background and qualification of such person and the
background of any other person or entity on whose behalf the nomination is being made (which questionnaire shall be provided by the Secretary upon written
request) and a written representation and agreement (in the form provided by the Secretary upon written request) that such person (a) is not and will not become
a party to (i) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such
person, if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the
Corporation, or (ii) any Voting Commitment that could limit or interfere with such person’s ability to comply, if elected as a director of the Corporation, with such
person’s fiduciary duties under applicable law, (b) is not and will not become a party to any agreement, arrangement or understanding with any person or entity
other than the Corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a
director that has not been disclosed therein, and (c) in such person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is
being made, would be in compliance, if elected as a director of the Corporation, and will comply with, applicable law and all applicable publicly disclosed
corporate governance, conflict of interest, confidentiality and stock trading policies and guidelines of the Corporation.
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ARTICLE III
DIRECTORS – MANAGEMENT
3.1

Powers.

Subject to the limitations of Nevada law, the Articles and these Bylaws as to action to be authorized or approved by the stockholders, all corporate
powers shall be exercised by or under authority of, and the business and affairs of this Corporation shall be controlled by, the Board.
3.2

Number and Qualification; Change in Number.

3.2.1
The number of directors of the Corporation shall be not fewer than one (1) nor more than fifteen (15) as shall be established from time
to time by resolution of the Board of Directors of the Corporation. No decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent director.
3.3

Classification and Election.

The Board shall not be classified. Each director’s term of office shall begin immediately after election and shall continue until the next annual meeting of
stockholders or until his successor is duly elected and qualified, whichever is later. The directors in office as of the date of adoption of these Bylaws shall
continue to serve the terms for which they have been previously elected.
3.4

Vacancies.

3.4.1
Any vacancies in the Board may be filled by a majority vote of the remaining directors, though less than a quorum, or by a sole
remaining director. Each director so elected shall hold office for the balance of the term of the director being replaced or until the next annual meeting if such
vacancy results from either the failure of the directors or stockholders to elect a director at a meeting at which an increase in the authorized number of directors
is authorized or the stockholders failure, at any time, to elect the full number of authorized directors. The power to fill vacancies may not be delegated to any
committee appointed in accordance with these Bylaws.
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3.4.2
The stockholders may at any time elect a director to fill any vacancy not filled by the Board and may elect the additional director(s) at
the meeting at which an amendment of the Bylaws is voted authorizing an increase in the number of directors.
3.4.3
A vacancy or vacancies shall be deemed to exist in case of the death, permanent and total disability, resignation, retirement or
removal of any director, if the directors or stockholders increase the authorized number of directors but fail to elect the additional director or directors at a
meeting at which such increase is authorized or at an adjournment thereof, or if the stockholders fail at any time to elect the full number of authorized directors.
3.4.4
If the Board accepts the resignation of a director tendered to take effect at a future time, the Board or the stockholders shall have
power to immediately elect a successor who shall take office when the resignation shall become effective.
3.4.5

No reduction of the number of directors shall have the effect of removing any director prior to the expiration of such director’s term of

office.
3.5

Removal of Directors.

Except as provided in any resolution for any class or series of Preferred Stock, any one or more director(s) may be removed from office, with or without
cause, by the affirmative vote of a majority of all the outstanding voting power of the Corporation, voting together and not by class. This provision may not be
amended except by like vote of stockholders.
3.6

Resignations.

Any director of the Corporation may resign at any time either by oral tender of resignation at any meeting of the Board or by giving written notice thereof
to the Secretary, the Chief Executive Officer or the President. Such resignation shall take effect at the time it specifies, and the acceptance of such resignation
shall not be necessary to make it effective. Resignations accepted by the Board may not be revoked.
3.7

Place of Meetings.

3.7.1
Regular and special meetings of the Board shall be held at the corporate headquarters of the Corporation in the State of Texas or at
such other place within or without the State of Nevada as may be designated for that purpose by the Board.
3.7.2
from time to time.
3.8

Meetings of the Board may be held in person or by means of any electronic or other medium of communication approved by the Board

Meeting After Annual Stockholders Meeting.

The first meeting of the Board held after an annual stockholders meeting shall be held at such time and place within or without the State of Nevada (a)
as the Chief Executive Officer or the President may announce at the annual stockholders meeting, or (b) at such time and place as shall be fixed pursuant to
notice given under other provisions of these Bylaws. No other notice of such meeting shall be necessary.
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3.9

Other Regular Meetings.

3.9.1
Regular meetings of the Board shall be held at such time and place within or without the State of Nevada as may be agreed upon from
time to time by a majority of the Board.
3.9.2
Notwithstanding the provisions of Section 3.11, no notice need be provided of regular meetings, except that a written notice shall be
given to each director of the resolution establishing a regular meeting date or dates, which notice shall set forth the date, time and place of the meeting(s).
Except as otherwise provided in these Bylaws or the notice of the meeting, any and all business may be transacted at any regular meeting of the Board.
3.10

Special Meetings.

Special meetings of the Board shall be held whenever called by the Chairman of the Board, the Chief Executive Officer, the President or a majority of
the directors. Except as otherwise provided in these Bylaws or the notice of the meeting, any and all business may be transacted at any special meeting of the
Board.
3.11

Notice; Waiver of Notice.

Notice of each regular Board meeting not previously approved by the Board and each special Board meeting shall be (a) mailed by U.S. mail to each
director not later than three days before the day on which the meeting is to be held, (b) sent to each director by overnight delivery service, telex, facsimile
transmission, telegram, e-mail, any other electronic transmission permitted by Nevada law or delivered personally not later than 5:00 p.m. (Texas time) on the
day before the date of the meeting, or (c) provided to each director by telephone not later than 5:00 p.m. (Texas time) on the day before the date of the meeting.
Any director who attends a regular or special Board meeting and (x) waives notice by a writing filed with the Secretary, (y) is present thereat and asks that his/her
oral consent to the notice be entered into the minutes or (z) takes part in the deliberations thereat without expressly objecting to the notice thereof in writing or
by asking that his/her objection be entered into the minutes shall be deemed to have waived notice of the meeting and neither that director nor any other person
shall be entitled to challenge the validity of such meeting.
3.12

Notice of Adjournment.

Notice of the time and place of holding an adjourned meeting need not be given to absent directors if the time and place is fixed at the meeting
adjourned.
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3.13

Quorum.

A majority of the number of directors as fixed by the Articles or these Bylaws, or by the Board pursuant to the Articles or these Bylaws, shall be
necessary to constitute a quorum for the transaction of business, and the action of a majority of the directors present at any meeting at which there is a quorum,
when duly assembled, is valid as a corporate act; provided, however, that a minority of the directors, in the absence of a quorum, may adjourn from time to time
or fill vacant directorships in accordance with Section 3.4 but may not transact any other business. The directors present at a duly called or held meeting at
which a quorum is present may continue to do business until adjournment, notwithstanding the withdrawal of directors, leaving less than a quorum.
3.14

Action by Unanimous Written Consent.

Any action required or permitted to be taken at any meeting of the Board may be taken without a meeting if all members of the Board shall individually or
collectively consent in writing thereto. Such written consent shall be filed with the minutes of the proceedings of the Board and shall have the same force and
effect as a unanimous vote of such directors.
3.15

Compensation.

The Board may pay to directors a fixed sum for attendance at each meeting of the Board or of a standing or special committee, a stated retainer for
services as a director, a stated fee for serving as a chair of a standing or special committee and such other compensation, including benefits, as the Board or any
standing committee thereof shall determine from time to time. Additionally, the directors may be paid their expenses of attendance at each meeting of the Board
or of a standing or special committee.
3.16

Transactions Involving Interests of Directors.

In the absence of fraud, no contract or other transaction of the Corporation shall be affected or invalidated by the fact that any of the directors of the
Corporation is interested in any way in, or connected with any other party to, such contract or transaction or is a party to such contract or
transaction; provided, however, that such contract or transaction complies with applicable law. Each and every person who is or may become a director of the
Corporation hereby is relieved, to the extent permitted by law, from any liability that might otherwise exist from contracting in good faith with the Corporation for
the benefit of such person or any person in which such person may be interested in any way or with which such person may be connected in any way. Any
director of the Corporation may vote and act upon any matter, contract or transaction between the Corporation and any other person without regard to the fact
that such director also is a stockholder, director or officer of, or has any interest in, such other person; provided, however, that such director shall disclose any
such relationship or interest to the Board prior to a vote or action.
3.17

Advisory Directors.

The Board may elect one or more advisory directors, each of whom shall have such powers and perform such duties as the Board shall assign to them.
Any advisory director may be removed, either with or without cause, at any time. Nothing herein contained shall be construed to preclude any advisory director
from serving the Corporation in any other capacity as an officer, agent or otherwise, or receiving compensation therefor.
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ARTICLE IV
OFFICERS
4.1

Executive Officers.

The executive officers of the Corporation shall be a Chief Executive Officer and a Chief Financial Officer and may include, without limitation, one or more
of each of the following: President, Chairman, Vice Chairman, Chief Corporate Officer, Chief Operating Officer, Senior Executive Vice President, Executive Vice
President, Senior Vice President, Vice President, Group or Division President, Group or Division Chief Executive Officer, Secretary and Treasurer. Any person
may hold two or more offices. Each executive officer of the Corporation shall be elected annually by the Board, may be reclassified by the Board as a nonexecutive officer (or as a non-officer) at any time, shall serve at the pleasure of the Board and shall hold office for one year unless he/she resigns or is terminated
by the Board or the Chief Executive Officer.
4.2

Appointed Officers: Titles.

4.2.1
The Chief Executive Officer shall appoint a Secretary and a Treasurer of the Corporation if those officers have not been elected by the
Board. The Chief Executive Officer (or the Secretary in the case of Assistant Secretaries or the Treasurer in the case of Assistant Treasurers) also may appoint
additional officers of the Corporation if not previously elected by the Board, including one or more of each of the following: President, Vice Chairman, Chief
Corporate Officer, Chief Operating Officer, Chief Accounting Officer, Controller, Senior Executive Vice President, Executive Vice President, Senior Vice
President, Vice President, Assistant Secretary, Assistant Treasurer or such other officers as the Chief Executive Officer may deem to be necessary, desirable or
appropriate. Each such appointed officer shall hold such title at the pleasure of the appointing officer and have such authority and perform such duties as are
provided in these Bylaws, or as the Chief Executive Officer or the appointing officer may determine from time to time. Any person appointed under this Section
4.2.1 to serve in any of the foregoing positions shall be deemed by reason of such appointment or service in such capacity to be an “officer” of the Corporation.
4.2.2
The Chief Executive Officer or a person designated by the Chief Executive Officer also may appoint one or more of each of the
following for any operating region, division, group or corporate staff function of the Corporation: Chief Executive Officer, President, Vice Chairman, Chief
Corporate Officer, Chief Operating Officer, Chief Accounting Officer, Controller, Senior Executive Vice President, Executive Vice President, Senior Vice
President, Vice President, Assistant Controller and such other officers as the Chief Executive Officer may deem to be necessary, desirable or appropriate. Each
such appointed officer shall hold such title at the pleasure of the Chief Executive Officer and have authority to act for and perform duties only with respect to the
region, division, group or corporate staff function for which the person is appointed. Any person appointed under this Section 4.2.2 to serve in any of the
foregoing positions shall be deemed by reason of such appointment or service in such capacity to be an “officer” of the Corporation.
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4.3 Removal and Resignation; No Right to Continued Employment.
4.3.1
Any elected executive officer may be removed at any time by the Board, either with or without cause. Any appointed officer may be
removed from such position at any time by the Board, the Chief Executive Officer, the person making such appointment or his/her successor, either with or
without cause.
4.3.2
Any officer may resign at any time by giving written notice to the Board, the Chief Executive Officer, the President or the Secretary of
the Corporation. Any such resignation shall take effect as of the date of the receipt of such notice, or at any later time specified therein; provided, however, that
such officer may be removed at any time notwithstanding such resignation. Unless otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.
4.3.3
The fact that an employee has been elected by the Board to serve as an executive officer or appointed to serve as an officer shall not
entitle such employee to remain an officer or employee of the Corporation.
4.4

Vacancies.

A vacancy in any office due to death, permanent and total disability, retirement, resignation, removal, disqualification or any other cause may be filled in
any manner prescribed in these Bylaws for regular elections or appointments to such office or may not be filled.
4.5

Chairman and Vice Chairman.

The Chairman shall preside at all meetings of the Board and at all meetings of the stockholders and shall exercise and perform such other powers and
duties as from time to time may be assigned by the Board. In the absence of the Chairman, a Vice Chairman shall preside at all meetings of the Board and
stockholders and exercise and perform such other powers and duties as from time to time may be assigned by the Board. A Vice Chairman need not be a
member of the Board.
4.6

Chief Executive Officer.

Subject to the oversight of the Board, the Chief Executive Officer shall have general supervision, direction and control of the business and affairs of the
Corporation. If not a member of the Board, the Chief Executive Officer shall be an ex officio member of the Executive Committee of the Board and shall have the
general powers and duties of management usually vested in the office of chief executive officer of a corporation and such other powers and duties as may be
assigned by the Board.
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4.7

Chief Financial Officer.

The Chief Financial Officer shall exercise direction and control of the financial affairs of the Corporation, including the preparation of the Corporation’s
financial statements. The Chief Financial Officer shall have the general powers and duties usually vested in the office of the chief financial officer of a corporation
and such other powers and duties as may be assigned by the Chief Executive Officer or the Board.
4.8

President.

In the case of the death or total and permanent disability of the Chief Executive Officer, a President shall perform all of the duties of the Chief Executive
Officer and when so acting shall have all the powers and be subject to all the restrictions upon the Chief Executive Officer, including the power to sign all
instruments and to take all actions that the Chief Executive Officer is authorized to perform by the Board or these Bylaws. A President shall have the general
powers and duties usually vested in the office of president of a corporation and such other powers and duties as may be assigned by the Chief Executive Officer
or the Board.
4.9

Chief Operating Officer.

Subject to the oversight of the Chief Executive Officer and the President, the Chief Operating Officer shall exercise direction and control over the day-today operations of the Corporation. In the case of the death or total and permanent disability of the Chief Executive Officer and President(s), the Chief Operating
Officer or Chief Corporate Officer, in order of rank or seniority, shall perform all of the duties of such officer, and when so acting shall have all the powers of and
be subject to all the restrictions upon such officer, including the power to sign all instruments and to take all actions that such officer is authorized to perform by
the Board or these Bylaws. The Chief Operating Officer shall have the general powers and duties of management usually vested in the office of the chief
operating officer of a corporation and such other powers and duties as from time to time may be assigned to the Chief Operating Officer by the Chief Executive
Officer or the Board.
4.10

Chief Corporate Officer.

Subject to the oversight of the Chief Executive Officer and the President, the Chief Corporate Officer shall exercise direction and control over the day-today corporate functions of the Corporation. In the case of the death or total and permanent disability of the Chief Executive Officer and President(s), the Chief
Operating Officer or Chief Corporate Officer, in order of rank or seniority, shall perform all of the duties of such officer, and when so acting shall have all the
powers of and be subject to all the restrictions upon such officer, including the power to sign all instruments and to take all actions that such officer is authorized
to perform by the Board or these Bylaws. The Chief Corporate Officer shall have the general powers and duties of management usually vested in the office of
chief corporate officer of a corporation and such other powers and duties as from time to time may be assigned to the Chief Corporate Officer by the Chief
Executive Officer or the Board.
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4.11

Senior Executive Vice President, Executive Vice President, Senior Vice President and Vice President.

In the case of the death or total and permanent disability of the Chief Executive Officer, the President(s), the Chief Operating Officer and the Chief
Corporate Officer, a corporate Senior Executive Vice President, an Executive Vice President, a Senior Vice President or a Vice President, in the order of rank
and seniority, shall perform all of the duties of such officer, and when so acting shall have all the powers of and be subject to all the restrictions upon such officer,
including the power to sign all instruments and to take all actions that such officer is authorized to perform by the Board or these Bylaws. Each such officer shall
have the general powers and duties usually vested in such office. Each operating region, division, group or corporate staff function officer shall have the general
powers and duties usually vested in such office. Each such officer shall have such other powers and perform such other duties as from time to time may be
assigned to them respectively by the Chief Executive Officer or the Board.
4.12

Secretary and Assistant Secretaries.

4.12.1
The Secretary shall (a) attend all sessions of the Board and all meetings of the stockholders; (b) record and keep, or cause to be kept,
all votes and the minutes of all proceedings in a book or books to be kept for that purpose at the corporate headquarters of the Corporation, or at such other
place as the Board may from time to time determine; and (c) perform like duties for the Executive and other committees of the Board, when required. In addition,
the Secretary shall keep or cause to be kept, at the registered office of the Corporation in the State of Nevada, those documents required to be kept thereat by
Section 6.2 of the Bylaws and Section 78.105 of the Nevada Revised Statutes.
4.12.2
The Secretary shall give, or cause to be given, notice of meetings of the stockholders and special meetings of the Board, and shall
perform such other duties as may be assigned by the Board or the Chief Executive Officer, under whose supervision the Secretary shall be. The Secretary shall
keep in safe custody the seal of the Corporation and affix the same to any instrument requiring it. When required, the seal shall be attested by the Secretary’s,
the Treasurer’s or an Assistant Secretary’s signature. The Secretary or an Assistant Secretary hereby is authorized to issue certificates, to which the corporate
seal may be affixed, attesting to the incumbency of officers of this Corporation or to actions duly taken by the Board, the Executive Committee, any other
committee of the Board or the stockholders.
4.12.3
The Assistant Secretary or Secretaries, in the order of their seniority, shall perform the duties and exercise the powers of the Secretary
and perform such duties as the Chief Executive Officer shall prescribe in the case of death or total and permanent disability of the Secretary.
4.13

Treasurer and Assistant Treasurers.

4.13.1
The Treasurer shall deposit all moneys and other valuables in the name, and to the credit, of the Corporation, with such depositories
as may be determined by the Treasurer. The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board or permitted by the Chief
Executive Officer or Chief Financial Officer, shall render to the Chief Executive Officer, the Chief Financial Officer and directors, whenever they request it, an
account of all transactions and shall have such other powers and perform such other duties as may be prescribed by the Board or these Bylaws or permitted by
the Chief Executive Officer or Chief Financial Officer.
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4.13.2
The Assistant Treasurer or Treasurers, in the order of their seniority, shall perform the duties and exercise the powers of the Treasurer
and perform such duties as the Chief Executive Officer or the Chief Financial Officer shall prescribe in the case of death or total and permanent disability of the
Treasurer.
4.14

Additional Powers, Seniority and Substitution of Officers.

In addition to the foregoing powers and duties specifically prescribed for the respective officers, the Board may by resolution from time to time (a) impose
or confer upon any of the officers such additional duties and powers as the Board may see fit, (b) determine the order of seniority among the officers, and (c)
except as otherwise provided above, provide that in the case of death or total and permanent disability of any officer or officers, any other officer or officers shall
temporarily or indefinitely assume the duties, powers and authority of the officer or officers who died or became totally and permanently disabled. Any such
resolution may be final, subject only to further action by the Board, granting to any of the Chief Executive Officer, President(s), Chairman or Vice Chairman (or
Chairmen) such discretion as the Board deems appropriate to impose or confer additional duties and powers, to determine the order of seniority among officers
and to provide for substitution of officers as above described.
4.15

Compensation.

The elected officers of the Corporation shall receive such compensation as shall be fixed from time to time by the Board or a committee thereof. The
appointed officers of the Corporation shall receive such compensation as shall be fixed from time to time by the Board or a committee thereof, by the Chief
Executive Officer or by any officer designated by the Board or the Chief Executive Officer. Unless otherwise determined by the Board, no officer shall be
prohibited from receiving any compensation by reason of the fact that such officer also is a director of the Corporation.
4.16

Transaction Involving Interest of an Officer.

In the absence of fraud, no contract or other transaction of the Corporation shall be affected or invalidated by the fact that any of the officers of the
Corporation is interested in any way in, or connected with any other party to, such contract or transaction, or are themselves parties to such contract or
transaction; provided, however, that such contract or transaction complies with applicable law. Each and every person who is or may become an officer of the
Corporation hereby is relieved, to the extent permitted by law, when acting in good faith, from any liability that might otherwise exist from contracting with the
Corporation for the benefit of such person or any person in which such person may be interested in any way or with which such person may be connected in
any way.
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ARTICLE V
EXECUTIVE AND OTHER COMMITTEES
5.1.1

Committees.

The Board may, by resolution adopted by a majority of the Board, designate one or more committees, each such committee to consist of one or more
directors of the Corporation, which committee or committees, to the extent provided in such resolution or resolutions (if not expressly denied by applicable law or
the Articles of Incorporation), shall have and may exercise all of the authority of the Board in the business and affairs of the Corporation, and may have power to
authorize the seal of the Corporation to be affixed to all papers which may require it. Any member of any such committee may be removed by a majority of the
Board. Vacancies in the membership of any such committees shall be filled by resolution adopted by a majority of the Board at a regular or special meeting of
the Board. Each committee shall keep regular minutes of its proceedings and report such minutes to the Board when required. The designation of such
committees and the delegation thereto of authority shall not operate to relieve the Board, or any member thereof, or any responsibility imposed upon it, him or
her by law.
5.2

Procedures.

Subject to the limitations of the Articles, these Bylaws and the laws of the State of Nevada regarding the conduct of business by the Board and its
appointed committees, the Board and any committee created under this Article V may use any procedures for conducting its business and exercising its powers,
including, without limitation, acting by the unanimous written consent of its members in the manner set forth in Section 3.14. A majority of any committee shall
constitute a quorum. Notices of meetings shall be provided and may be waived, in the manner set forth in Section 3.11.
ARTICLE VI
CORPORATE RECORDS AND REPORTS - INSPECTION
6.1

Records.

The Corporation shall maintain adequate and correct accounts, books and records of its business and properties. All of such books, records and accounts
shall be kept at its corporate headquarters or at other locations within or without the State of Nevada as may be designated by the Board.
6.2

Inspection.

The books and records of the Corporation may be inspected in accordance with Sections 78.105 and 78.257 of the Nevada Revised Statutes.
6.3

Checks, Drafts, Etc.

All checks, drafts, or other orders for payment of money, notes or other evidences of indebtedness, issued in the name of, or payable to, the
Corporation, shall be signed or endorsed only by such person or persons, and only in such manner, as shall be authorized from time to time by the Board, the
Chief Executive Officer, the Chief Financial Officer or the Treasurer.
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ARTICLE VII
OTHER AUTHORIZATIONS
7.1

Execution of Contracts.

Except as otherwise provided in these Bylaws, the Board may authorize any officer or agent of the corporation to enter into and execute any contract,
document, agreement or instrument in the name of and on behalf of the Corporation. Such authority may be general or confined to specific instances. Unless so
authorized by the Board, no officer, agent or employee shall have any power or authority, except in the ordinary course of business, to bind the Corporation by
any contract or engagement, to pledge its credit or to render it liable for any purpose or in any amount.
7.2

Dividends or Other Distributions.

From time to time, the Board may declare, and the Corporation may pay, dividends or other distributions on its outstanding shares in the manner and on
the terms and conditions provided by the laws of the State of Nevada and the Articles, subject to any contractual restrictions to which the Corporation is then
subject.
ARTICLE VIII
SHARES AND TRANSFER OF SHARES
8.1

Shares.

8.1.1
The shares of the capital stock of the Corporation may be represented by certificates or uncertificated. Each registered holder of
shares of capital stock, upon written request to the Secretary of the Corporation, shall be provided with a stock certificate representing the number of shares
owned by such holder.
8.1.2
Certificates for shares shall be in such form as the Board may designate and shall be numbered and registered as they are issued.
Each shall state: the name of the record holder of the shares represented thereby; its number and date of issuance; the number of shares for which it is issued;
the par value; a statement of the rights, privileges, preferences and restrictions, if any; a statement as to rights of redemption or conversion, if any; and a
statement of liens or restrictions upon transfer or voting, if any, or, alternatively, a statement that certificates specifying such matters may be obtained from the
Secretary of the Corporation.
8.1.3
Every certificate for shares must be signed by the Chief Executive Officer or the President and the Secretary or an Assistant Secretary,
or must be authenticated by facsimiles of the signatures of the Chief Executive Officer or the President and the Secretary or an Assistant Secretary. Before it
becomes effective, every certificate for shares authenticated by a facsimile or a signature must be countersigned by a transfer agent or transfer clerk, and must
be registered by an incorporated bank or trust company, either domestic or foreign, as registrar of transfers.
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8.1.4
Even though an officer who signed, or whose facsimile signature has been written, printed or stamped on a certificate for shares
ceases, by death, resignation, retirement or otherwise, to be an officer of the Corporation before the certificate is delivered by the Corporation, the certificate shall
be as valid as though signed by a duly elected, qualified and authorized officer if it is countersigned by the signature or facsimile signature of a transfer clerk or
transfer agent and registered by an incorporated bank or trust company, as registrar of transfers.
8.1.5
Even though a person whose facsimile signature as, or on behalf of, the transfer agent or transfer clerk has been written, printed or
stamped on a certificate for shares ceases, by death, resignation or otherwise, to be a person authorized to so sign such certificate before the certificate is
delivered by the Corporation, the certificate shall be deemed countersigned by the facsimile signature of a transfer agent or transfer clerk for purposes of
meeting the requirements of this section.
8.2

Transfer on the Books.

Upon surrender to the Secretary or transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied by proper evidence of
succession, assignment or authority to transfer, it shall be the duty of the Corporation or its transfer agent to issue a new certificate, if requested by the
transferee, to the person entitled thereto, cancel the old certificate and record the transaction upon its books.
8.3

Lost or Destroyed Certificates.

The Board may direct, or may authorize the Secretary to direct, a new certificate or certificates to be issued in place of any certificate or certificates
theretofore issued by the Corporation alleged to have been lost or destroyed, upon the Secretary’s receipt of an affidavit of that fact by the person requesting the
replacement certificate for shares so lost or destroyed. When authorizing such issue of a new certificate or certificates, the Board or Secretary may, in its or the
Secretary’s discretion, and as a condition precedent to the issuance thereof, require the owner of such lost or destroyed certificate or certificates, or such
owner’s legal representative, to advertise the same in such manner as it shall require and give the Corporation a bond in such sum as it may direct as indemnity
against any claim that may be made against the Corporation with respect to the certificate alleged to have been lost or destroyed.
8.4

Transfer Agents and Registrars.

The Board, the Chief Executive Officer, the Chief Financial Officer or the Secretary may appoint one or more transfer agents or transfer clerks, and one
or more registrars, who may be the same person, and may be the Secretary of the Corporation, an incorporated bank or trust company or any other person or
entity, either domestic or foreign.
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8.5

Fixing Record Date for Dividends, Etc.

The Board may fix a time, not exceeding 50 days preceding the date fixed for the payment of any dividend or distribution, or for the allotment of rights, or
when any change or conversion or exchange of shares shall go into effect, as a record date for the determination of the stockholders entitled to receive any such
dividend or distribution, or any such allotment of rights, or to exercise the rights in respect to any such change, conversion, or exchange of shares, and, in such
case, only stockholders of record on the date so fixed shall be entitled to receive such dividend, distribution, or allotment of rights, or to exercise such rights, as
the case may be, notwithstanding any transfer of any shares on the books of the Corporation after any record date fixed as aforesaid.
8.6

Record Ownership.

The Corporation shall be entitled to recognize the exclusive right of a person registered as such on the books of the Corporation as the owner of shares
of the Corporation’s stock to receive dividends or other distributions and to vote as such owner, and shall not be bound to recognize any equitable or other claim
to or interest in such shares on the part of any other person, whether or not the Corporation shall have express or other notice thereof, except as otherwise
provided by law.
ARTICLE IX
AMENDMENTS TO BYLAWS
9.1

By Stockholders.

New or restated bylaws may be adopted, or these Bylaws may be repealed, amended or restated, at any meeting of the stockholders at which notice
was provided in accordance with these Bylaws, by the affirmative vote of the holders of a majority of all outstanding shares voting together and not by class,
except as otherwise provided in these Bylaws.
9.2

By Directors.

Subject to the right of the stockholders to adopt, amend or restate or repeal these Bylaws, as provided in Section 9.1, the Board may adopt, amend or
repeal any of these Bylaws, except as otherwise provided in these Bylaws, by the affirmative vote of a majority of directors. This power may not be delegated to
any committee appointed in accordance with these Bylaws.
9.3

Record of Amendments.

Whenever an amendment or a new Bylaw is adopted, it shall be copied in the book of minutes with the original Bylaws, in the appropriate place. If any
Bylaw is repealed, the fact of repeal, with the date of the meeting at which the repeal was enacted, or written assent was filed, shall be stated in said book.
ARTICLE X
INDEMNIFICATION OF DIRECTORS AND OFFICERS
10.1

Definitions.

As used in this Article X, the following terms have the following definitions:
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10.1.1

“Affiliate” has the meaning given to such term in Rule 12b-2 under the Exchange Act.

10.1.2
“Change in Control” shall be deemed to have occurred if, after the Effective Date: (a) any “person” (as such term is used in Sections
13(d) and 14(d) of the Exchange Act), other than a trustee or other fiduciary holding securities under an employee benefit plan of the Corporation or a
corporation owned directly or indirectly by the stockholders of the Corporation in substantially the same proportions as their ownership of stock of the
Corporation, becomes the “Beneficial Owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Corporation
representing 20% or more of the total voting power represented by the Corporation’s then outstanding Voting Securities, (b) during any period of two consecutive
years, individuals who at the beginning of such period constitute the Board and any new director whose election by the Board or nomination for election by the
Corporation’s stockholders was approved by a vote of at least two-thirds ( 2/3) of the directors then still in office who either were directors at the beginning of the
period or whose election or nomination for election was previously so approved, cease for any reason to constitute a majority thereof, or (c) the stockholders of
the Corporation approve a merger or consolidation of the Corporation with any other corporation, other than a merger or consolidation that would result in the
Voting Securities of the Corporation outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into
Voting Securities of the surviving entity) at least 80% of the total voting power represented by the Voting Securities of the Corporation or such surviving entity
outstanding immediately after such merger or consolidation, or the stockholders of the Corporation approve a plan of complete liquidation of the Corporation or
an agreement for the sale or disposition by the Corporation (in one transaction or a series of transactions) of all or substantially all of the Corporation’s assets.
10.1.3
“Disinterested Director” means a director of the Corporation who is not and was not a party to the Proceeding in respect of which
indemnification is sought by an Indemnitee.
10.1.4

“Effective Date” means November 5, 2008.

10.1.5
“Expenses” means any expense, including without limitation, attorneys’ fees, retainers, court costs, transcript costs, fees and
expenses of experts, including accountants and other advisors, reasonable travel expenses, duplicating costs, postage, delivery service fees, filing fees, and all
other disbursements or expenses of the types typically paid or incurred in connection with investigating, defending, being a witness in, or participating in, or
preparing for any of the foregoing in, any Proceeding relating to an Indemnifiable Event, and any expenses of establishing a right to indemnification under this
Article X.
10.1.6 “Indemnifiable Event” means any event or occurrence that takes place on or after the Effective Date, related to the fact that an
Indemnitee is or was a director or officer of the Corporation or any of its Affiliates or subsidiaries, or while a director or officer of the Corporation or any of its
Affiliates or subsidiaries, is or was serving at the request of the Corporation as a director, officer, employee, trustee, agent, limited partner, member or fiduciary
of another foreign or domestic corporation, partnership, joint venture, employee benefit plan, trust, or other enterprise, or was a director, officer, employee, or
agent of a foreign or domestic corporation that was a predecessor corporation of the Corporation or of another enterprise at the request of such predecessor
corporation, or related to anything done or not done by such Indemnitee in any such capacity, whether or not the basis of the Proceeding is an alleged action or
inaction in an official capacity as a director, officer, employee, or agent.
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10.1.7
“Indemnitee” means (a) any present or former director or officer of the Corporation or any of its Affiliates or subsidiaries who has
served as such a director or officer on or after the Effective Date, (b) any present or former director, officer, employee or agent of the Corporation or any of its
Affiliates or subsidiaries deemed to be an Indemnitee pursuant to Section 10.13 who has served as such a director, officer, employee or agent on or after the
Effective Date, and (c) any other present or former employee or agent of the Corporation or any of its Affiliates or subsidiaries to the extent that such employee
or agent has been designated as an Indemnitee or as being entitled to all or part of the rights of an Indemnitee under this Article X pursuant to a resolution of the
Board or a written instrument executed by the Corporation’s Chief Executive Officer, Chief Financial Officer or General Counsel.
10.1.8

“Independent Counsel” means the person or body appointed in connection with Section 10.3.

10.1.9
“Proceeding” means any threatened, pending, or completed action, suit, arbitration, alternative dispute mechanism, inquiry,
administrative or legislative hearing, or investigation or any other actual, threatened or completed proceeding, including any and all appeals, whether conducted
by the Corporation or any other party, whether civil, criminal, administrative, investigative, or other, that relates to an Indemnifiable Event.
10.1.10
10.2

“Voting Securities” means any securities of the Corporation that vote generally in the election of directors.

Indemnification; Advancement of Expenses.
10.2.1

General Agreement.

In the event any Indemnitee was, is, or becomes a party to or witness or other participant in, or is threatened to be made a party to or witness or other
participant in a Proceeding by reason of (or arising in part out of) an Indemnifiable Event, the Corporation shall indemnify such Indemnitee to the fullest extent
permitted by law as soon as practicable but in any event no later than 30 days after written demand to the Corporation in accordance with Section 10.4, from and
against any and all Expenses, liability or loss, judgments, fines, ERISA excise taxes and penalties, amounts paid or to be paid in settlement, any interest,
assessments, or other charges imposed thereon, and any federal, state, local, or foreign taxes imposed as a result of the actual or deemed receipt of any
payments under this Article X, to the fullest extent permitted by applicable law, as the same exists or may hereafter be amended or interpreted (but in the case of
any such amendment or interpretation, only to the extent that such amendment or interpretation permits the Corporation to provide broader indemnification rights
than were permitted prior thereto).
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10.2.2

Initiation of Proceeding by Indemnitee.

Notwithstanding anything in this Article X to the contrary, no Indemnitee shall be entitled to indemnification or payment of Expenses pursuant to this
Article X in connection with any Proceeding or part thereof initiated by such Indemnitee (including, without limitation, counterclaims) against the Corporation or
any of its Affiliates or subsidiaries, or any director or officer of the Corporation or any of its Affiliates or subsidiaries, unless (a) the Corporation or the applicable
Affiliate or subsidiary has joined in or the Board has consented to the initiation of such Proceeding; (b) the Proceeding is one to enforce indemnification rights
under Section 10.5, or (c) the Proceeding is instituted after a Change in Control.
10.2.3

Payment of Expenses in Advance of Final Disposition .

If so requested by any Indemnitee, the Corporation shall pay any and all Expenses to such Indemnitee (an “ Expense Payment”) within 15 business days
after the receipt by the Corporation of a statement or statements from such Indemnitee requesting such payment or payments. Expense Payments shall be
made without regard to any Indemnitee’s ability to repay the Expenses and without regard to any Indemnitee’s ultimate entitlement to indemnification under the
provisions of this Article X. An Indemnitee shall qualify for the payment of Expenses solely upon the execution and delivery to the Corporation of an undertaking
in form and substance reasonably satisfactory to the Corporation providing that such Indemnitee undertakes to repay the amount if it is ultimately determined by
a court of competent jurisdiction that such Indemnitee is not entitled to be indemnified by the Corporation. Payments shall include any and all reasonable
Expenses incurred pursuing an action to enforce this right of payment. Any determination made by the Independent Counsel that an Indemnitee would not be
permitted to be indemnified under applicable law shall not be binding and such Indemnitee shall not be required to reimburse the Corporation for any Expense
Payment until a final judicial determination is made with respect thereto (as to which all rights of appeal therefrom have been exhausted or lapsed). An
Indemnitee’s obligation to reimburse the Corporation for Expense Payments shall be unsecured and no interest shall be charged thereon.
10.2.4

Mandatory Indemnification.

Notwithstanding any other provision of this Article X, to the extent that an Indemnitee has been successful (on the merits or otherwise) in defense of any
Proceeding relating in whole or in part to an Indemnifiable Event or in defense of any claim, issue or matter therein, such Indemnitee shall be indemnified against
all Expenses incurred in connection therewith. For purposes of this Section 10.2.4 and without limiting the foregoing, the termination of any claim, issue or matter
in any such Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.
10.2.5

Partial Indemnification.

If any Indemnitee is entitled under any provision of this Article X to indemnification by the Corporation for some or a portion of any Expenses, liability or
loss, judgments, fines, ERISA excise taxes and penalties, amounts paid or to be paid in settlement, any interest, assessments, or other charges imposed
thereon, or any federal, state, local, or foreign taxes imposed as a result of the actual or deemed receipt of any payments under this Article X, but not, however,
for the total amount thereof, the Corporation shall nevertheless indemnify such Indemnitee for the portion thereof to which such Indemnitee is entitled.
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10.3

Authorization of Indemnification; Independent Counsel.

The person, persons or entity (the “ Independent Counsel”) who shall determine whether indemnification is permissible under applicable law shall be an
attorney admitted to practice in the State of Nevada, selected by the Indemnitee seeking indemnification and approved and appointed by a majority vote of a
quorum consisting of the Disinterested Directors. If no Disinterested Directors exist, then the Board shall select a person, persons or entity otherwise capable of
acting as Independent Counsel to appoint the Independent Counsel. The Independent Counsel shall not include any person who, under the applicable standards
of professional conduct then prevailing, would have a conflict of interest in representing either the Corporation or the applicable Indemnitee against the other in
an action to determine such Indemnitee’s rights under this Article X or under any agreement between such Indemnitee and the Corporation. Such counsel,
among other things, shall render a written determination to the Corporation and such Indemnitee as to whether and to what extent such Indemnitee is permitted
to be indemnified under applicable law. The Corporation agrees to pay the reasonable fees of the Independent Counsel and any party selected to appoint
Independent Counsel and to indemnify fully such counsel against any and all expenses (including attorneys’ fees), claims, liabilities, loss, and damages arising
out of or relating to this Article X or their engagement hereunder.
10.4

Indemnification Process and Appeal.

10.4.1
An Indemnitee shall be entitled to indemnification and shall receive payment thereof from the Corporation in accordance with this
Article X as soon as practicable but in any event no later than 30 calendar days after such Indemnitee has made written demand on the Corporation for
indemnification (which written demand shall include such documentation and information as is reasonably available to such Indemnitee and is reasonably
necessary to determine whether and to what extent such Indemnitee is entitled to indemnification), unless the Independent Counsel has provided a written
determination to the Corporation and such Indemnitee that indemnification is not permissible under applicable law.
10.4.2
If (a) no determination as to whether indemnification is permissible under applicable law has been made within 30 calendar days after
an Indemnitee has made a demand in accordance with Section 10.4.1, (b) payment of indemnification pursuant to Section 10.4.1 is not made within 30 calendar
days after a determination that indemnification is permissible under applicable law, (c) Independent Counsel determines pursuant to Section 10.4.1 that
indemnification is not permissible under applicable law, or (d) an Indemnitee has not received payment of Expenses within 15 business days after making such
a request in accordance with Section 10.2.3, then the applicable Indemnitee shall have the right to enforce its rights under this Article X by commencing litigation
in any court of competent jurisdiction seeking an initial determination by the court or challenging any determination by the Independent Counsel or any aspect
thereof. Any determination by the Independent Counsel not challenged by the applicable Indemnitee on or before the first anniversary of the date of the
Independent Counsel’s determination shall be binding on the Corporation and such Indemnitee. The remedy provided for in this Section 10.4 is non-exclusive
and shall be in addition to any other remedies available to each Indemnitee in law or equity.
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10.4.3
To the maximum extent permitted by applicable law in making a determination with respect to whether indemnification is permissible,
the Independent Counsel shall presume that indemnification is permissible if the applicable Indemnitee has submitted a request for indemnification in accordance
with Section 10.4.1, and the Corporation shall have the burden of proof to overcome that presumption in connection with the making by the Independent Counsel
of any determination contrary to that presumption.
10.4.4
It shall be a defense to any action brought by any Indemnitee against the Corporation to enforce this Article X (other than an action
brought to enforce a claim for Expense Payment incurred in connection with a Proceeding in advance of its final disposition where the required undertaking has
been tendered to the Corporation) that it is not permissible under applicable law for the Corporation to indemnify such Indemnitee for the amount claimed.
10.4.5 In connection with any action brought pursuant to Section 10.4.2 as to whether an Indemnitee is entitled to be indemnified hereunder,
the Corporation must prove with clear and convincing evidence that such Indemnitee is not entitled to indemnification under this Article X. Neither the failure of
the Independent Counsel to have made a determination prior to the commencement of such action by such Indemnitee that indemnification is permissible under
applicable law, nor an actual determination by the Independent Counsel that indemnification is not permissible under applicable law shall be admissible as
evidence in any such action for any purpose. For purposes of this Article X, the termination of any claim, action, suit or proceeding, by judgment, order,
settlement (whether with or without court approval) or conviction, or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that such
Indemnitee did not meet any particular standard of conduct or have any particular belief or that a court has determined that indemnification is not permitted by
applicable law.
10.4.6
For the purposes of any determination by the Independent Counsel under this Article X, an Indemnitee shall be deemed to have acted
in good faith and in a manner such Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any
criminal action or proceeding, to have had no reasonable cause to believe such Indemnitee’s conduct was unlawful, if such Indemnitee’s action is based on the
records or books of account of the Corporation or another enterprise, or on information supplied to such Indemnitee by the officers of the Corporation or another
enterprise in the course of their duties, or on the advice of legal counsel for the Corporation or another enterprise or on information or records given or reports
made to the Corporation or another enterprise by an independent certified public accountant or by an appraiser or other expert selected with reasonable care by
the Corporation or another enterprise. The term “another enterprise” as used in this Section 10.4.6 shall mean any of the Corporation’s Affiliates or subsidiaries
or any other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise of which the applicable Indemnitee is or was serving at
the request of the Corporation as a director, officer, employee or agent. The provisions of this Section 10.4.6 shall not be deemed to be exclusive or to limit in
any way the circumstances in which any Indemnitee may be deemed to have met the applicable standard of conduct set forth under Nevada law.
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10.5

Indemnification for Expenses Incurred in Enforcing Rights.

The Corporation shall indemnify any Indemnitee against any and all Expenses and, if requested by an Indemnitee, shall pay such Expenses to such
Indemnitee in advance of final disposition on such terms and conditions as the Board deems appropriate, that are incurred by such Indemnitee in connection
with any claim asserted against or action brought by such Indemnitee for (a) enforcement of this Article X, (b) indemnification of Expenses or Expense Payments
by the Corporation under any agreement or under applicable law or under any provision of these Bylaws or the Articles now or hereafter in effect relating to
indemnification for Indemnifiable Events, and/or (c) recovery under directors’ or officers’ liability insurance policies maintained by the Corporation.
10.6

Notification and Defense of Proceeding.

10.6.1
Promptly after receipt by an Indemnitee of notice of the commencement of any Proceeding relating to an Indemnifiable Event, such
Indemnitee shall, if a claim in respect thereof is to be made against the Corporation under this Article X, notify the Corporation of the commencement thereof;
but the omission to so notify the Corporation shall not relieve it from any liability that it may have to such Indemnitee.
10.6.2
With respect to any Proceeding relating to an Indemnifiable Event as to which an Indemnitee notifies the Corporation of the
commencement thereof, the Corporation shall be entitled to participate in such Proceeding at its own expense and except as otherwise provided below, and, to
the extent the Corporation so wishes, it may assume the defense thereof with counsel reasonably satisfactory to such Indemnitee. After notice from the
Corporation to the applicable Indemnitee of its election to assume the defense of any Proceeding relating to an Indemnifiable Event, the Corporation shall not be
liable to such Indemnitee under this Article X or otherwise for any Expenses subsequently incurred by such Indemnitee in connection with the defense of such
Proceeding other than reasonable costs of investigation or as otherwise provided below. The applicable Indemnitee shall have the right to employ such
Indemnitee’s own counsel in such Proceeding but all Expenses related thereto incurred after notice from the Corporation of its election to assume the defense
shall be at such Indemnitee’s expense unless: (a) the employment of counsel by such Indemnitee has been authorized by the Corporation, (b) such Indemnitee
has reasonably determined that there may be a conflict of interest between such Indemnitee and the Corporation in the defense of the Proceeding, (c)
Independent Counsel has determined that a Change in Control has occurred, or (d) the Corporation shall not within 30 calendar days in fact have employed
counsel to assume the defense of such Proceeding, in each of which case all Expenses of the Proceeding shall be borne by the Corporation. If the Corporation
has selected counsel to represent the applicable Indemnitee and other current and former directors and officers of the Corporation and its Affiliates and
subsidiaries in the defense of a Proceeding, and a majority of such persons, including such Indemnitee, reasonably object to such counsel selected by the
Corporation pursuant to this Section 10.6.2, then such persons, including such Indemnitee, shall be permitted to employ one additional counsel of their choice
and the reasonable fees and expenses of such counsel shall be at the expense of the Corporation; provided, however, that such counsel shall be chosen from
amongst the list of counsel, if any, approved by any company with which the Corporation obtains or maintains insurance. In the event separate counsel is
retained by an Indemnitee pursuant to this Section 10.6.2, the Corporation shall cooperate with such Indemnitee with respect to the defense of the Proceeding,
including making documents, witnesses and other reasonable information related to the defense available to such Indemnitee and such separate counsel
pursuant to joint-defense agreements or confidentiality agreements, as appropriate. The Corporation shall not be entitled to assume the defense of any
Proceeding brought by or on behalf of the Corporation or as to which the determination shall have been made by the applicable Indemnitee pursuant to clause
(b) above or by Independent Counsel pursuant to clause (c) above.
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10.6.3
The Corporation shall not be liable to indemnify an Indemnitee under this Article X or otherwise for any amounts paid in settlement of
any Proceeding effected without the Corporation’s written consent, provided, however, that if a Change in Control has occurred, the Corporation shall be liable
for indemnification of an Indemnitee for amounts paid in settlement if the Independent Counsel has approved the settlement. The Corporation shall not settle any
Proceeding in any manner that would impose any penalty or limitation on any Indemnitee without such Indemnitee’s written consent. Neither the Corporation nor
any Indemnitee shall unreasonably withhold their consent to any proposed settlement. The Corporation’s liability hereunder shall not be excused if participation
in the Proceeding by the Corporation was barred by this Article X.
10.7

Non-Exclusivity.

The rights of each Indemnitee hereunder are non-exclusive and shall be in addition to any other rights such Indemnitee may have under applicable law,
the Articles, under any agreement or otherwise. To the extent that a change in applicable law (whether by statute or judicial decision) permits greater
indemnification by agreement than would be afforded currently under the Articles, these Bylaws or applicable law, it is the intent of the parties that each
Indemnitee enjoy by this Article X the greater benefits so afforded by such change.
10.8

Liability Insurance.

The Corporation has the power to purchase and maintain insurance or make other financial arrangements on behalf of any Indemnitee for any liability
asserted against him or her and liability and Expenses incurred by him or her in his or her capacity, whether or not the Corporation has the authority to indemnify
the Indemnitee against such liability and expenses. The other financial arrangements described in the preceding sentence made by the Corporation may include
the creation of a trust fund, the establishment of a program of self insurance, securing the Corporation’s obligation of indemnification by granting a security
interest or other lien on any assets of the Corporation or the establishment of a letter of credit, guaranty or surety. No financial arrangement made pursuant to
this Article X may provide protection for a person adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable for
intentional misconduct, fraud or a knowing violation of law, except with respect to the advancement of expenses or indemnification ordered by a court. The fact
that the Corporation purchases such insurance or maintains such other financial arrangements shall not limit the scope of indemnity granted to an Indemnitee by
this Article X. In the absence of fraud, the decision by the Board as to the propriety of the terms and conditions of any insurance or other financial arrangement
made pursuant to this Section 10.8 and the choice of the person to provide the insurance or other financial arrangement is conclusive and the insurance or other
financial arrangement is not void or voidable and does not subject any director approving it to personal liability for his or her action, even if the director approving
the insurance or other financial arrangement is a beneficiary of the insurance or other financial arrangement.
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10.9

Subrogation.

In the event of payment under this Article X, the Corporation shall be subrogated to the extent of such payment to all of the rights of recovery of the
applicable Indemnitee, who shall execute all papers required and shall do everything that may be necessary to secure such rights, including the execution of
such documents necessary to enable the Corporation effectively to bring suit to enforce such rights.
10.10

No Duplication of Payments.

The Corporation shall not be liable under this Article X to make any payment in connection with any claim made against any Indemnitee to the extent
such Indemnitee has otherwise actually received payment (under any insurance policy, agreement or otherwise) of the amounts otherwise indemnifiable
hereunder.
10.11

Contractual Rights.

The right of each Indemnitee to be indemnified or to the advancement or reimbursement of Expenses (a) is a contract right based upon good and
valuable consideration, pursuant to which such Indemnitee may sue as if these provisions were set forth in a separate written contract between him or her and
the Corporation, and (b) shall continue after any rescission or restrictive modification of such provisions as to events occurring prior thereto. Neither the
amendment or repeal of, nor the adoption of a provision inconsistent with, any provision of this Article X (including, without limitation, this Section 10.11), nor the
adoption of any provision of the Articles, nor to the fullest extent permitted by Nevada law, any modification of law, shall adversely affect the rights of any person
who is or was an Indemnitee under this Article X with respect to any Proceeding arising out of any action or omission occurring prior to such amendment, repeal
or adoption of an inconsistent provision, without the written consent of such person.
10.12

Indemnification Agreements.

In addition to the provisions of this Article X, the Corporation may enter into agreements with any director, officer, employee or agent of the Corporation
or any of its Affiliates or subsidiaries providing for indemnification to the fullest extent permitted by Nevada law.
10.13

Severability.

If any provision (or portion thereof) of this Article X shall be held by a court of competent jurisdiction to be invalid, void, or otherwise unenforceable, the
remaining provisions shall remain enforceable to the fullest extent permitted by law. Furthermore, to the fullest extent possible, the remaining provisions of this
Article X shall be construed so as to give effect to the intent manifested by the provision held invalid, void, or unenforceable.
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ARTICLE XI
CORPORATE SEAL
The corporate seal shall be circular in form and shall have inscribed thereon the name of the Corporation, the date of its incorporation and the word
“Nevada”.
ARTICLE XII
INTERPRETATION
Reference in these Bylaws to any provision of Nevada law or the Nevada Revised Statutes shall be deemed to include all amendments thereto and the
effect of the construction and determination of validity thereof by the Nevada Supreme Court.
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Exhibit 2.4
ARTICLES OF AMENDMENT TO
ARTICLES OF INCORPORATION OF
CLICKSTREAM CORP.
DESIGNATING
SERIES A CONVERTIBLE PREFERRED STOCK
Pursuant to Chapter 78.195 of the of the Nevada Revised Statutes, Clickstream Corp., a Nevada corporation (the “Corporation”), does hereby certify:
The Articles of Incorporation of the Corporation (the “Charter”) confer upon the Board of Directors of the Corporation (the “Board of Directors”) the
authority to provide for the issuance, from time to time, in one or more series, of shares of preferred stock and, in the resolution or resolutions providing for
such issue, establish for each such series the number of shares, the designations, powers, privileges, preferences and rights, if any, of the shares of such
series, and the qualifications, limitations and restrictions, if any, of such series, to the fullest extent permitted by the Nevada Revised Statutes as the same
exists or may hereafter be amended. On December 24, 2019, the Board of Directors duly adopted the following resolution creating a series of preferred stock
designated as the Series A Convertible Preferred Stock, comprised initially of Four Million (4,000,000) shares, and such resolution has not been modified and
is in full force and effect on the date hereof:
RESOLVED that, pursuant to the authority vested in the Board of Directors in accordance with the provisions of the Charter, a series of the class of
authorized preferred stock, par value
$0.001 per share, of the Corporation is hereby created and that the designation and number of shares thereof and the powers, preferences and rights of the
shares of such series, and the qualifications, limitations and restrictions thereof are as follows:

FIRST:

These Articles of Amendment were adopted by the Board of Directors on December 23, 2019 in the manner prescribed by Chapter
78.195 of the of the Nevada Revised Statutes (“NRS”). Shareholder action was not required.

SECOND:

That pursuant to the authority vested in the Board of Directors of the Corporation in accordance with the provisions of the Articles of
Incorporation, as amended, of the Corporation (the “Articles of Incorporation”), the Board of Directors adopted the following resolution on
December 24, 2019 designating 4,000,000 shares of the Company’s authorized preferred stock as “Series A Convertible Preferred
Stock”:

RESOLVED, that pursuant to the authority vested in the Board of Directors of this Corporation in accordance with the provisions of the Articles of
Incorporation, a series of Preferred Stock, having a par value of $0.001 per share, of the Corporation be and hereby is created, and that the designation and
number of shares thereof, and the voting and other powers, preferences and relative, participating, optional or other rights of the shares of such series, and
the qualifications, limitations and restrictions thereof, are as follows:

TERMS OF
SERIES “A” CONVERTIBLE PREFERRED STOCK
Four Million (4,000,000) shares of the authorized and unissued Preferred Stock of the Corporation are hereby designated “Series A Convertible
Preferred Stock” with the following rights, preferences, powers, privileges, restrictions, qualifications, and limitations.
1. Fractional Shares. Series A Convertible Preferred Stock may be issued in fractional shares.
2. Dividends. Series A Convertible Preferred Stock shall be treated pari passu with Common Stock except that the dividend on each share of Series
A Convertible Preferred Stock shall be equal to the amount of the dividend declared and paid on each share of Common Stock multiplied by the
Conversion Rate.
3. Liquidation, Dissolution, or Winding Up.

(a) Payments to Holders of Series A Convertible Preferred Stock. Series A Convertible Preferred Stock shall be treated pari passu with Common
Stock except that the payment on each share of Series A Convertible Preferred Stock shall be equal to the amount of the payment on each share of
Common Stock multiplied by the Conversion Rate.
4. Voting.

(a) The shares of Series A Convertible Preferred Stock shall vote on all matters as a class with the holders of Common Stock and each share of
Series A Convertible Preferred Stock shall be entitled to the number of votes per share equal to the Conversion Rate.
5. Conversion Rate and Adjustments.

(a) Conversion Rate. The Conversion Rate shall be 100 shares of Common Stock (as adjusted pursuant to this Section 5) for each share of
Series A Convertible Preferred Stock.
(b) Adjustment for Stock Splits and Combinations. If the Corporation shall at any time or from time to time after the issuance of the Series A
Convertible Preferred Stock effect a subdivision of the outstanding Common Stock, the Conversion Rate then in effect immediately before that
subdivision shall be proportionately increased. If the Corporation shall at any time or from time to time after the issuance of the Series A Convertible
Preferred Stock combine the outstanding shares of Common Stock, the Conversion Rate then in effect immediately before the combination shall be
proportionately decreased. Any adjustment under this paragraph shall become effective at the close of business on the date the subdivision or
combination becomes effective.
(c) Adjustment for Merger or Reorganization, etc. If there shall occur any reorganization, recapitalization, reclassification, consolidation, or
merger involving the Corporation in which the Common Stock (but not the Series A Convertible Preferred Stock) is converted into or exchanged for
securities, cash, or other property, then, following any such reorganization, recapitalization, reclassification, consolidation, or merger, each share of
Series A Convertible Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was convertible prior to such event into
the kind and amount of securities, cash or other property that a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Convertible Preferred Stock immediately prior to such reorganization, recapitalization, reclassification,
consolidation, or merger would have been entitled to receive pursuant to such transaction.
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6. Automatic Conversion. Each share of Series A Convertible Preferred shall automatically be converted into shares of Common Stock at its then
effective Conversion Rate upon the earliest of:

(a) the closing of either Form S-1 Registration or Form 1-A Offering under the Securities Act of 1933, as amended, covering the offer and sale
to the public of Common Stock for the account of the Company with $2,000,000 in cash proceeds to the Company, net of underwriting discounts.
(b) the written consent of the holders of at least a majority of the then outstanding Series A Convertible Preferred Stock.
(c) January 1st, 2021
In the event of the automatic conversion of the Preferred in connection with a Registered or Qualified Public Offering as stated above in 6(a), the person(s)
entitled to receive the Common Stock issuable upon such conversion of Preferred shall be deemed to have converted such Preferred immediately after the
closing of such sale and issuance of securities.
7. Anti-Dilution Provision.

(a) The holders of the Series A Convertible Preferred Stock shall have anti-dilution rights (the “Anti-Dilution Rights”) during the Two-year period
after the Series A Convertible Preferred converted into shares of Common Stock at its then effective Conversion Rate. The anti-dilution rights shall be
pro-rata to the holder’s ownership of the Series A Convertible Preferred Stock. The Company agrees to assure that the holders of the Series A
Convertible Preferred Stock shall have and maintain at all times, full ratchet anti-dilution protection rights as to the total number of issued and
outstanding shares of common stock and preferred stock of the Company from time to time, at the rate of 80%, calculated on a fully-diluted basis. In
the event that the Company issues any shares of common stock, preferred stock or any security convertible into or exchangeable for common stock
or preferred stock to any person or entity, the Company agrees to undertake all necessary measures as may be necessary or expedient to
accommodate its performance under this Series A Convertible Preferred Stock Designation, including, without limitation, the amendment of its articles
of incorporation to the extent necessary to provide for a sufficient number of shares of authorized common stock or preferred stock to be issued to
Series A Convertible Preferred Stock holders so as to maintain in Series A Convertible Preferred Stock holders, a 80% interest in the common stock
and preferred stock of the Company, calculated on a fully-diluted basis.
8. Waiver. Any of the rights, powers, or preferences of the holders of Series A Convertible Preferred Stock set forth herein may be waived by the
affirmative consent or vote of the holders of at least a majority of the shares of Series A Convertible Preferred Stock then outstanding.
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RESOLVED, FURTHER, that any executive officer of the Corporation be and they hereby is authorized and directed to prepare and file a Certificate
of Designation of Preferences, Rights and Limitations in accordance with the foregoing resolution and the provisions of Nevada law.
IN WITNESS WHEREOF, the undersigned have executed these Articles of Amendment this 24th day of December 2019.

Name:
Title:
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Michael Handelman
CFO

Exhibit 6.1

APPLICATION DEVELOPMENT AGREEMENT
This Application Development Agreement (the “Agreement”) is entered into as of March 20, 2020, effective as of March 20, 2020 (the “Effective Date”) by and
between InfinixSoft Global LLC, a Florida Limited Liability Company, with its principal office located at 360 NE 75 St Miami, Suite #127, 33138, Miami, Florida
(the “Developer”) and Clickstream Corporation with its principal office located at 1801 Century Park East Suite 1201 Los Angeles, CA 90067 (the “Client”) and
together with the Developer ( the “Parties”).
RECITALS
WHEREAS, the Client is engaged in the business of developing and designing mobile software applications; and
WHEREAS, the Developer is engaged in the business of developing and designing application solutions; and
WHEREAS, the Client wishes to engage the Developer as an independent contractor for the Client for the purpose of designing the Client’s application (the
“Application”) on the terms and conditions set forth below; and
WHEREAS, the Developer wishes to design the Application and agrees to do so under the terms and conditions of this Agreement; and
WHEREAS, each Party is duly authorized and capable of entering into this Agreement.
NOW THEREFORE, in consideration of the above recitals and the mutual promises and benefits contained herein, the Parties hereby agree as follows:
1. PURPOSE.
The Client hereby appoints and engages the Developer, and the Developer hereby accepts this appointment, to perform the services described in
attached hereto and made a part hereof, in connection with the design of the Application (collectively, the “Services”).

Exhibit A

2. COMPENSATION.
The total compensation for the design of the app shall be as set forth in Exhibit A hereto. These payments shall be made in installments according to the
schedule set forth in Exhibit A hereto.
3. TERM.
This Agreement shall become effective as of the Effective Date and, unless otherwise terminated in accordance with the provisions of Section 4 of this
Agreement, will continue until the expiration of the Warranty Period as defined in subsection 9(a) of this Agreement.
4. TERMINATION.
(a) Types of Termination. This Agreement may be terminated:
1.

By either Party on provision of seven (7) days written notice to the other Party in case of a Force Majeure Event.

2.

Client has the unilateral right to cancel this agreement at any time within a 7-day notice period. Further, Developer can only cancel due to lack of
payment. Client will have a 30 day right to cure before a cancelation can occur.

3.

By either Party for a material breach of any provision of this Agreement by the other Party, if the other Party’s material breach is not cured within
three (3) days of receipt of written notice thereof. This shall include any delays to the timeline specified in Exhibit A.

4.

By the Client at any time and without prior notice, if the Developer is convicted of any crime or offense, fails or refuses to comply with the written
policies or reasonable directives of the Client, or is guilty of serious misconduct in connection with performance under this Agreement.
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(b) Responsibilities after Termination. Following the termination of this Agreement for any reason, the Client shall promptly pay the Developer according to the
terms of Exhibit A for Services rendered before the effective date of the termination (the “Termination Date”). The Developer acknowledges and agrees that no
other compensation, of any nature or type, shall be payable hereunder following the termination of this Agreement. All intellectual property developed pursuant to
this Agreement before the Termination Date shall be delivered to the Client within one day of the Termination Date.
5. RESPONSIBILITIES.
(a) Of the Developer. The Developer agrees to do each of the following:
1.

Create the Application System as detailed in Exhibit A to this Agreement and extend its best efforts to ensure that the design and functionality of
the Application System meets the Client’s specifications.

2.

Devote as much productive time, energy, and ability to the performance of its duties hereunder as may be necessary to provide the required
Services in a timely and productive manner and to the timeframe specified in this agreement.

3.

Perform the Services in a workmanlike manner and with professional diligence and skill, as a fully trained, skilled, competent, and experienced
personnel.

4.

On completion of the Application System, assist the Client in installation of the Application System to its final location, which assistance will
include helping the Client with its upload of the finished files to the Client’s selected Web-hosting Client and submitting for approval on the Apple
Store and Google Play Store.

5.

Provide Services and an Application System that are satisfactory and acceptable to the Client and free of defects.

6.

Communicate and show with the Client regarding progress it has made with respect to the milestones listed in this agreement.

7.

Operate and Maintain the Application System through hosting of games including customer Support

8.

Assist the Client in identification and acquisition of corporate sponsors

9.

Include internal messaging system whereas users can communicate with each other

(b) Of the Client . The Client agrees to do each of the following:
1.

Engage the Developer as the creator of its Application System.

2.

Provide all assistance and cooperation to the Developer in order to complete the Application System timely and efficiently.

3.

Provide initial information and supply all content for the Application System.

4.

Provide acceptance testing and certification within one week of deployment of final build
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6. CONFIDENTIAL INFORMATION.
The Developer agrees, during the Term and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Client, or to disclose to any
person, firm, or corporation without the prior written authorization of the Client, any Confidential Information of the Client. “Confidential Information” means any of
the Client’s proprietary information, technical data, trade secrets, or know-how, including, but not limited to, business plans, research, product plans, products,
services, customer lists, markets, software, developments, inventions, processes, formulas, technology, designs, drawings, engineering, hardware configuration
information, marketing, finances, or other business information disclosed to the Developer by the Client either directly or indirectly.
7. PARTIES’ REPRESENTATIONS AND WARRANTIES.
(a) The Parties each represent and warrant as follows:
1.

Each Party has full power, authority, and right to perform its obligations under the Agreement.

2.

This Agreement is a legal, valid, and binding obligation of each Party, enforceable against it in accordance with its terms (except as may be
limited by bankruptcy, insolvency, moratorium, or similar laws affecting creditors’ rights generally and equitable remedies).

3.

Entering into this Agreement will not violate the charter or bylaws of either Party or any material contract to which that Party is also a party.

(b) The Developer hereby represents and warrants as follows:
1.

The Developer has the right to control and direct the means, details, manner, and method by which the Services required by this Agreement will
be performed.

2.

The Developer has the experience and ability to perform the Services required by this Agreement.

3.

The Developer has the right to perform the Services required by this Agreement at any place or location, and at such times as the Developer
shall determine.

4.

The Services shall be performed in accordance with and shall not violate any applicable laws, rules, or regulations, and the Developer shall
obtain all permits or permissions required to comply with such laws, rules, or regulations.

5.

The Services required by this Agreement shall be performed by the Developer, and the Client shall not be required to hire, supervise, or pay any
assistants to help the Developer perform such services.

6.

The Developer is responsible for paying all ordinary and necessary expenses of itself or its staff.

7.

The Developer shall not develop, maintain or market a similar platform and will not compete with the Client directly or indirectly worldwide.

8.

At the time cash online betting is implemented, incorporate and update the approximate 40 algorithms previously developed by Developer for
Client.

(c) The Client hereby represents and warrants as follows:
1.

The Client will make timely payments of amounts earned by the Developer under this Agreement.

2.

The Client shall notify the Developer of any changes to its procedures affecting the Developer’s obligations under this Agreement at least three
days prior to implementing such changes.

3.

The Client shall provide such other assistance to the Developer as it deems reasonable and appropriate.

4.

Because of the trade secret subject matter of Developer’s business, Client agrees that, during the term of this Agreement and for a period of two
(2) years thereafter, it will not solicit the services of any of Developer’s employees, consultants or suppliers for Client’s own benefit or for the
benefit of any other person or entity.
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8. APPLICATION REPRESENTATIONS AND WARRANTIES.
(a) Performance. The Developer hereby warrants and represents that following delivery of the Application System to the Client (which shall be deeded to occur
only on the date the Web Application is uploaded to the AWS for distribution) pursuant to Exhibit A (the “Support Period”), the Application will be free from
programming errors and defects in workmanship and materials, and will conform to the specifications of Exhibit A. If programming errors or other defects are
discovered during the Support Period, the Developer shall promptly remedy those errors or defects at its own expense. The developer will fix any bugs that may
come up from the original contract after the 90 days warranty has passed.
(b) No Disablement. The Developer hereby warrants and represents that the Application System, when delivered or accessed by the Client, will be free from
material defects, and from viruses, logic locks, and other disabling devices or codes, and in particular will not contain any virus, Trojan horse, worm, drop-dead
devices, trap doors, time bombs, or other software routines or other hardware component that could permit unauthorized access, disable, erase, or otherwise
harm the Application System or any software, hardware, or data, cause the Application System or any software or hardware to perform any functions other than
those specified in this Agreement, halt, disrupt, or degrade the operation of the Application System or any software or hardware, or perform any other such
actions.
9. TIMING AND DELAYS.
The Developer recognizes and agrees that failure to deliver the Application in accordance with the delivery schedule detailed in Exhibit A to this Agreement will
result in expense and damage to the Client. The Developer shall inform the Client immediately of any anticipated delays in the delivery schedule and of any
remedial actions being taken to ensure completion of the Application System according to such schedule. If a delivery date is missed, the Client may, in its sole
discretion, declare such delay a material breach of the Agreement under subsection 4(a) and pursue all of its legal and equitable remedies. The Client may not
declare a breach, and the Developer cannot be held in breach of this Agreement, of this section if such delay is caused by an action or failure of action of the
Client. In such case, the Developer will provide the Client with written notice of the delay and work on the Application System will work until the reason for the
delay has been resolved by the Client and written notice of that resolution has been provided to the Developer.
10. NATURE OF RELATIONSHIP.
(a) Independent Contractor Status. The Developer agrees to perform the Services hereunder solely as an independent contractor. The Parties agree that nothing
in this Agreement shall be construed as creating a joint venture, partnership, franchise, agency, employer/employee, or similar relationship between the Parties,
or as authorizing either Party to act as the agent of the other. The Developer is and will remain an independent contractor in its relationship to the Client. The
Client shall not be responsible for withholding taxes with respect to the Developer’s compensation hereunder. The Developer shall have no claim against the
Client hereunder or otherwise for vacation pay, sick leave, retirement benefits, social security, worker’s compensation, health or disability benefits,
unemployment insurance benefits, or employee benefits of any kind. Nothing in this Agreement shall create any obligation between either Party or a third party.
(b) Indemnification of Client by Developer . The Client has entered into this Agreement in reliance on information provided by the Developer, including the
Developer’s express representation that it is an independent contractor and in compliance with all applicable laws related to work as an independent contractor.
If any regulatory body or court of competent jurisdiction finds that the Developer is not an independent contractor and/or is not in compliance with applicable
laws related to work as an independent contractor, based on the Developer’s own actions, the Developer shall assume full responsibility and liability for all taxes,
assessments, and penalties imposed against the Developer and/or the Client resulting from such contrary interpretation, including but not limited to taxes,
assessments, and penalties that would have been deducted from the Developer’s earnings had the Developer been on the Client’s payroll and employed as an
employee of the Client.
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11. WORK FOR HIRE.
(a) Work for Hire. The Developer expressly acknowledges and agrees that any all proprietary materials prepared by the Developer under this Agreement shall be
considered “works for hire” and the exclusive property of the Client unless otherwise specified. These items shall include, but shall not be limited to, any and all
deliverables resulting from the Developer’s Services or contemplated by this Agreement, all tangible results and proceeds of the Services, works in progress,
records, diagrams, notes, drawings, specifications, schematics, documents, designs, improvements, inventions, discoveries, developments, trademarks,,
licenses, trade secrets, customer lists, databases, software, programs, middleware, applications, and solutions conceived, made, or discovered by the
Developer, solely or in collaboration with others, during the Term of this Agreement relating in any manner to the Developer’s Services.
(b) Additional Action to Assign Interest. To the extent such work may not be deemed a “work for hire” under applicable law, the Developer hereby assigns to the
Client all of its right, title, and interest in and to such work. The Developer shall execute and deliver to the Client any instruments of transfer and take such other
action that the Client may reasonably request, including, without limitation, executing and filing, at the Client’s expense, copyright applications, assignments, and
other documents required for the protection of the Client’s rights to such materials.
(c) Notice of Incorporation of Existing Work. If the Developer intends to integrate or incorporate any work that it previously created into any work product to be
created in furtherance of its performance of the Services, the Developer must obtain the Client’s prior written approval of such integration or incorporation. If the
Client, in its reasonable discretion, consents, the Client is hereby granted an exclusive, worldwide, royalty-free, perpetual, irrevocable license to use, distribute,
modify, publish, and otherwise exploit the incorporated items in connection with the work product developed for the Client.
12. RETURN OF PROPERTY.
Within three (3) days of the termination of this Agreement, whether by expiration or otherwise, the Developer agrees to return to the Client all Client products,
samples, models, or other property and all documents, retaining no copies or notes, relating to the Client’s business including, but not limited to, reports,
abstracts, lists, correspondence, information, computer files, computer disks, and all other materials and all copies of such material obtained by the Developer
during and in connection with its representation of the Client. All files, records, documents, blueprints, specifications, information, letters, notes, media lists,
original artwork/creative, notebooks, and similar items relating to the Client’s business, whether prepared by the Developer or otherwise coming into its
possession, shall remain the Client’s exclusive property.
13. INDEMNIFICATION.
(a) Of Client by Developer. The Developer shall indemnify and hold harmless the Client and its officers, members, managers, employees, agents, contractors,
sub licensees, affiliates, subsidiaries, successors and assigns from and against any and all damages, liabilities, costs, expenses, claims, and/or judgments,
including, without limitation, reasonable attorneys’ fees and disbursements (collectively, the “Claims”) that any of them may suffer from or incur and that arise or
result primarily from (i) any gross negligence or willful misconduct of the Developer arising from or connected with the Developer’s carrying out of its duties under
this Agreement, or (ii) the Developer’s breach of any of its obligations, agreements, or duties under this Agreement.
(b) Of Developer by Client . The Client shall indemnify and hold harmless the Developer from and against all Claims that it may suffer from or incur and that arise
or result primarily from (i) the Client’s operation of its business, (ii) the Client’s breach or alleged breach of, or its failure or alleged failure to perform under, any
agreement to which it is a party, or (iii) the Client’s breach of any of its obligations, agreements, or duties under this Agreement; provided, however, none of the
foregoing result from or arise out of the actions or inactions of the Developer.
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14. INTELLECTUAL PROPERTY.
(a) No Intellectual Property Infringement by Developer. The Developer hereby represents and warrants that the use and proposed use of the Application by the
Client or any third party does not and shall not infringe, and the Developer has not received any notice, complaint, threat, or claim alleging infringement of, any
trademark, copyright, patent, trade secrets, industrial design, or other rights of any third party in the Application, and the use of the Application will not include
any activity that may constitute “passing off.” To the extent the Application infringes on the rights of any such third party, the Developer shall obtain a license or
consent from such third party permitting the use of the Application. It is hereby stated, the Application developed under this agreement is the exclusive worldwide
sole property of Client.
(b) No Intellectual Property Infringement by Client . The Client represents to the Developer and unconditionally guarantees that any elements of text, graphics,
photos, designs, trademarks, or other artwork furnished to the Developer for inclusion in the Application are owned by the Client, or that the Client has
permission from the rightful owner to use each of these elements, and will hold harmless, protect, indemnify, and defend the Developer and its subcontractors
from any liability (including attorneys’ fees and court costs), including any claim or suit, threatened or actual, arising from the use of such elements furnished by
the Client.
(c) Continuing Ownership of Existing Trademarks, Copyrights and Patents . The Developer recognizes the Client’s right, title, and interest in and to all service
marks, trademarks, trade names , Copyrights and Patents used by the Client and agrees not to engage in any activities or commit any acts, directly or indirectly,
that may contest, dispute, or otherwise impair the Client’s right, title, and interest therein, nor shall the Developer cause diminishment of value of said trademarks
or trade names through any act or representation. The Developer shall not apply for, acquire, or claim any right, title, or interest in or to any such service marks,
trademarks, trade names, Copyrights and Patents or others that may be confusingly similar to any of them, through advertising or otherwise. Effective as of the
termination of this Agreement, the Developer shall cease to use all of the Client’s trademarks, marks, and trade names.
(d) The Developer recognizes that the complete Intellectual Property of the project belongs to the Client. The Developer will deliver to the Client all the source
code, licenses and other assets used during the process as soon as the work described in this proposal is finished under client acceptation and after receiving
the last payment.
15. AMENDMENTS.
No amendment, change, or modification of this Agreement shall be valid unless in writing and signed by both Parties.
16. ASSIGNMENT.
The Client may assign this Agreement freely, in whole or in part. The Developer may not, without the written consent of the Client, assign, subcontract, or
delegate its obligations under this Agreement, except that the Developer may transfer the right to receive any amounts that may be payable to it for its Services
under this Agreement, which transfer will be effective only after receipt by the Client of written notice of such assignment or transfer.
17. SUCCESSORS AND ASSIGNS.
All references in this Agreement to the Parties shall be deemed to include, as applicable, a reference to their respective successors and assigns. The provisions
of this Agreement shall be binding on and shall inure to the benefit of the successors and assigns of the Parties.
18. FORCE MAJEURE.
A Party shall be not be considered in breach of or in default under this Agreement on account of, and shall not be liable to the other Party for, any delay or
failure to perform its obligations hereunder by reason of fire, earthquake, flood, explosion, strike, riot, war, terrorism, or similar event beyond that Party’s
reasonable control (each a “Force Majeure Event”); provided, however, if a Force Majeure Event occurs, the affected Party shall, as soon as practicable:
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(a) notify the other Party of the Force Majeure Event and its impact on performance under this Agreement; and
(b) use reasonable efforts to resolve any issues resulting from the Force Majeure Event and perform its obligations hereunder.
19. NO IMPLIED WAIVER.
The failure of either Party to insist on strict performance of any covenant or obligation under this Agreement, regardless of the length of time for which such
failure continues, shall not be deemed a waiver of such Party’s right to demand strict compliance in the future. No consent or waiver, express or implied, to or of
any breach or default in the performance of any obligation under this Agreement shall constitute a consent or waiver to or of any other breach or default in the
performance of the same or any other obligation.
20. NOTICE.
Any notice or other communication provided for herein or given hereunder to a Party hereto shall be in writing and shall be given in person, by overnight courier,
or by mail (registered or certified mail, postage prepaid, return-receipt requested) to the respective Parties as follows:
If to the Client:
Contact: Frank Magliochetti, CEO
Company Name: Clickstream Corp.
Main Address: 1801 Century Park East Suite 1201 Los Angeles, CA 90067
If to the Developer:
Contact: Ivan Saroka, CEO
Company Name: InfinixSoft Global LLC
Main Address: 360 NE 75th St. Suite #127, 33138, Miami, Florida
21. GOVERNING LAW.
This Agreement shall be governed by the laws of the state of Florida. If litigation results from or arises out of this Agreement or the performance thereof, each
Party shall be responsible for its own attorneys’ fees, court costs, and all other expenses, whether or not taxable by the court as costs.
22. COUNTERPARTS/ELECTRONIC SIGNATURES.
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of which shall constitute one and the same
instrument. For purposes of this Agreement, use of a facsimile, e-mail, or other electronic medium shall have the same force and effect as an original signature.
23. SEVERABILITY.
Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under applicable law, but if any provision of
this Agreement is held to be invalid, illegal, or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity, illegality, or
unenforceability will not affect any other provision or any other jurisdiction, but this Agreement will be reformed, construed, and enforced in such jurisdiction as if
such invalid, illegal, or unenforceable provisions had never been contained herein.
24. ENTIRE AGREEMENT.
This Agreement constitutes the final, complete, and exclusive statement of the agreement of the Parties with respect to the subject matter hereof and
supersedes any and all other prior and contemporaneous agreements and understandings, both written and oral, between the Parties.
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25. HEADINGS.
Headings used in this Agreement are provided for convenience only and shall not be used to construe meaning or intent.
**********************************************************************************************
EXHIBIT A
A. PURPOSE OF APPLICATION SYSTEM.
To create a new iOS / Android Native app and a web responsive site to allow users to connect with each other inside a unique social betting platform.
The Platform is social trivia, initially sports trivia and other trivia contests leading to peer to peer betting intended for the causal and non-professional betting
market.
A landing page to promote the product is included as well for desktop and mobile devices.
Developer will publish the app in Apple Store / Google Play Store with developer accounts registered to the client. The responsive website will be uploaded and
deployed into an AWS Environment also registered to the client.
The applications and responsive website will be fed by a Ruby on Rails backend with the according API. The API will be open to be used in other sports betting
platforms.
The app will be developed under the following considerations:
•
•
•
•

Native iOS Swift 5.0 Language with Xcode Development Environment.
Native JAVA with Android Studio for Android Devices with OS 6.0+
Ruby On Rails Backend + PostgreSQL + Rest API
HTML5 + CSS 3 + Bootstrap

Core Platform
The Core of Click Stream is a free to play gaming platform that caters untapped market of the causal users that will spend a few seconds to interact with a
platform for free in order to win real money.
Our primary target is not the sports betters or the fantasy players. We target a more general demographic that is much more general and includes more of the
female population.
Our games will initially be quick to play quiz type games that allows the user to get involved in around 20 seconds, and then receive results from push
notifications. Game types are set up dynamically with live game shows with Hosts 2 – 4 times per month. Because the format doesn’t change, we can run games
nightly for NBA to NHL, NFL to individual events such as the Oscars, other awards shows, and new sporting events such as Soccer and Nascar.
Games and events automated from the backend and launched automatically. Api’s Are plugged in to track results in real time, and there is a manual option to
allow customs events that can be run through the platform.
Business model- What sets our platform apart from other platforms in this untapped casual industry is that we have winners win significant amounts of money
via time breakers, timing of inputting answers etc. Competitor platforms pay out an average of a few dollars. Our winners are more top loaded and pay out
around $2,500 per the top 5 and $1,000 per the top 10.
Initially monetization is based upon sponsors paying out the pots. IE, a pot for a single game will be around $25,000 to the winners and Sponsors will pay around
$30,000 to $35,000 to sponsor the event. In return they will get around 30,000-75,000 unique user hits and eyeballs to their product/company.
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Eventually the platform will expand into affiliate sales of products and once the audience has grown large enough, peer to peer betting.
Monetization
We will initially fund the first month of pots in order to attract enough users to get sponsors. After the first month we will have enough users to begin having
sponsors pay the pots. We will then expand to peer to peer betting and advertising.
B. SERVICES.
The Developer will develop the mobile application based on the Client’s specifications, will assist the Client in acquiring corporate sponsors and will operate and
maintain the Application System through hosting of games including customer support. The Client will provide The Developer with all necessary information to
carry out the development process.
C. SPECIFICATIONS.
Features for Website & iOS / Android Mobile App for users include:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Home Screen
Users Sign in / Sign up
Profile Creation / Edition with
Social Networks links
Add image / Videos
In App Purchase by each platform convenient method + Stripe.com integration on website.
Lineup Creation
SMS/email alert system (when a lineup has to be changed).
Monetization / Subscription Model
Mirco social betting
Peer to Peer betting
Group betting
Dynamic Quiz game Engine
Other dynamic Game Engines
Homepage with newsfeed, how to play screens, institutional information, Twitter feeds, promotions and other CTAs.
Historical data with “How your lineup did” compared to winning lineups.
Push Notification
Pop up (Advertiser)
Rate Us
Chat
Block / Delete
Terms of Use / Privacy Policy
Analytics integration

Web Admin Dashboard features include:
•

Statistics to see the data in real-time

•

Resolve payment issues

•

Users Main Administration

•

Disable / Lock Users

•

Homepage features administration.

•

Confirm Signup

•

Forgot Password

•

Payment success / receipt

•

Payment Failed

•

Renew Reminder

•

Renew Notice
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Transactional emails
•
•
•

Welcome Email
Order Confirmation
Forgot Password

•
•
•

UI / UX design is included in the proposal.
The source code belongs to the client and will be delivered as soon as the project is fully finished.
Confidentiality: The main concept and idea of the platform are not to be shared by Developer.

Notes

D. COMPLETION SCHEDULE.
The schedule for completion of the Application Development (the “Schedule”) and the responsibilities under the Agreement is detailed as follows:
Mobile / Web App development: 24 weeks + 4 weeks for QA & Details.
E. MAINTENANCE AND SUPPORT.
The Maintenance & Support is not included in this contract, but we suggest making a plan in the future that includes bug fixing, server monitoring and constant
optimization of the apps. 90 days warranty (bugfixing) support is included.
F. MILESTONES.
•

Week 1 -> UI Design + Logo + Look & Feel

•

Week 2-> UI Design - 40% of the UX flow completed

•

Week 4 -> UI Design - 75% of the UX flow completed

•

Week 6 -> Finished UI Design + Feedback / Technical Documentation

•

Week 8 -> Final UI Design - Initial Dev. Process - Backend Development Started

•

Week 10 -> Initial Dev. builds with 3 or more screens (hardcoded frontend) for iOS

•

Week 12 -> Second Dev. builds with 6 or more screens (hardcoded frontend) for iOS

•

Week 14 -> Third Dev. builds with all screens (hardcoded frontend) for iOS / Backend CMS in alpha stage

•

Week 16 -> Registration process and Home APIs Integrated in Dev. builds.

•

Week 18 ->Other APIs Integrated in Dev. builds.

•

Week 20 -> Mobile Apps in Alpha Stage with 70% of the APIs Integrated

•

Week 22 -> Mobile Apps in Alpha Stage with 90% of the APIs Integrated

•

Week 23 -> Mobile Apps in Beta Stage of the APIs Integrated + Payment Gateway Integration

•

Week 24 -> Final RC1 Build uploaded to stores + AWS Production Deployment subject to acceptance testing by client

G. PAYMENT SCHEDULE.
The total cost for the development of the project is $ 480,000. Developer has accepted 4,122,394 shares of Clients common stock in exchange for $180,000 worth of services to be provided. The Shares were paid to INFX
Development, LLC. (Certificate # 1054) and accepted by Developer as payment on December 30th , 2019
Client will form subsidiary and register the new business if necessary.
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The Client agrees to pay to the Developer for the development of the project as listed above, the amount of the other $300,000. - according to the following
schedule:
•

$30,000. - down payment.

•

$30,000.- mid payment (Week 2).

•

$30,000.- mid payment (Week 6).

•

$30,000.- mid payment (Week 9).

•

$30,000.- mid payment Week 12).

•

$30,000.- mid payment (Week 16).

•

$30,000.- mid payment (Week 20).

•

$90,000.- following Client acceptance of the Application, and when RC1 version is delivered and uploaded to stores.

By signing below, the Parties agree to comply with all of the requirements contained in this agreement.
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written
Clickstream Corp.
CLIENT

By:
Name:
Title:

DEVELOPER

By:
Name:
Title:

Frank Magliochetti,
CEO
CEO
InfinixSoft Global LLC

Ivan Alejandro Saroka
CEO - Founding Partner
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Exhibit 6.2
DIRECTOR AGREEMENT
This Director Agreement dated this 24 th day of December 2019 supersedes and replaces any previous Director Agreement (the “Agreement”), between
Clickstream Corporation, a Nevada corporation with an address 1801 Century Park East Suite 1201 Los Angeles, CA 90067 (the “Company”), and Michael
O’Hara (“Director”).
WHEREAS, it is essential to the Company to retain and attract as directors the most capable persons available to serve on the board of directors of the
Company (the “Board”); and
WHEREAS, the Company believes that Director possesses the necessary qualifications and abilities to serve as a director of the Company and to
perform the functions and meet the Company’s needs related to its Board,
NOW, THEREFORE, in consideration of the mutual promises contained herein, the benefits to be derived by each party hereunder and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Service as Director. Director will serve as a director of the Company and perform all duties as a director of the Company, including without limitation
(a) attending meetings of the Board, and (b) using reasonable efforts to promote the business of the Company. The Company currently intends to hold at least
one regular meeting of the Board each month, together with additional meetings of the Board as may be required by the business and affairs of the Company. All
meetings may be attended, in person, via conference call or video conferencing as long as all attendees are able to communicate with each other concurrently.
In fulfilling his responsibilities as a director of the Company, Director agrees that he/she shall act honestly and in good faith with a view to the best interests of the
Company and exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. The Director shall retain his
position as a Director until such time as (i) stockholders owning a majority of the outstanding stock in the Company determine otherwise, (ii) the Director resigns,
(iii) the Director is accused of a crime involving moral turpitude or a felony (not including those related to a traffic violation) and the other members of the Board
determine in good faith to require the resignation of Director, or (iv) the Director is convicted of a felony (not including those related to a traffic violation) or other
crime involving moral turpitude that is not a felony and the other members of the Board determine in good faith that the conviction related to such other crime
could have a detrimental effect on the Company’s or any of its subsidiaries’ businesses.
2. Compensation and Expenses.
(a) Board Compensation. The Director shall not be entitled to compensation for his services as a director.
( b ) Expenses. The Company will reimburse Director for all reasonable out-of-pocket expenses incurred in connection with the performance of
Director’s duties under this Agreement which are pre-approved by the other members of the Board upon submission of appropriate receipts, invoices or vouchers
as may be reasonably required by the Company. Such reimbursements shall be paid in accordance with the Company’s normal practices with respect to such
types of requests.
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(c) Other Benefits. The Board may from time to time suggest compensation and benefits for Director, including compensation and awards under any
stock incentive, stock option, stock compensation or long-term incentive plan of the Company, or any other plan that may later be established by the Company,
which shall only be approved by the unanimous consent of the Board of Directors of the Company, provided, however, the creation of any stock incentive, stock
option, stock compensation or long-term incentive plan for the Company must be approved in writing by stockholders owning at least two-thirds of the
outstanding stock of the Company.
3. Limitation of Liability; Right to Indemnification. Director shall be entitled to limitations of liability and the right to indemnification against expenses and
damages in connection with claims against Director relating to his/her service to the Company to the fullest extent permitted by the Company’s Certificate of
Incorporation and Bylaws (as such documents may be amended from time to time), Nevada Law and other applicable law (including, but not limited to,
reasonable attorneys’ and paralegals’ fees through any and all negotiations, and trial and appellate levels), except for any loss or liability incurred in connection
with the fraud, willful and wanton misconduct or gross negligence of Director. For the avoidance of doubt, the Company shall not indemnify the Director with
respect to any claims/liabilities/costs/expenses incurred in connection with the fraud, willful and wanton misconduct or gross negligence of such Director. The
provisions of this Section shall survive termination of this Agreement and the termination of the Company.
4. Confidentiality of Proprietary Information . Director recognizes the interest of the Company in maintaining the confidential nature of their proprietary
information and agrees that he/she will not, directly or indirectly, disclose or use, except as required in the course of performing his/her duties to Company
hereunder, any proprietary information of Company including, without limitation: records, files, data, software, source code, object code, processes, methods,
techniques, formulae, products, inventions, product ideas, schematics, algorithms, flow charts, mechanisms, research, apparats, marketing, forecasts, customer
lists, trade secrets, sales lists, agent lists, plans, specifications, price lists, vendor lists, manufacture lists, plans, salaries, duties, qualifications, performance
levels and terms of compensation of employees, and/or cost or other financial data concerning any of the foregoing and other similar information which is
proprietary in nature and not generally known to third parties unaffiliated with the Company. Proprietary information for these purposes shall also include
personal information of any of the owners, officers, directors, employees and customers of Company that Director learns at any time during his/her relationship
with the Company. Director agrees not to make copies of such proprietary information except as authorized by the Company.
Director understands, acknowledges and agrees that all proprietary information shall be the sole property of the Company and/or their respective assigns,
including all trade secrets, patents, copyrights and other rights in connection therewith.
Upon termination of Director’s services, all such proprietary information shall be promptly delivered to Company.
5. Amendments and Waiver. No supplement, modification or amendment of this Agreement will be binding unless executed in writing by both parties. No
waiver of any provision of this Agreement on a particular occasion will be deemed or will constitute a waiver of that provision on a subsequent occasion or a
waiver of any other provision of this Agreement.
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6. Binding Effect. This Agreement will be binding upon and inure to the benefit of and be enforceable by the parties and their respective successors and
assigns.
7. Severability. The provisions of this Agreement are severable, and any provision of this Agreement that is held by a court of competent jurisdiction to
be invalid, void, or otherwise unenforceable in any respect will not affect the validity or enforceability of any other provision of this Agreement.
8. Governing Law. This Agreement will be governed by and construed and enforced in accordance with the laws of the State of Florida applicable to
contracts made and to be performed in that state without giving effect to the principles of conflicts of laws.
9. Entire Agreement. This Agreement constitutes the entire understanding between the parties with respect to the subject matter hereof, superseding all
negotiations, prior discussions and prior agreements and understanding relating to such subject matter.
10. Miscellaneous. This Agreement may be executed by the Company and Director in any number of counterparts, each of which shall be deemed an
original instrument, but all of which together shall constitute but one and the same instrument. Any party may execute this Agreement by facsimile signature and
the other party will be entitled to rely on such facsimile signature as evidence that this Agreement has been duly executed by such party. Any party executing
this Agreement by facsimile signature will promptly forward to the other party an original signature page by overnight courier. Director acknowledges that this
Agreement does not constitute a contract of employment and does not imply that the Company will continue his service as a director for any period of time. All
notices hereunder shall be deemed to have been given, if made in writing, when mailed, postage prepaid, via a nationally recognized overnight delivery service
(one business day after so sent) or by certified mail (return receipt requested) (three business days after when so sent) to the parties at the addresses set forth
below their respective names, or to such other addresses as a party shall specify to the other.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date shown above.
CLICKSTREAM CORPORATION

DIRECTOR

By:
Michael Handelman, CFO

Michael O’Hara
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Exhibit 6.3
DIRECTOR AGREEMENT
This Director Agreement dated this 24 th day of December 2019 (the “Agreement”), between Clickstream Corporation, a Nevada corporation with an
address 1801 Century Park East Suite 1201 Los Angeles, CA 90067 (the “Company”), and Frank Magliochetti (“Director”).
WHEREAS, it is essential to the Company to retain and attract as directors the most capable persons available to serve on the board of directors of the
Company (the “Board”); and
WHEREAS, the Company believes that Director possesses the necessary qualifications and abilities to serve as a director of the Company and to
perform the functions and meet the Company’s needs related to its Board,
NOW, THEREFORE, in consideration of the mutual promises contained herein, the benefits to be derived by each party hereunder and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Service as Director. Director will serve as a director of the Company and perform all duties as a director of the Company, including without limitation
(a) attending meetings of the Board, and (b) using reasonable efforts to promote the business of the Company. The Company currently intends to hold at least
one regular meeting of the Board each month, together with additional meetings of the Board as may be required by the business and affairs of the Company. All
meetings may be attended, in person, via conference call or video conferencing as long as all attendees are able to communicate with each other concurrently.
In fulfilling his responsibilities as a director of the Company, Director agrees that he/she shall act honestly and in good faith with a view to the best interests of the
Company and exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. The Director shall retain his
position as a Director until such time as (i) stockholders owning a majority of the outstanding stock in the Company determine otherwise, (ii) the Director resigns,
(iii) the Director is accused of a crime involving moral turpitude or a felony (not including those related to a traffic violation) and the other members of the Board
determine in good faith to require the resignation of Director, or (iv) the Director is convicted of a felony (not including those related to a traffic violation) or other
crime involving moral turpitude that is not a felony and the other members of the Board determine in good faith that the conviction related to such other crime
could have a detrimental effect on the Company’s or any of its subsidiaries’ businesses.
2. Compensation and Expenses.
(a) Board Compensation. The Director shall not be entitled to compensation for his services as a director.
( b ) Expenses. The Company will reimburse Director for all reasonable out-of-pocket expenses incurred in connection with the performance of
Director’s duties under this Agreement which are pre-approved by the other members of the Board upon submission of appropriate receipts, invoices or vouchers
as may be reasonably required by the Company. Such reimbursements shall be paid in accordance with the Company’s normal practices with respect to such
types of requests.
(c) Other Benefits. The Board may from time to time suggest compensation and benefits for Director, including compensation and awards under any
stock incentive, stock option, stock compensation or long-term incentive plan of the Company, or any other plan that may later be established by the Company,
which shall only be approved by the unanimous consent of the Board of Directors of the Company, provided, however, the creation of any stock incentive, stock
option, stock compensation or long-term incentive plan for the Company must be approved in writing by stockholders owning at least two-thirds of the
outstanding stock of the Company.
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3. Limitation of Liability; Right to Indemnification. Director shall be entitled to limitations of liability and the right to indemnification against expenses and
damages in connection with claims against Director relating to his/her service to the Company to the fullest extent permitted by the Company’s Certificate of
Incorporation and Bylaws (as such documents may be amended from time to time), Nevada Law and other applicable law (including, but not limited to,
reasonable attorneys’ and paralegals’ fees through any and all negotiations, and trial and appellate levels), except for any loss or liability incurred in connection
with the fraud, willful and wanton misconduct or gross negligence of Director. For the avoidance of doubt, the Company shall not indemnify the Director with
respect to any claims/liabilities/costs/expenses incurred in connection with the fraud, willful and wanton misconduct or gross negligence of such Director. The
provisions of this Section shall survive termination of this Agreement and the termination of the Company.
4. Confidentiality of Proprietary Information . Director recognizes the interest of the Company in maintaining the confidential nature of their proprietary
information and agrees that he/she will not, directly or indirectly, disclose or use, except as required in the course of performing his/her duties to Company
hereunder, any proprietary information of Company including, without limitation: records, files, data, software, source code, object code, processes, methods,
techniques, formulae, products, inventions, product ideas, schematics, algorithms, flow charts, mechanisms, research, apparats, marketing, forecasts, customer
lists, trade secrets, sales lists, agent lists, plans, specifications, price lists, vendor lists, manufacture lists, plans, salaries, duties, qualifications, performance
levels and terms of compensation of employees, and/or cost or other financial data concerning any of the foregoing and other similar information which is
proprietary in nature and not generally known to third parties unaffiliated with the Company. Proprietary information for these purposes shall also include
personal information of any of the owners, officers, directors, employees and customers of Company that Director learns at any time during his/her relationship
with the Company. Director agrees not to make copies of such proprietary information except as authorized by the Company.
Director understands, acknowledges and agrees that all proprietary information shall be the sole property of the Company and/or their respective assigns,
including all trade secrets, patents, copyrights and other rights in connection therewith.
Upon termination of Director’s services, all such proprietary information shall be promptly delivered to Company.
5. Amendments and Waiver. No supplement, modification or amendment of this Agreement will be binding unless executed in writing by both parties. No
waiver of any provision of this Agreement on a particular occasion will be deemed or will constitute a waiver of that provision on a subsequent occasion or a
waiver of any other provision of this Agreement.
6. Binding Effect. This Agreement will be binding upon and inure to the benefit of and be enforceable by the parties and their respective successors and
assigns.
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7. Severability. The provisions of this Agreement are severable, and any provision of this Agreement that is held by a court of competent jurisdiction to
be invalid, void, or otherwise unenforceable in any respect will not affect the validity or enforceability of any other provision of this Agreement.
8. Governing Law. This Agreement will be governed by and construed and enforced in accordance with the laws of the State of Florida applicable to
contracts made and to be performed in that state without giving effect to the principles of conflicts of laws.
9. Entire Agreement. This Agreement constitutes the entire understanding between the parties with respect to the subject matter hereof, superseding all
negotiations, prior discussions and prior agreements and understanding relating to such subject matter.
10. Miscellaneous. This Agreement may be executed by the Company and Director in any number of counterparts, each of which shall be deemed an
original instrument, but all of which together shall constitute but one and the same instrument. Any party may execute this Agreement by facsimile signature and
the other party will be entitled to rely on such facsimile signature as evidence that this Agreement has been duly executed by such party. Any party executing
this Agreement by facsimile signature will promptly forward to the other party an original signature page by overnight courier. Director acknowledges that this
Agreement does not constitute a contract of employment and does not imply that the Company will continue his service as a director for any period of time. All
notices hereunder shall be deemed to have been given, if made in writing, when mailed, postage prepaid, via a nationally recognized overnight delivery service
(one business day after so sent) or by certified mail (return receipt requested) (three business days after when so sent) to the parties at the addresses set forth
below their respective names, or to such other addresses as a party shall specify to the other.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date shown above.
CLICKSTREAM CORPORATION

DIRECTOR

By:
Michael Handelman, CFO

Frank Magliochetti
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Exhibit 6.5
DIRECTOR AGREEMENT
This Director Agreement dated this 24 th day of December 2019 (the “Agreement”), between Clickstream Corporation, a Nevada corporation with an
address 1801 Century Park East Suite 1201 Los Angeles, CA 90067 (the “Company”), and Ryan Smollar (“Director”).
WHEREAS, it is essential to the Company to retain and attract as directors the most capable persons available to serve on the board of directors of the
Company (the “Board”); and
WHEREAS, the Company believes that Director possesses the necessary qualifications and abilities to serve as a director of the Company and to
perform the functions and meet the Company’s needs related to its Board,
NOW, THEREFORE, in consideration of the mutual promises contained herein, the benefits to be derived by each party hereunder and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Service as Director. Director will serve as a director of the Company and perform all duties as a director of the Company, including without limitation
(a) attending meetings of the Board, and (b) using reasonable efforts to promote the business of the Company. The Company currently intends to hold at least
one regular meeting of the Board each month, together with additional meetings of the Board as may be required by the business and affairs of the Company. All
meetings may be attended, in person, via conference call or video conferencing as long as all attendees are able to communicate with each other concurrently.
In fulfilling his responsibilities as a director of the Company, Director agrees that he/she shall act honestly and in good faith with a view to the best interests of the
Company and exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. The Director shall retain his
position as a Director until such time as (i) stockholders owning a majority of the outstanding stock in the Company determine otherwise, (ii) the Director resigns,
(iii) the Director is accused of a crime involving moral turpitude or a felony (not including those related to a traffic violation) and the other members of the Board
determine in good faith to require the resignation of Director, or (iv) the Director is convicted of a felony (not including those related to a traffic violation) or other
crime involving moral turpitude that is not a felony and the other members of the Board determine in good faith that the conviction related to such other crime
could have a detrimental effect on the Company’s or any of its subsidiaries’ businesses.
2. Compensation and Expenses.
(a) Board Compensation. The Director shall not be entitled to compensation for his services as a director.
( b ) Expenses. The Company will reimburse Director for all reasonable out-of-pocket expenses incurred in connection with the performance of
Director’s duties under this Agreement which are pre-approved by the other members of the Board upon submission of appropriate receipts, invoices or vouchers
as may be reasonably required by the Company. Such reimbursements shall be paid in accordance with the Company’s normal practices with respect to such
types of requests.
(c) Other Benefits. The Board may from time to time suggest compensation and benefits for Director, including compensation and awards under any
stock incentive, stock option, stock compensation or long-term incentive plan of the Company, or any other plan that may later be established by the Company,
which shall only be approved by the unanimous consent of the Board of Directors of the Company, provided, however, the creation of any stock incentive, stock
option, stock compensation or long-term incentive plan for the Company must be approved in writing by stockholders owning at least two-thirds of the
outstanding stock of the Company.
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3. Limitation of Liability; Right to Indemnification. Director shall be entitled to limitations of liability and the right to indemnification against expenses and
damages in connection with claims against Director relating to his/her service to the Company to the fullest extent permitted by the Company’s Certificate of
Incorporation and Bylaws (as such documents may be amended from time to time), Nevada Law and other applicable law (including, but not limited to,
reasonable attorneys’ and paralegals’ fees through any and all negotiations, and trial and appellate levels), except for any loss or liability incurred in connection
with the fraud, willful and wanton misconduct or gross negligence of Director. For the avoidance of doubt, the Company shall not indemnify the Director with
respect to any claims/liabilities/costs/expenses incurred in connection with the fraud, willful and wanton misconduct or gross negligence of such Director. The
provisions of this Section shall survive termination of this Agreement and the termination of the Company.
4. Confidentiality of Proprietary Information . Director recognizes the interest of the Company in maintaining the confidential nature of their proprietary
information and agrees that he/she will not, directly or indirectly, disclose or use, except as required in the course of performing his/her duties to Company
hereunder, any proprietary information of Company including, without limitation: records, files, data, software, source code, object code, processes, methods,
techniques, formulae, products, inventions, product ideas, schematics, algorithms, flow charts, mechanisms, research, apparats, marketing, forecasts, customer
lists, trade secrets, sales lists, agent lists, plans, specifications, price lists, vendor lists, manufacture lists, plans, salaries, duties, qualifications, performance
levels and terms of compensation of employees, and/or cost or other financial data concerning any of the foregoing and other similar information which is
proprietary in nature and not generally known to third parties unaffiliated with the Company. Proprietary information for these purposes shall also include
personal information of any of the owners, officers, directors, employees and customers of Company that Director learns at any time during his/her relationship
with the Company. Director agrees not to make copies of such proprietary information except as authorized by the Company.
Director understands, acknowledges and agrees that all proprietary information shall be the sole property of the Company and/or their respective assigns,
including all trade secrets, patents, copyrights and other rights in connection therewith.
Upon termination of Director’s services, all such proprietary information shall be promptly delivered to Company.
5. Amendments and Waiver. No supplement, modification or amendment of this Agreement will be binding unless executed in writing by both parties. No
waiver of any provision of this Agreement on a particular occasion will be deemed or will constitute a waiver of that provision on a subsequent occasion or a
waiver of any other provision of this Agreement.
6. Binding Effect. This Agreement will be binding upon and inure to the benefit of and be enforceable by the parties and their respective successors and
assigns.
7. Severability. The provisions of this Agreement are severable, and any provision of this Agreement that is held by a court of competent jurisdiction to
be invalid, void, or otherwise unenforceable in any respect will not affect the validity or enforceability of any other provision of this Agreement.
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8. Governing Law. This Agreement will be governed by and construed and enforced in accordance with the laws of the State of Florida applicable to
contracts made and to be performed in that state without giving effect to the principles of conflicts of laws.
9. Entire Agreement. This Agreement constitutes the entire understanding between the parties with respect to the subject matter hereof, superseding all
negotiations, prior discussions and prior agreements and understanding relating to such subject matter.
10. Miscellaneous. This Agreement may be executed by the Company and Director in any number of counterparts, each of which shall be deemed an
original instrument, but all of which together shall constitute but one and the same instrument. Any party may execute this Agreement by facsimile signature and
the other party will be entitled to rely on such facsimile signature as evidence that this Agreement has been duly executed by such party. Any party executing
this Agreement by facsimile signature will promptly forward to the other party an original signature page by overnight courier. Director acknowledges that this
Agreement does not constitute a contract of employment and does not imply that the Company will continue his service as a director for any period of time. All
notices hereunder shall be deemed to have been given, if made in writing, when mailed, postage prepaid, via a nationally recognized overnight delivery service
(one business day after so sent) or by certified mail (return receipt requested) (three business days after when so sent) to the parties at the addresses set forth
below their respective names, or to such other addresses as a party shall specify to the other.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date shown above.
CLICKSTREAM CORPORATION

DIRECTOR

By:
Michael Handelman, CFO

Ryan Smollar
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Exhibit 6.6
INDEPENDENT CONTRACTOR AGREEMENT
This agreement made this 1st day of February 1, 2020 between Clickstream Corp. (“Company”), and Michael Handelman (“CONTRACTOR”). The parties agree
as follows:
TERM OF AGREEMENT
This agreement will become effective February 1, 2020 and will continue in effect until either party notifies the other of agreement termination.
INDEPENDENT CONTRACTOR STATUS
It is the express intention of the parties that CONTRACTOR is an independent contractor and not an CONTRACTOR, agent, joint venture or partner of
COMPANY. Nothing in this shall be interpreted or construed as creating or establishing the relationship of employer and CONTRACTOR between COMPANY
and CONTRACTOR or any CONTRACTOR or agent of CONTRACTOR. Both parties acknowledge that CONTRACTOR is not a CONTRACTOR for state or
federal tax purposes. CONTRACTOR shall retain the right to perform services for others during the term of this Agreement.
SERVICES TO BE PERFORMED BY CONTRACTOR
During the term of this Agreement, CONTRACTOR agrees to provide interim services as Chief Financial Officer as required for the Company. CONTRACTOR
agrees to exclusively work for the Company as Chief Financial Officer for the designated services chosen solely by the Company (“Services”). The Services shall
be designated, by the COMPANY upon the execution of this Agreement, and may be altered by the COMPANY, at any time, upon notification by the COMPANY
to the CONTRACTOR Further, the CONTRACTOR agrees to devote his best efforts and his full time and attention to the performance of the aforementioned
Services that are customary to such position and as to such other Services as may be reasonably requested by the Company. Additionally, the CONTRACTOR
agrees that he will perform all of his Services in accordance with all the policies, procedures and directions promulgated by the Company and that are in
accordance with all of the relevant State and Federal laws, regulations and guidelines
COMPENSATION
In consideration of the services to be performed by CONTRACTOR under this Agreement, CONTRACTOR will receive each month $2,500.00.
CONTRACTOR agrees to take full responsibility for all applicable tax obligations, and agrees to indemnify COMPANY for any tax liability it may incur by virtue of
any payments made by COMPANY to CONTRACTOR pursuant to this Agreement.

OBLIGATIONS OF CONTRACTOR
CONTRACTOR agrees to provide for CONTRACTOR’S own medical, dental, and vision expenses, including payment of any health insurance premiums, and
agrees to hold harmless and indemnify COMPANY for any and all claims arising out of any injury or disability.
CONTRACTOR shall be solely responsible for providing worker’s compensation insurance for the CONTRACTOR, CONTRACTOR’S agents, CONTRACTORs
or assistants, and agrees to hold harmless and indemnify COMPANY for any and all claims arising out of any injury, disability or death of CONTRACTOR or any
of CONTRACTOR’S agents, CONTRACTORs or assistants.
Neither this nor any duties nor obligations under this may be assigned by CONTRACTOR without prior written consent of COMPANY.
CONTRACTOR expressly acknowledges that during the term of this Agreement, CONTRACTOR is not a CONTRACTOR of COMPANY and is not entitled to
any of the benefits available to COMPANY’S CONTRACTORS.
In the event of the termination of this for any reason, CONTRACTOR agrees to return immediately to COMPANY, at CONTRACTOR ’ S expense, all materials
which have been supplied to CONTRACTOR. When all such materials have been received by COMPANY, CONTRACTOR shall be entitled to the return of
CONTRACTOR’S security deposit (in the amount fixed from time-to-time by agreement between COMPANY and CONTRACTOR).
CONFIDENTIAL INFORMATION
As a result of CONTRACTOR’S independent contractor relationship with the COMPANY, CONTRACTOR will have access to “confidential information” about the
COMPANY and its business, subsidiaries’ and affiliates. CONTRACTOR agrees that CONTRACTOR will not at any time utilize for personal benefit, or directly or
indirectly divulge or communicate to any person, firm, corporation or entity, any confidential information concerning the COMPANY and its business, subsidiaries
and affiliates, which was disclosed to or Acquired by CONTRACTOR at any time during CONTRACTOR’S relationship with COMPANY, except upon direct
written authority of the CEO.
CONTRACTOR specifically agrees that all confidential information or knowledge concerning matters affecting or relating to COMPANY’S business obtained by
CONTRACTOR is deemed by the parties to this to be included within the terms of this paragraph and to constitute important, material and confidential trade
secrets that affect the successful conduct of the COMPANY’S business and its goodwill.
“Confidential information” means information which includes, but is not limited to, the names, buying habits or practices of any of the COMPANY’S customers;
marketing methods and related data; the names of any vendors or suppliers; costs of materials; the prices COMPANY obtains or has obtained or at which it sells
or has sold its products or services; lists or other written records used in COMPANY’S business; sales techniques; contracts and licenses; business systems;
computer programs; or any other confidential information of, about, or concerning the business of COMPANY, its manner of operation, or other confidential data
of any kind.

CONTRACTOR expressly covenants and agrees: (a) CONTRACTOR will not use any such confidential information, membership lists, records, or systems
except in furtherance of COMPANY’S interests; (b) CONTRACTOR will not deliver or otherwise make known any of such information, lists, records, or systems
to anyone, or use the same to the detriment of COMPANY’S interests, during the term of this or after the termination thereof; and (c) CONTRACTOR will not
copy, duplicate or reproduce any COMPANY materials which have been supplied to CONTRACTOR, or permit any other person to do so, during the term of this
or thereafter.
Notwithstanding any other provision of this Agreement, this may not be terminated by either party except in good faith and for good cause shown.
Should COMPANY default in the performance of this Agreement, or materially breach any of its provisions, CONTRACTOR, at CONTRACTOR’S option, may
terminate this by giving written notice to COMPANY.
GENERAL PROVISIONS
Entire Agreement. Except as provided expressly herein, this represents the entire agreement between both parties, and no changes, alterations or deviation shall
be recognized as valid unless such changes, alterations or deviations have been embodied in a new and superseding document signed by both parties. Each
party to this acknowledges that no representations, inducement, promises or agreements, oral or otherwise, with regard to the relationship between the parties
have been made by any party, or anyone acting on behalf or any party, which are not embodied herein and that no other agreement, statement or promise
regarding performance of services not contained in this shall be valid or binding.
Partial Invalidity. If any provision of this is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the remaining provisions shall
nevertheless continue in full force without being impaired or invalidated in any way .
Law Governing Contract. This shall be governed by and construed in accordance with the laws of the State of California.
Clickstream Corp

CONTRACTOR:

Michael Handelman
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ClickStream Corporation
1801 Century Park East
Suite 1201
Los Angeles, CA 90067
CONSULTING AGREEMENT
This Agreement effective this 24 th day of December 2019 (the “Effective Date”) by and between Parcae Capital Corporation, a MA Corp. acting as
an independent contractor to the Company (“Consultant”), and ClickStream Corporation, a Nevada corporation (the “Company”)
1.

Background. The Company desires to retain the services of Consultant to provide primarily general business advice on current standard practices and
trends in Consultant’s area of expertise and from time-to-time in a consulting capacity with respect to certain activities or specific projects as described in
this Agreement, and Consultant is willing so to act.

2.

Description of Services. Company hereby retains Consultant as a Consultant to the Company, and Consultant shall be engaged by the Company as a
Consultant for the exchange of strategic and business development ideas. Consultant’s relationship with the Company shall be that of an independent
contractor and not that of an employee. Accordingly, Consultant shall not be eligible for any employee benefits, nor will the Company make deductions
from payments made to Consultant for taxes, which shall be solely Consultant’s responsibility. Consultant shall have no authority to enter contracts which
bind the Company or create obligations on the part of the Company. None of the Services are in connection with any capital raising transaction or with
directly or indirectly promoting or maintaining a market for the securities of the Company. The Shares to be issued shall be payment towards said
exchange of strategic and business development ideas. To the extent that Consultant is requested to provide any of such services, he shall be
compensated from other sources other than the Shares.

3.

Term and Expiration. This Agreement shall become effective as of the Effective Date and shall remain in effect for three (3) years (“initial term”). If the
Consultant and/or Company do not provide the other party with thirty (30) days written notice of termination prior to the completion of the Initial term, the
Agreement shall automatically extend for an additional three (3) year term. Termination shall not affect the Consultant’s continuing obligations to the
Company under Section 5 and 6.

4.

Consideration. As full consideration for the Services provided and to be provided by Consultant hereunder, the Company shall compensate Consultant
$5,000 per month commencing upon filing of a Regulation A Offering Statement under the Securities Act of 1933. In addition to the compensation described
above (unless comparable compensation is provided for under the terms of a separate employment or consulting agreement) or such compensation cannot
be paid because of conflicts with applicable laws:
In the event Consultant generates business for Company, then, on any sales resulting therefrom, Consultant shall be entitled to commission equal to 10% of
the net proceeds received by Company therefrom on a continuing basis during the term of this agreement payable in cash from Revenues directly arranged
by Consultant.

5.

Proprietary Information and Assignment of Inventions.
(a) Confidentiality of Proprietary Information. Consultant is not obligated to receive Proprietary Information (as defined below), however Consultant
understands and agrees that all Proprietary Information shall be the sole property of the Company and its assigns, including all trade secrets, patents,
copyrights and other rights in connection therewith. Consultant will hold in confidence and not directly or indirectly use or disclose to any third parties, both
during Consultant’s consulting relationship with the Company and for a period of three (3) years after its termination (irrespective of the reason for such
termination), any Proprietary Information Consultant obtains or creates during Consultant’s consulting relationship, except to the extent authorized by the
Company, or until such Proprietary Information becomes generally known. Third parties include any foreign or domestic patent office. Consultant agrees not
to make copies of such Proprietary Information except as authorized by the Company. Upon termination of Consultant’s consulting relationship or upon an
earlier request of the Company, Consultant will return or deliver to the Company all tangible forms of such Proprietary Information in Consultant’s
possession or control, including but not limited to drawings, specifications, documents, records, devices, models or any other material and copies or
reproductions thereof. As used in this Agreement, the term “Proprietary Information” means information or physical material not generally known or
available outside the Company or information or physical material entrusted to the Company by third parties. This includes, but is not limited to, inventions,
confidential knowledge, copyrights, product ideas, techniques, processes, formulas, object codes, mask works and/or any other information of any type
relating to documentation, data, schematics, algorithms, flow charts, mechanisms, research, manufacture, improvements, assembly, installation, marketing,
forecasts, sales, pricing, customers, the salaries, duties, qualifications, performance levels and terms of compensation of other employees, and/or cost or
other financial data concerning any of the foregoing or the Company and its operations. Proprietary Information may be contained in material such as
drawings, samples, procedures, specifications, reports, studies, customer or supplier lists, budgets, cost or price lists, compilations or computer programs,
or may be unwritten knowledge or know-how.
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(b) License and Assignment of Rights. Consultant acknowledges that all inventions, original works of authorship, developments, concepts, know-how,
improvements or trade secrets which are made by Consultant (solely or jointly with others) within the scope of and as part of Consultant’s consultancy with
the Company (collectively referred to herein as “Inventions”) are “works made for h ire” (to the gr eates t extent permitted by applicable law ) an d are
compensated by such amounts paid to Consultant under this Agreement, unless regulated otherwise by the mandatory law of the state of Florida. To the
extent that Consultant owns or controls intellectual property rights of any kind in any pre-existing works which are subsequently incorporated by Consultant
in any Inventions without the express written permission of the Company, Consultant hereby grants the Company a royalty-free, irrevocable, world-wide,
perpetual, non-exclusive license (with the right to sublicense) to make, have made, copy, modify, make derivative works of, use, sell, license, disclose,
publish, or otherwise disseminate or transfer such subject matter. Consultant also agrees and warrants that Consultant will not use or incorporate third party
proprietary materials into Inventions or disclose third party proprietary information to Company.
6.

Non-Compete; Nonsolicitation. During the term of Consultancy and for two (2) years thereafter, Consultant will not, without the Company’s prior written
consent, (a) directly work on any products or services, or indirectly work on any commercial products or services, that are competitive with products or
services (i) being commercially developed or exploited by the Company during Consultant’s consultancy and (ii) on which Consultant worked or about
which Consultant learned Proprietary Information during Consultant’s consultancy with the Company; or (b) solicit the employment of any employee of the
Company with whom Consultant has had contact in connection with the relationship arising under this Agreement.

7.

Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Florida.

8.

No Conflict. Consultant represents that Consultant’s performance of all the terms of this Agreement and that Consultant’s retention as an Consultant by the
Company does not and will not breach any agreement to keep in confidence any proprietary information acquired by Consultant in confidence prior to
Consultant’s retention as an Consultant by the Company. Consultant has not entered into, and agrees Consultant will not enter into, any agreement, either
written or oral, in conflict with the foregoing sentence. Consultant understands as part of the consideration for the offer to retain Consultant as an
Consultant, and of Consultant’s retention as an Consultant by the Company, that Consultant has not brought and will not bring with Consultant to the
Company or use in the performance of Consultant’s responsibilities at the Company any equipment, supplies, facility or trade secret information of any
current or former employer which are not generally available to the public. Consultant also understands that, in Consultant’s retention as an Consultant with
the Company, Consultant is not to breach any obligation of confidentiality that Consultant has to others, and Consultant agrees that Consultant shall fulfill all
such obligations during Consultant’s retention as an Consultant with the Company.

9.

Mediation and Arbitration. Any dispute arising under this Agreement shall be resolved through a mediation - arbitration approach. The parties agree to
select a mutually agreeable, neutral third party to help them mediate any dispute that arises under the terms of this Agreement. Costs and fees associated
with the mediation shall be shared equally by the parties. If the mediation is unsuccessful, the parties agree that the dispute shall be decided by a single
arbitrator by binding arbitration under the rules of the American Arbitration Association in Broward County, Florida. The decision of the arbitrator shall be
final and binding on the parties and may be entered and enforced in any court of competent jurisdiction by either party. The prevailing party in the arbitration
proceedings shall be awarded reasonable attorney fees, expert witness costs and expenses, and all other costs and expenses incurred directly or indirectly
in connection with the proceedings, unless the arbitrator shall for good cause determine otherwise.
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10. Advice of Counsel. EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING THIS AGREEMENT, SUCH PARTY HAS HAD THE OPPORTUNITY TO
SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL AND HAS READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS
AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION
HEREOF.
11. Miscellaneous. This Agreement shall be binding upon and shall inure to the benefit of the Company’s successors, transferees, and assigns. Any
amendment to this Agreement must be in writing signed by Consultant and the Company. The Company and Consultant acknowledge that any amendment
of this Agreement or any departure from the terms or conditions hereof with respect to Consultant’s consulting services for the Company is subject to the
Company’s and Consultant’s prior written approval. There is no other agreement governing or affecting the subject matter hereof. All notices hereunder
shall be deemed to have been given, if made in writing, when mailed, postage prepaid, to the parties at the addresses set forth above, or to such other
addresses as a party shall specify to the other. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which together will constitute one and the same instrument.
12. Severability. If any provision of this Agreement is held to be unenforceable under applicable law, such provision shall be severed, and the remaining
provisions of this Agreement shall continue in full force and effect.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the day and year first written above.
Parcae Capital Corporation (“Consultant”)
By:
Name: Frank Magliochetti, CEO
Date: December 24, 2019
ClickStream Corporation (“Company”)
By:
Name: Michael Handelman, CFO
Date: December 24, 2019
4
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ClickStream Corporation
1801 Century Park East
Suite 1201
Los Angeles, CA 90067
CONSULTING AGREEMENT
This Agreement effective this 24 th day of December 2019 (the “Effective Date”) by and between Leonard Tucker, LLC. a FL LLC. acting as an
independent contractor to the Company (“Consultant”), and ClickStream Corporation, a Nevada corporation (the “Company”)
1.

Background. The Company desires to retain the services of Consultant to provide primarily general business advice on current standard practices and
trends in Consultant’s area of expertise and from time-to-time in a consulting capacity with respect to certain activities or specific projects as described in
this Agreement, and Consultant is willing so to act.

2.

Description of Services. Company hereby retains Consultant as a Consultant to the Company, and Consultant shall be engaged by the Company as a
Consultant for the exchange of strategic and business development ideas. Consultant’s relationship with the Company shall be that of an independent
contractor and not that of an employee. Accordingly, Consultant shall not be eligible for any employee benefits, nor will the Company make deductions
from payments made to Consultant for taxes, which shall be solely Consultant’s responsibility. Consultant shall have no authority to enter contracts which
bind the Company or create obligations on the part of the Company. None of the Services are in connection with any capital raising transaction or with
directly or indirectly promoting or maintaining a market for the securities of the Company. The Shares to be issued shall be payment towards said
exchange of strategic and business development ideas. To the extent that Consultant is requested to provide any of such services, he shall be
compensated from other sources other than the Shares.

3.

Term and Expiration. This Agreement shall become effective as of the Effective Date and shall remain in effect for three (3) years (“initial term”). If the
Consultant and/or Company do not provide the other party with thirty (30) days written notice of termination prior to the completion of the Initial term, the
Agreement shall automatically extend for an additional three (3) year term. Termination shall not affect the Consultant’s continuing obligations to the
Company under Section 5 and 6.
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4.

Consideration. As full consideration for the Services provided and to be provided by Consultant hereunder, the Company shall compensate Consultant (A)
1,000,000 shares of Company Series A Convertible Preferred Stock at .001 per share with a value of $1,000 upon execution of this Agreement (B) $
37,500 upon significant reduction of the $ 736,000 of outstanding liabilities as listed on the June 30t h 2017 financial statement available at
https://www.otcmarkets.com/filing/html?id=12260884&guid=GRtvUnkYaoxBw3h (C) $5,000 per month commencing upon filing of a Regulation A Offering
Statement under the Securities Act of 1933. In addition to the compensation described above (unless comparable compensation is provided for under the
terms of a separate employment or consulting agreement) or such compensation cannot be paid because of conflicts with applicable laws:
In the event Consultant generates business for Company, then, on any sales resulting therefrom, Consultant shall be entitled to commission equal to 10%
of the net proceeds received by Company therefrom on a continuing basis during the term of this agreement payable in cash from Revenues directly
arranged by Consultant.

5.

Proprietary Information and Assignment of Inventions.
(a) Confidentiality of Proprietary Information. Consultant is not obligated to receive Proprietary Information (as defined below), however Consultant
understands and agrees that all Proprietary Information shall be the sole property of the Company and its assigns, including all trade secrets, patents,
copyrights and other rights in connection therewith. Consultant will hold in confidence and not directly or indirectly use or disclose to any third parties, both
during Consultant’s consulting relationship with the Company and for a period of three (3) years after its termination (irrespective of the reason for such
termination), any Proprietary Information Consultant obtains or creates during Consultant’s consulting relationship, except to the extent authorized by the
Company, or until such Proprietary Information becomes generally known. Third parties include any foreign or domestic patent office. Consultant agrees
not to make copies of such Proprietary Information except as authorized by the Company. Upon termination of Consultant’s consulting relationship or upon
an earlier request of the Company, Consultant will return or deliver to the Company all tangible forms of such Proprietary Information in Consultant’s
possession or control, including but not limited to drawings, specifications, documents, records, devices, models or any other material and copies or
reproductions thereof. As used in this Agreement, the term “Proprietary Information” means information or physical material not generally known or
available outside the Company or information or physical material entrusted to the Company by third parties. This includes, but is not limited to, inventions,
confidential knowledge, copyrights, product ideas, techniques, processes, formulas, object codes, mask works and/or any other information of any type
relating to documentation, data, schematics, algorithms, flow charts, mechanisms, research, manufacture, improvements, assembly, installation,
marketing, forecasts, sales, pricing, customers, the salaries, duties, qualifications, performance levels and terms of compensation of other employees,
and/or cost or other financial data concerning any of the foregoing or the Company and its operations. Proprietary Information may be contained in
material such as drawings, samples, procedures, specifications, reports, studies, customer or supplier lists, budgets, cost or price lists, compilations or
computer programs, or may be unwritten knowledge or know-how.
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(b) License and Assignment of Rights. Consultant acknowledges that all inventions, original works of authorship, developments, concepts, know-how,
improvements or trade secrets which are made by Consultant (solely or jointly with others) within the scope of and as part of Consultant’s consultancy with
the Company (collectively referred to herein as “Inventions”) are “works made for hire” (to the greatest extent permitted by applicable law) and are
compensated by such amounts paid to Consultant under this Agreement, unless regulated otherwise by the mandatory law of the state of Florida. To the
extent that Consultant owns or controls intellectual property rights of any kind in any pre-existing works which are subsequently incorporated by Consultant
in any Inventions without the express written permission of the Company, Consultant hereby grants the Company a royalty-free, irrevocable, world-wide,
perpetual, non-exclusive license (with the right to sublicense) to make, have made, copy, modify, make derivative works of, use, sell, license, disclose,
publish, or otherwise disseminate or transfer such subject matter. Consultant also agrees and warrants that Consultant will not use or incorporate third
party proprietary materials into Inventions or disclose third party proprietary information to Company.
6.

Non-Compete; Nonsolicitation. During the term of Consultancy and for two (2) years thereafter, Consultant will not, without the Company’s prior written
consent, (a) directly work on any products or services, or indirectly work on any commercial products or services, that are competitive with products or
services (i) being commercially developed or exploited by the Company during Consultant’s consultancy and (ii) on which Consultant worked or about
which Consultant learned Proprietary Information during Consultant’s consultancy with the Company; or (b) solicit the employment of any employee of the
Company with whom Consultant has had contact in connection with the relationship arising under this Agreement.

7.

Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Florida.

8.

No Conflict. Consultant represents that Consultant’s performance of all the terms of this Agreement and that Consultant’s retention as an Consultant by
the Company does not and will not breach any agreement to keep in confidence any proprietary information acquired by Consultant in confidence prior to
Consultant’s retention as an Consultant by the Company. Consultant has not entered into, and agrees Consultant will not enter into, any agreement, either
written or oral, in conflict with the foregoing sentence. Consultant understands as part of the consideration for the offer to retain Consultant as an
Consultant, and of Consultant’s retention as an Consultant by the Company, that Consultant has not brought and will not bring with Consultant to the
Company or use in the performance of Consultant’s responsibilities at the Company any equipment, supplies, facility or trade secret information of any
current or former employer which are not generally available to the public. Consultant also understands that, in Consultant’s retention as an Consultant
with the Company, Consultant is not to breach any obligation of confidentiality that Consultant has to others, and Consultant agrees that Consultant shall
fulfill all such obligations during Consultant’s retention as an Consultant with the Company.
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9.

Mediation and Arbitration . Any dispute arising under this Agreement shall be resolved through a mediation - arbitration approach. The parties agree to
select a mutually agreeable, neutral third party to help them mediate any dispute that arises under the terms of this Agreement. Costs and fees associated
with the mediation shall be shared equally by the parties. If the mediation is unsuccessful, the parties agree that the dispute shall be decided by a single
arbitrator by binding arbitration under the rules of the American Arbitration Association in Broward County, Florida. The decision of the arbitrator shall be
final and binding on the parties and may be entered and enforced in any court of competent jurisdiction by either party. The prevailing party in the
arbitration proceedings shall be awarded reasonable attorney fees, expert witness costs and expenses, and all other costs and expenses incurred directly
or indirectly in connection with the proceedings, unless the arbitrator shall for good cause determine otherwise.

10. Advice of Counsel. EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING THIS AGREEMENT, SUCH PARTY HAS HAD THE OPPORTUNITY TO
SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL AND HAS READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS
AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION
HEREOF.
11. Miscellaneous. This Agreement shall be binding upon and shall inure to the benefit of the Company’s successors, transferees, and assigns. Any
amendment to this Agreement must be in writing signed by Consultant and the Company. The Company and Consultant acknowledge that any amendment
of this Agreement or any departure from the terms or conditions hereof with respect to Consultant’s consulting services for the Company is subject to the
Company’s and Consultant’s prior written approval. There is no other agreement governing or affecting the subject matter hereof. All notices hereunder
shall be deemed to have been given, if made in writing, when mailed, postage prepaid, to the parties at the addresses set forth above, or to such other
addresses as a party shall specify to the other. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which together will constitute one and the same instrument.
12. Severability. If any provision of this Agreement is held to be unenforceable under applicable law, such provision shall be severed, and the remaining
provisions of this Agreement shall continue in full force and effect.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the day and year first written above.
Leonard Tucker, LLC. (“Consultant”)
By:
Name: Leonard Tucker, Managing Member
Date: December 24, 2019
ClickStream Corporation (“Company”)
By:
Name: Michael Handelman, CFO
Date: December 24, 2019
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ClickStream Corporation
1801 Century Park East
Suite 1201
Los Angeles, CA 90067
CONSULTING AGREEMENT
This Agreement effective this 24 th day of December 2019 (the “Effective Date”) by and between Capa Partners, Ltd. a NV. Ltd. acting as an independent
contractor to the Company (“Consultant”), and ClickStream Corporation, a Nevada corporation (the “Company”)
1.

Background. The Company desires to retain the services of Consultant to provide primarily general business advice on current standard practices and
trends in Consultant’s area of expertise and from time-to-time in a consulting capacity with respect to certain activities or specific projects as described in
this Agreement, and Consultant is willing so to act.

2.

Description of Services. Company hereby retains Consultant as a Consultant to the Company, and Consultant shall be engaged by the Company as a
Consultant for the exchange of strategic and business development ideas. Consultant’s relationship with the Company shall be that of an independent
contractor and not that of an employee. Accordingly, Consultant shall not be eligible for any employee benefits, nor will the Company make deductions from
payments made to Consultant for taxes, which shall be solely Consultant’s responsibility. Consultant shall have no authority to enter contracts which bind the
Company or create obligations on the part of the Company. None of the Services are in connection with any capital raising transaction or with directly or
indirectly promoting or maintaining a market for the securities of the Company. The Shares to be issued shall be payment towards said exchange of
strategic and business development ideas. To the extent that Consultant is requested to provide any of such services, he shall be compensated from other
sources other than the Shares.

3.

Term and Expiration. This Agreement shall become effective as of the Effective Date and shall remain in effect for three (3) years (“initial term”). If the
Consultant and/or Company do not provide the other party with thirty (30) days written notice of termination prior to the completion of the Initial term, the
Agreement shall automatically extend for an additional three (3) year term. Termination shall not affect the Consultant’s continuing obligations to the
Company under Section 5 and 6.
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4.

Consideration. As full consideration for the Services provided and to be provided by Consultant hereunder, the Company shall compensate Consultant (A)
1,000,000 shares of Company Series A Convertible Preferred Stock at .001 per share with a value of $1,000 upon execution of this Agreement (B) $ 37,500
upon significant reduction of the $ 736,000 of outstanding liabilities as listed on the June 30t h 2017 financial statement available at
https://www.otcmarkets.com/filing/html?id=12260884&guid=GRtvUnkYaoxBw3h (C) $5,000 per month commencing upon filing of a Regulation A Offering
Statement under the Securities Act of 1933. In addition to the compensation described above (unless comparable compensation is provided for under the
terms of a separate employment or consulting agreement) or such compensation cannot be paid because of conflicts with applicable laws:
In the event Consultant generates business for Company, then, on any sales resulting therefrom, Consultant shall be entitled to commission equal to 10% of
the net proceeds received by Company therefrom on a continuing basis during the term of this agreement payable in cash from Revenues directly arranged
by Consultant.

5.

Proprietary Information and Assignment of Inventions.
(a) Confidentiality of Proprietary Information. Consultant is not obligated to receive Proprietary Information (as defined below), however Consultant
understands and agrees that all Proprietary Information shall be the sole property of the Company and its assigns, including all trade secrets, patents,
copyrights and other rights in connection therewith. Consultant will hold in confidence and not directly or indirectly use or disclose to any third parties, both
during Consultant’s consulting relationship with the Company and for a period of three (3) years after its termination (irrespective of the reason for such
termination), any Proprietary Information Consultant obtains or creates during Consultant’s consulting relationship, except to the extent authorized by the
Company, or until such Proprietary Information becomes generally known. Third parties include any foreign or domestic patent office. Consultant agrees not
to make copies of such Proprietary Information except as authorized by the Company. Upon termination of Consultant’s consulting relationship or upon an
earlier request of the Company, Consultant will return or deliver to the Company all tangible forms of such Proprietary Information in Consultant’s
possession or control, including but not limited to drawings, specifications, documents, records, devices, models or any other material and copies or
reproductions thereof. As used in this Agreement, the term “Proprietary Information” means information or physical material not generally known or
available outside the Company or information or physical material entrusted to the Company by third parties. This includes, but is not limited to, inventions,
confidential knowledge, copyrights, product ideas, techniques, processes, formulas, object codes, mask works and/or any other information of any type
relating to documentation, data, schematics, algorithms, flow charts, mechanisms, research, manufacture, improvements, assembly, installation, marketing,
forecasts, sales, pricing, customers, the salaries, duties, qualifications, performance levels and terms of compensation of other employees, and/or cost or
other financial data concerning any of the foregoing or the Company and its operations. Proprietary Information may be contained in material such as
drawings, samples, procedures, specifications, reports, studies, customer or supplier lists, budgets, cost or price lists, compilations or computer programs,
or may be unwritten knowledge or know-how.
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(b) License and Assignment of Rights. Consultant acknowledges that all inventions, original works of authorship, developments, concepts, know-how,
improvements or trade secrets which are made by Consultant (solely or jointly with others) within the scope of and as part of Consultant’s consultancy with
the Company (collectively referred to herein as “Inventions”) are “works made for hire” (to the greatest extent permitted by applicable law) and are
compensated by such amounts paid to Consultant under this Agreement, unless regulated otherwise by the mandatory law of the state of Florida. To the
extent that Consultant owns or controls intellectual property rights of any kind in any pre-existing works which are subsequently incorporated by Consultant
in any Inventions without the express written permission of the Company, Consultant hereby grants the Company a royalty-free, irrevocable, world-wide,
perpetual, non-exclusive license (with the right to sublicense) to make, have made, copy, modify, make derivative works of, use, sell, license, disclose,
publish, or otherwise disseminate or transfer such subject matter. Consultant also agrees and warrants that Consultant will not use or incorporate third party
proprietary materials into Inventions or disclose third party proprietary information to Company.
6.

Non-Compete; Nonsolicitation. During the term of Consultancy and for two (2) years thereafter, Consultant will not, without the Company’s prior written
consent, (a) directly work on any products or services, or indirectly work on any commercial products or services, that are competitive with products or
services (i) being commercially developed or exploited by the Company during Consultant’s consultancy and (ii) on which Consultant worked or about
which Consultant learned Proprietary Information during Consultant’s consultancy with the Company; or (b) solicit the employment of any employee of the
Company with whom Consultant has had contact in connection with the relationship arising under this Agreement.

7.

Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Florida.

8.

No Conflict. Consultant represents that Consultant’s performance of all the terms of this Agreement and that Consultant’s retention as an Consultant by the
Company does not and will not breach any agreement to keep in confidence any proprietary information acquired by Consultant in confidence prior to
Consultant’s retention as an Consultant by the Company. Consultant has not entered into, and agrees Consultant will not enter into, any agreement, either
written or oral, in conflict with the foregoing sentence. Consultant understands as part of the consideration for the offer to retain Consultant as an
Consultant, and of Consultant’s retention as an Consultant by the Company, that Consultant has not brought and will not bring with Consultant to the
Company or use in the performance of Consultant’s responsibilities at the Company any equipment, supplies, facility or trade secret information of any
current or former employer which are not generally available to the public. Consultant also understands that, in Consultant’s retention as an Consultant with
the Company, Consultant is not to breach any obligation of confidentiality that Consultant has to others, and Consultant agrees that Consultant shall fulfill all
such obligations during Consultant’s retention as an Consultant with the Company.
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9.

Mediation and Arbitration . Any dispute arising under this Agreement shall be resolved through a mediation - arbitration approach. The parties agree to
select a mutually agreeable, neutral third party to help them mediate any dispute that arises under the terms of this Agreement. Costs and fees associated
with the mediation shall be shared equally by the parties. If the mediation is unsuccessful, the parties agree that the dispute shall be decided by a single
arbitrator by binding arbitration under the rules of the American Arbitration Association in Broward County, Florida. The decision of the arbitrator shall be
final and binding on the parties and may be entered and enforced in any court of competent jurisdiction by either party. The prevailing party in the arbitration
proceedings shall be awarded reasonable attorney fees, expert witness costs and expenses, and all other costs and expenses incurred directly or indirectly
in connection with the proceedings, unless the arbitrator shall for good cause determine otherwise.

10. Advice of Counsel. EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING THIS AGREEMENT, SUCH PARTY HAS HAD THE OPPORTUNITY TO
SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL AND HAS READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS
AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION
HEREOF.
11. Miscellaneous. This Agreement shall be binding upon and shall inure to the benefit of the Company’s successors, transferees, and assigns. Any
amendment to this Agreement must be in writing signed by Consultant and the Company. The Company and Consultant acknowledge that any amendment
of this Agreement or any departure from the terms or conditions hereof with respect to Consultant’s consulting services for the Company is subject to the
Company’s and Consultant’s prior written approval. There is no other agreement governing or affecting the subject matter hereof. All notices hereunder
shall be deemed to have been given, if made in writing, when mailed, postage prepaid, to the parties at the addresses set forth above, or to such other
addresses as a party shall specify to the other. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which together will constitute one and the same instrument.
12. Severability. If any provision of this Agreement is held to be unenforceable under applicable law, such provision shall be severed and the remaining
provisions of this Agreement shall continue in full force and effect.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the day and year first written above.
Capa Partners, Ltd. (“Consultant”)
By:
Name: Peter Aiello, CEO
Date: December 24, 2019
ClickStream Corporation (“Company”)
By:
Name: Michael Handelman, CFO
Date: December 24, 2019
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ClickStream Corporation
1801 Century Park East
Suite 1201
Los Angeles, CA 90067
CONSULTING AGREEMENT
This Agreement effective this 24 th day of December 2019 (the “Effective Date”) by and between Irwin Meyer, a CA resident acting as an independent
contractor to the Company (“Consultant”), and ClickStream Corporation, a Nevada corporation (the “Company”)
1.

Background. The Company desires to retain the services of Consultant to provide primarily general business advice on current standard practices and
trends in Consultant’s area of expertise and from time-to-time in a consulting capacity with respect to certain activities or specific projects as described in
this Agreement, and Consultant is willing so to act.

2.

Description of Services. Company hereby retains Consultant as a Consultant to the Company, and Consultant shall be engaged by the Company as a
Consultant for the exchange of strategic and business development ideas. Consultant’s relationship with the Company shall be that of an independent
contractor and not that of an employee. Accordingly, Consultant shall not be eligible for any employee benefits, nor will the Company make deductions from
payments made to Consultant for taxes, which shall be solely Consultant’s responsibility. Consultant shall have no authority to enter contracts which bind the
Company or create obligations on the part of the Company. None of the Services are in connection with any capital raising transaction or with directly or
indirectly promoting or maintaining a market for the securities of the Company. The Shares to be issued shall be payment towards said exchange of
strategic and business development ideas. To the extent that Consultant is requested to provide any of such services, he shall be compensated from other
sources other than the Shares.

3.

Term and Expiration. This Agreement shall become effective as of the Effective Date and shall remain in effect for three (3) years (“initial term”). If the
Consultant and/or Company do not provide the other party with thirty (30) days written notice of termination prior to the completion of the Initial term, the
Agreement shall automatically extend for an additional three (3) year term. Termination shall not affect the Consultant’s continuing obligations to the
Company under Section 5 and 6.
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4.

Consideration. As full consideration for the Services provided and to be provided by Consultant hereunder, the Company shall compensate Consultant (A)
1,000,000 shares of Company Series A Convertible Preferred Stock at .001 per share with a value of $1,000 upon execution of this Agreement (B) $5,000
per month commencing upon filing of a Regulation A Offering Statement under the Securities Act of 1933. In addition to the compensation described above
(unless comparable compensation is provided for under the terms of a separate employment or consulting agreement) or such compensation cannot be
paid because of conflicts with applicable laws:
In the event Consultant generates business for Company, then, on any sales resulting therefrom, Consultant shall be entitled to commission equal to 10% of
the net proceeds received by Company therefrom on a continuing basis during the term of this agreement payable in cash from Revenues directly arranged
by Consultant.

5.

Proprietary Information and Assignment of Inventions.
(a) Confidentiality of Proprietary Information. Consultant is not obligated to receive Proprietary Information (as defined below), however Consultant
understands and agrees that all Proprietary Information shall be the sole property of the Company and its assigns, including all trade secrets, patents,
copyrights and other rights in connection therewith. Consultant will hold in confidence and not directly or indirectly use or disclose to any third parties, both
during Consultant’s consulting relationship with the Company and for a period of three (3) years after its termination (irrespective of the reason for such
termination), any Proprietary Information Consultant obtains or creates during Consultant’s consulting relationship, except to the extent authorized by the
Company, or until such Proprietary Information becomes generally known. Third parties include any foreign or domestic patent office. Consultant agrees not
to make copies of such Proprietary Information except as authorized by the Company. Upon termination of Consultant’s consulting relationship or upon an
earlier request of the Company, Consultant will return or deliver to the Company all tangible forms of such Proprietary Information in Consultant’s
possession or control, including but not limited to drawings, specifications, documents, records, devices, models or any other material and copies or
reproductions thereof. As used in this Agreement, the term “Proprietary Information” means information or physical material not generally known or
available outside the Company or information or physical material entrusted to the Company by third parties. This includes, but is not limited to, inventions,
confidential knowledge, copyrights, product ideas, techniques, processes, formulas, object codes, mask works and/or any other information of any type
relating to documentation, data, schematics, algorithms, flow charts, mechanisms, research, manufacture, improvements, assembly, installation, marketing,
forecasts, sales, pricing, customers, the salaries, duties, qualifications, performance levels and terms of compensation of other employees, and/or cost or
other financial data concerning any of the foregoing or the Company and its operations. Proprietary Information may be contained in material such as
drawings, samples, procedures, specifications, reports, studies, customer or supplier lists, budgets, cost or price lists, compilations or computer programs,
or may be unwritten knowledge or know-how.
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(b) License and Assignment of Rights. Consultant acknowledges that all inventions, original works of authorship, developments, concepts, know-how,
improvements or trade secrets which are made by Consultant (solely or jointly with others) within the scope of and as part of Consultant’s consultancy with
the Company (collectively referred to herein as “Inventions”) are “works made for hire” (to the greatest extent permitted by applicable law) and are
compensated by such amounts paid to Consultant under this Agreement, unless regulated otherwise by the mandatory law of the state of Florida. To the
extent that Consultant owns or controls intellectual property rights of any kind in any pre-existing works which are subsequently incorporated by Consultant
in any Inventions without the express written permission of the Company, Consultant hereby grants the Company a royalty-free, irrevocable, world-wide,
perpetual, non-exclusive license (with the right to sublicense) to make, have made, copy, modify, make derivative works of, use, sell, license, disclose,
publish, or otherwise disseminate or transfer such subject matter. Consultant also agrees and warrants that Consultant will not use or incorporate third party
proprietary materials into Inventions or disclose third party proprietary information to Company.
6.

Non-Compete; Nonsolicitation. During the term of Consultancy and for two (2) years thereafter, Consultant will not, without the Company’s prior written
consent, (a) directly work on any products or services, or indirectly work on any commercial products or services, that are competitive with products or
services (i) being commercially developed or exploited by the Company during Consultant’s consultancy and (ii) on which Consultant worked or about
which Consultant learned Proprietary Information during Consultant’s consultancy with the Company; or (b) solicit the employment of any employee of the
Company with whom Consultant has had contact in connection with the relationship arising under this Agreement.

7.

Governing Law. This Agreement shall be governed and construed in accordance with the laws of the State of Florida.

8.

No Conflict. Consultant represents that Consultant’s performance of all the terms of this Agreement and that Consultant’s retention as an Consultant by the
Company does not and will not breach any agreement to keep in confidence any proprietary information acquired by Consultant in confidence prior to
Consultant’s retention as an Consultant by the Company. Consultant has not entered into, and agrees Consultant will not enter into, any agreement, either
written or oral, in conflict with the foregoing sentence. Consultant understands as part of the consideration for the offer to retain Consultant as an
Consultant, and of Consultant’s retention as an Consultant by the Company, that Consultant has not brought and will not bring with Consultant to the
Company or use in the performance of Consultant’s responsibilities at the Company any equipment, supplies, facility or trade secret information of any
current or former employer which are not generally available to the public. Consultant also understands that, in Consultant’s retention as an Consultant with
the Company, Consultant is not to breach any obligation of confidentiality that Consultant has to others, and Consultant agrees that Consultant shall fulfill all
such obligations during Consultant’s retention as an Consultant with the Company.
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9.

Mediation and Arbitration . Any dispute arising under this Agreement shall be resolved through a mediation - arbitration approach. The parties agree to
select a mutually agreeable, neutral third party to help them mediate any dispute that arises under the terms of this Agreement. Costs and fees associated
with the mediation shall be shared equally by the parties. If the mediation is unsuccessful, the parties agree that the dispute shall be decided by a single
arbitrator by binding arbitration under the rules of the American Arbitration Association in Broward County, Florida. The decision of the arbitrator shall be
final and binding on the parties and may be entered and enforced in any court of competent jurisdiction by either party. The prevailing party in the arbitration
proceedings shall be awarded reasonable attorney fees, expert witness costs and expenses, and all other costs and expenses incurred directly or indirectly
in connection with the proceedings, unless the arbitrator shall for good cause determine otherwise.

10. Advice of Counsel. EACH PARTY ACKNOWLEDGES THAT, IN EXECUTING THIS AGREEMENT, SUCH PARTY HAS HAD THE OPPORTUNITY TO
SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL AND HAS READ AND UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS
AGREEMENT. THIS AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE DRAFTING OR PREPARATION
HEREOF.
11. Miscellaneous. This Agreement shall be binding upon and shall inure to the benefit of the Company’s successors, transferees, and assigns. Any
amendment to this Agreement must be in writing signed by Consultant and the Company. The Company and Consultant acknowledge that any amendment
of this Agreement or any departure from the terms or conditions hereof with respect to Consultant’s consulting services for the Company is subject to the
Company’s and Consultant’s prior written approval. There is no other agreement governing or affecting the subject matter hereof. All notices hereunder
shall be deemed to have been given, if made in writing, when mailed, postage prepaid, to the parties at the addresses set forth above, or to such other
addresses as a party shall specify to the other. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which together will constitute one and the same instrument.
12. Severability. If any provision of this Agreement is held to be unenforceable under applicable law, such provision shall be severed, and the remaining
provisions of this Agreement shall continue in full force and effect.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement effective as of the day and year first written above.
Irwin Meyer (“Consultant”)
By:
Name: Irwin Meyer
Date: December 23, 2019
ClickStream Corporation (“Company”)
By:
Name: Michael Handelman, CFO
Date: December 24, 2019
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1801 Century Park East
Suite 1201
Los Angeles, CA 90067
(310) 860-9975
http://clickstream.technology
GAME SHOW HOST AGREEMENT
THIS AGREEMENT is entered into this 25 th day of March 2020, between Clickstream Corp. (“CLIS”) and Howie Schwab (“Host”) in connection with the
Game show to be entitled “________________________________” (the “Program”).
1.

ENGAGEMENT. CLIS hereby engages Host to render his exclusive non-broadcast services to CLIS during the term of this agreement (Agreement”), and
Host hereby accepts such employment and undertakes to perform the duties and obligations of host of the Program. Non-broadcast shall mean not
transmitted by radio or television signal.

2.

TERM AND TERMINATION. The term of this Agreement (the “Initial Term”) shall begin on the date hereof, and shall end on March 25, 2022, and shall be
renewed annually thereafter for one (1) year terms (each, an “Additional Term” and the Initial Term and all Additional Terms, shall be referred to collectively
as the “Term”), unless and until either party provides sixty (60) days’ advance written notice prior to the end of the Initial Term or then-current Additional
Term that such party declines to so extend the Term. In the absence of any material breach of this Agreement, should CLIS elect to terminate this
Agreement prior to the end of the term, CLIS agrees to pay Host two months compensation per 3(B) below (“Early Termination”).

3.

COMPENSATION. On condition that Host shall fully and faithfully perform all of the material services, duties and obligations required hereunder with such
services detailed in Exhibit “A” and that Host is not in material default hereunder, CLIS agrees to pay Host, and Host agrees to accept, as full and complete
compensation for all services of Host and all rights herein granted and to be granted by Host to CLIS hereunder: (A) the sum of 3,000,000 shares of CLIS
common stock upon execution of this Agreement (B) base compensation payable in cash for up to 14 hours per month of $2,500 per Month payable on the
1 st day of each Month once the Program goes into production and (C) 20% of sponsorship Revenues directly introduced by Host or 5% if indirectly due to
Hosts role as Host of the Program.

4.

SERVICES EXCLUSIVE. Host shall render his non-broadcast services solely and exclusively to CLIS throughout the term hereof. The shooting schedule
shall be proposed by CLIS, who shall endeavor to schedule production so that there is no conflict with Host’s other professional commitments. Host shall
make himself reasonably available for production of episodes.
4.1 NAME AND LIKENESS - Host shall grant CLIS the exclusive non-broadcast right to use Host’s name, voice, likeness, image and/or biography
in connection with the production, exhibition, advertising and other exploitation of the Program and all subsidiary and ancillary rights therein, in any and all
media, including, without limitation, soundtrack recordings derived from the Program, App images, so-called “making of” programs, print publications,
novelizations, merchandising and commercial tie-ups; provided, however, that in no event shall Host be depicted as using or endorsing any product,
commodity or service without Host’s prior written consent.
4.2 STILL PHOTOGRAPHY - Host shall have the right to approve all still photographs in which Host appears which are issued by or under the
direct control of CLIS in connection with the advertising, promotion or publicity of the Program or in connection with any merchandising item or commercial
tie-up. Host shall advise CLIS of such approval or disapproval within three (3) business days after receipt of such materials by Host. Once a photograph is
approved by Host, it shall be deemed approved for all purposes hereunder.
4 . 3 NON-PHOTOGRAPHIC LIKENESSES. Host shall have the right to approve all drawn or non-photographic likenesses of Host used in
connection with the advertising, promotion or publicity of the Program or in connection with any merchandising item or commercial tie-up, which approval
shall not be unreasonably withheld and shall not be exercised in a manner so as to frustrate the advertising, promotion or publicity campaign for the
Program. If Host does not approve any likeness so submitted, Host shall notify CLIS within three (3) business days after receipt of such likeness by Host of
Host’s disapproval and the specific reasons therefor. CLIS will then redraw the likeness and resubmit it to Host for Host’s approval. If Host does not approve
of the resubmitted likeness, Host shall notify CLIS within three (3) business days of Host’s disapproval and the specific reasons therefor; provided, however,
that Host shall not have the right to object to elements in the redrawn likeness which were in the originally submitted likeness and to which Host did not
previously object. Provided CLIS then redraws such likeness in accordance with Host’s objections the likeness shall be deemed approved. The foregoing
procedures shall be repeated one additional time if Host, in accordance with the foregoing, disapproves the resubmitted drawing. If Host does not
specifically disapprove any likeness submitted within the applicable approval period, such likeness shall be deemed approved.
4.4 TRAVEL EXPENSES. The location for the Program is presently set to be Ft. Lauderdale. If the location for the Program is other than South
Florida, CLIS will provide Host with one (1) round-trip first-class (if available, otherwise business-class) air transportation for Host (if available and on an ifused basis) between South Florida and the shooting location. While Host’s services are required by CLIS on location, CLIS will provide Host with a firstclass hotel room (room and tax only), and a non-accountable expense allowance (per diem) of Seventy-Five Dollars ($75) per day. Such per diem shall be
in lieu of reimbursement for any and all meals and all other incidental living expenses.
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4.5 PROMOTIONAL SERVICES. Subject to Host’s professional availability, Host shall render all services as, when and where reasonably
required by CLIS in connection with publicity and promotion of the Program, including, without limitation, press conferences, interviews, photo sessions,
premieres, television appearances and promotional tours. No additional compensation shall be payable to Host with respect to Host’s publicity and
promotional services hereunder. If CLIS requires Host to render such promotional services at a place which is more than fifty (50) miles from Host’s
principal residence in the Ft. Lauderdale, FL area, CLIS shall provide Host with a round-trip transportation for use by Host (first-class, if available and
used and by air, if appropriate), first-class hotel accommodations (room and tax only), ground transportation and a non-accountable expense allowance
in the amount of Seventy-Five Dollars ($75) per day.
4.6 SERVICES. Subject to the terms and conditions of this Agreement, Host shall render all services as are required by CLIS hereunder and all
services as are customarily rendered by hosts in the television industry, as, when and where reasonably required by CLIS, and shall comply with all
directions, requests, rules and regulations of CLIS in connection therewith, whether or not the same involve matters of artistic taste or judgment.
5.

RESULTS AND PROCEEDS .
5.1 WORK-MADE-FOR-HIRE. Host hereby grants to CLIS all rights of every kind and nature in, to and with respect to, the results and proceeds
of Host’s services hereunder as a “work-made-for-hire” for CLIS. Host acknowledges that CLIS shall be the sole and exclusive owner of all right, title and
interest in and to the Program, including, without limitation, the copyright therein, and of all the results and proceeds of Host’s services hereunder and
shall have the right to use, exploit, advertise, exhibit and otherwise turn to account any or all of the foregoing in any manner and in any media, whether
now known or hereafter devised, throughout the world, in perpetuity, in all languages, as CLIS, in its sole and unfettered discretion, shall determine. If
for any reason it is determined that the results and proceeds of Host’s services hereunder are not a “work-made-for-hire”, then Host hereby grants to
CLIS all right, title and interest in and to such results and proceeds, including copyright (and all rights therein).
5.2 DROIT MORAL. CLIS may, in its sole discretion, make any and all changes in, additions to, and deletions from the Program. Host hereby
waives the benefits of any provision of law known as “droit moral” or any similar law which Host may have in any country of the world and Host agrees
that Host will not institute, support, maintain, authorize or consent to any action or lawsuit on the ground that any version of the Program produced or
exhibited by CLIS, its assignees or licensees, in any way constitutes an infringement of Host’s “droit moral” or contains unauthorized variations,
alterations, modifications, changes or translations, and Host hereby indemnifies and holds CLIS harmless from and against any claim, action,
proceeding or demand brought, maintained, prosecuted or made on any such ground by Host, or any other person (if the same be brought, made,
prosecuted or maintained with Host’s consent or permission), and from and against any and all loss, cost or expense incurred by CLIS, its successors,
licensees and assigns in connection therewith, including, but not limited to, attorneys’ fees and costs whether or not litigation is commenced.
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5.3 NO OBLIGATION TO PROCEED. Nothing herein contained shall in any way obligate CLIS to use Host’s services hereunder, to include the
results and proceeds of Host’s services in the Program or to produce, exhibit, advertise or distribute the Program; provided, that nothing contained in
this paragraph shall relieve CLIS of its obligation to pay Host the accrued and unpaid Basic Compensation specified herein at the times and in the
manner and subject to the conditions and contingencies described herein, and CLIS’s obligations hereunder shall be deemed fully performed by
payment thereof.
6.

DEFAULT.
6.1 SUSPENSION/TERMINATION. Upon any material breach or default by Host of any of the provisions of this Agreement, and subject to the
reasonable right to cure any such breach upon receipt of written notice, CLIS shall have the right, exercisable at any time after such breach is not cured
as aforesaid, to suspend Host’s engagement hereunder and/or to terminate this Agreement by so notifying Host in writing. For purposes hereof, it is
agreed that the reasonable cure period for a breach or default during shooting of the Program shall be twenty-four (24) hours from the time Host
receives written notice of such breach or default. CLIS’s election to suspend this Agreement shall not affect its right thereafter to terminate this
Agreement. CLIS’s indemnification obligations shall survive the termination of this Agreement.
6.2 PAYMENTS. In the event of a suspension for default pursuant to this paragraph, CLIS’s obligation to make all payments described herein
shall likewise be suspended, except for compensation theretofore accrued. In the event of a termination for default pursuant to this paragraph, no further
compensation shall be payable to Host hereunder. The foregoing shall in no way limit any other remedy which CLIS may have against Host, including,
without limitation, the right to recover all monies theretofore paid hereunder.

7.

FORCE MAJEURE.
7.1 SUSPENSION/TERMINATION. If the preparation or production of the Program is hampered, interrupted, or prevented due to an event of
force majeure (as that term is customarily defined in the motion Program and television industries), including, without limitation, an act of God, war
(whether declared or undeclared), riot, civil commotion, fire, casualty, strike, boycott, labor dispute, act of any federal, state or local authority, the death,
incapacity of the director, a principal member of the cast of the Program, or other key personnel, or for any other similar or dissimilar reason beyond
CLIS’s reasonable control, CLIS shall have the right on written notice to Host to suspend this Agreement while such event continues (and for such
period after its abatement as may be required for CLIS to resume production of the Program). There may not be more than one (1) suspension for each
force majeure event. If a suspension for force majeure continues for a period of eight (8) consecutive weeks, either CLIS or Host may terminate this
Agreement at any time during the continuation of such suspension, provided, that if CLIS, within one (1) week after actual receipt of Host’s notice of
termination, elects to end the suspension effective as of the date of said notice, this Agreement shall not be terminated. CLIS’s election to suspend this
Agreement shall not affect its right thereafter to terminate this Agreement. CLIS shall only have the right to terminate/suspend Host if all other
performers are similarly terminated/suspended. Host shall have the right to be reinstated if the production is subsequently resumed and any of the other
performers are reinstated. If a suspension continues for more than two (2) weeks, Host may render services for others, but immediately upon the end of
such suspension Host shall resume services hereunder.
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7.2 PAYMENTS. In the event of a suspension based on an event of force majeure pursuant to this paragraph, CLIS’s obligation to make the
payments described herein shall likewise be suspended. In the event of a termination based on an event of force majeure pursuant to this paragraph,
CLIS and Host shall each be released from all of their respective executory obligations hereunder and the compensation, if any, theretofore accrued to
Host hereunder, when paid, shall be deemed payment in full of the compensation payable to Host hereunder.
8.

DISABILITY.
8.1 SUSPENSION/TERMINATION. If Host shall die or shall suffer any material mental and/or physical injury, impairment, sickness or other
incapacity, or any physical disfigurement or any change in voice or appearance (any of the foregoing being referred as a “disability”) which materially
detracts from Host’s performance of Host’s services to the full extent required by CLIS hereunder, CLIS shall have the right to suspend this Agreement
while such disability continues. In the event such suspension shall last longer than two (2) consecutive days or four (4) days in the aggregate, CLIS shall
have the right to terminate this Agreement. CLIS’s election to suspend this Agreement shall not affect its right thereafter to terminate this Agreement if
the disability continues.
8.2 PAYMENTS. In the event of a suspension for disability pursuant to this paragraph, CLIS’s obligations to make the payments described
herein shall likewise be suspended. In the event of a termination for disability pursuant to this paragraph, CLIS and Host shall each be released from all
of their executory obligations hereunder and the compensation, if any, theretofore accrued to Host, shall be deemed payment in full of the compensation
payable to Host hereunder.
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9.

EFFECT OF EXPIRATION OR TERMINATION. Notwithstanding anything to the contrary contained in this Agreement, neither the expiration nor the
termination of this Agreement for any reason shall affect the ownership by CLIS of the results and proceeds of the services rendered by Host hereunder, or
alter any of the rights or privileges of CLIS or any warranty, representation, covenant or undertaking on the part of Host hereunder.

10. INJUNCTIVE RELIEF. Host acknowledges and agrees that the services to be rendered by Host hereunder are of a special, unique, unusual, extraordinary
and intellectual character, making them difficult to replace and giving them a peculiar value, the loss of which cannot be reasonably compensated in
damages in an action at law; that if Host breaches any provision of this Agreement, CLIS will be caused irreparable damage; and that, therefore, CLIS shall
be entitled, as a matter of right, at its election, to seek to enforce this Agreement and all of the provisions hereof by injunction or other equitable relief.
11. BREACH OF AGREEMENT . No act or omission of CLIS hereunder shall constitute an event of default or breach of this Agreement unless Host shall first
notify CLIS in writing setting forth such alleged breach or default and CLIS shall not cure the same within five (5) business days after receipt of such notice.
In the event of any breach by CLIS of this Agreement, Host shall be limited to Host’s remedies at law for damages, if any, and shall not have the right to
terminate or rescind this Agreement or to enjoin or restrain in any way the production, distribution, advertising or exploitation of the Program, or any parts
or elements thereof.
12. INDEMNIFICATION. Host agrees at all times to defend, indemnify and hold CLIS, its parents, subsidiaries, affiliates, constituent corporations and its
officers, directors, agents, successors, licensees, shareholders, consultants and assigns, harmless from and against any and all liabilities, losses, claims,
demands, costs and expenses (including reasonable outside attorneys’ fees and costs, whether or not litigation is actually commenced) arising out of any
breach of any representation, warranty or agreement made by Host under this Agreement. Host agrees that CLIS shall have the sole right to control the
legal defense against any such claims, demands or litigation, including the right to select counsel of its choice and to compromise or settle any such claims,
demands or litigation. CLIS agrees at all times to defend, indemnify and hold Host harmless from and against any and all liabilities, losses, claims,
demands, costs and expenses (including reasonable attorneys’ fees and legal costs, whether or not litigation is actually commenced) arising out of its
development, production, distribution or exploitation of the Program, except to the extent such liabilities arise from Host’s breach of this Agreement.
13. REMEDIES. The remedies herein provided shall be deemed cumulative and the exercise of one shall not preclude the exercise of any other. Each of the
parties specifically agree that the other party may seek to recover by appropriate action the amount of the actual damage caused them by any failure,
refusal or neglect of the other party to keep and perform its agreements and warranties herein contained. No waiver by either of the parties hereto of any
failure by the other party to keep or perform any covenant or condition of this Agreement shall be deemed to be a waiver of any preceding or succeeding
breach of the same, or any other, covenant or condition.
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14. COMMITMENTS TO OTHERS. Host shall have no right or authority to and shall not employ any person in any capacity, nor contract for the purchase or
rental of any article or material, or make any commitment, agreement or obligation whereby CLIS shall be required to pay any monies or other consideration
under any circumstances.
15. PUBLICITY. Host warrants and agrees that Host shall not authorize the publication of any news story, magazine article or other publicity or information of
any kind or nature relating to the Program or Host’s services hereunder or to CLIS or to any exhibitor or any distributor of the Program without the prior
written consent of CLIS in each instance; provided, however, Host may issue personal publicity concerning Host in which the Program is mentioned
incidentally, so long as such references to the Program are not derogatory.
16. RIGHT TO WITHHOLD. CLIS shall have the right to deduct and withhold from any sums payable to Host hereunder any amounts required to be deducted
and withheld by CLIS pursuant to any present or future law, ordinance or regulation of the United States of America, or of any state thereof or any
subdivision of any state thereof, or of any other country, including, without limitation, any country wherein Host performs any of Host’s services hereunder,
or pursuant to any present or future rule or regulation of any union or guild (if any) having jurisdiction over the services to be performed by Host hereunder.
Any compensation so withheld by CLIS shall be paid to Host when and if it is legally permissible to do so.
17. INSURANCE. CLIS shall have the right to apply for and take out, at CLIS’s expense, life, health, accident, cast or other insurance covering Host, in any
amount CLIS deems necessary to protect CLIS’s interest hereunder. Host shall not have any right, title or interest in or to such insurance. Host shall assist
CLIS in obtaining such insurance by submitting to usual and customary medical and other examinations (it being understood Host shall have the right to
have Host’s own physician present at such examinations at Host’s sole expense), and by signing such applications, statements and other instruments as
may be reasonably required by any insurance company.
18. ASSIGNMENT. CLIS shall have the right to assign this Agreement, in whole or in part, in any manner and to any person, firm or corporation that CLIS shall
determine but CLIS shall not be relieved of its obligations hereunder by reason of such assignment. Host shall not have the right to assign this Agreement.
19. NOTICES. All notices required hereunder shall be in writing and shall be given either by personal delivery, telegram (toll prepaid), fax, or by registered or
certified mail (postage prepaid), and shall be deemed given hereunder on the date delivered, telegraphed or faxed or a date forty-eight (48) hours after the
date mailed. Until further notice, the addresses of the parties for purposes of notices and payments shall be as follows:
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CLIS:
1801 Century Park East
Suite 1201
Los Angeles, CA 90067
HOST:
Howie Schwab
___________________
___________________
20. MISCELLANEOUS. This Agreement constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and shall not be
modified except by a written document executed by all parties. This Agreement shall be governed by and construed pursuant to the laws of the State of
Florida applicable to agreements executed and to be performed entirely therein. Paragraph headings are for the convenience of the parties only and shall
have no legal effect or validity.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year first above written.
Clickstream Corporation (“CLIS”)
By:
Frank Magliochetti, CEO
Howie Schwab (“Host”)
By:
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Exhibit “A”
Services to be Provided
1.
2.
3.
4.

Provide 40 total questions consisting of 40 correct answers and 120 incorrect answers (“Content”) for 4 pre-recorded shows per month. Each show will
consist of 10 questions consisting of 10 correct answers and 30 incorrect answers
Questions submitted by Tuesday 9:00 AM ET
Film on Wednesday in Ft. Lauderdale. Time and exact location to be determined and mutually agreed upon. The filming will take approximately 1 hour per
week
The intent is to air the show Friday night. The exact date & time has not yet been determined
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Exhibit 6.12

1801 Century Park East
Suite 1201
Los Angeles, CA 90067
(310) 860-9975
http://clickstream.technology
GAME SHOW HOST AGREEMENT
THIS AGREEMENT is entered into this 25 th day of March 2020, between Clickstream Corp. (“CLIS”) and Brian Baldinger (“Host”) in connection with the
Game show to be entitled “________________________________” (the “Program”).
1.

ENGAGEMENT. CLIS hereby engages Host to render his exclusive non-broadcast services to CLIS during the term of this agreement (Agreement”), and
Host hereby accepts such employment and undertakes to perform the duties and obligations of host of the Program. Non-broadcast shall mean not
transmitted by radio or television signal.

2.

TERM AND TERMINATION. The term of this Agreement (the “Initial Term”) shall begin on the date hereof, and shall end on March 25 th , 2022, and shall be
renewed annually thereafter for one (1) year terms (each, an “Additional Term” and the Initial Term and all Additional Terms, shall be referred to collectively
as the “Term”), unless and until either party provides sixty (60) days’ advance written notice prior to the end of the Initial Term or then-current Additional
Term that such party declines to so extend the Term. In the absence of any material breach of this Agreement, should CLIS elect to terminate this
Agreement prior to the end of the term, CLIS agrees to pay Host two months compensation per 3(B) below (“Early Termination”).

3.

COMPENSATION. On condition that Host shall fully and faithfully perform all of the material services, duties and obligations required hereunder with such
services detailed in Exhibit “A” and that Host is not in material default hereunder, CLIS agrees to pay Host, and Host agrees to accept, as full and complete
compensation for all services of Host and all rights herein granted and to be granted by Host to CLIS hereunder: (A) the sum of 3,000,000 shares of CLIS
common stock upon execution of this Agreement (B) the sum of $2,000 per Month payable on the 1 st day of each Month once the Program goes into
production, (C) 20% of sponsorship Revenues directly introduced by Host or 5% if indirectly due to Hosts role as Host of the Program.
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4.

SERVICES EXCLUSIVE. Host shall render his non-broadcast services solely and exclusively to CLIS throughout the term hereof. The shooting
schedule shall be proposed by CLIS, who shall endeavor to schedule production so that there is no conflict with Host’s other professional commitments.
Host shall make himself reasonably available for production of episodes.
4.1 NAME AND LIKENESS - Host shall grant CLIS the exclusive non-broadcast right to use Host’s name, voice, likeness, image and/or
biography in connection with the production, exhibition, advertising and other exploitation of the Program and all subsidiary and ancillary rights therein,
in any and all media, including, without limitation, soundtrack recordings derived from the Program, App images, so-called “making of” programs, print
publications, novelizations, merchandising and commercial tie-ups; provided, however, that in no event shall Host be depicted as using or endorsing any
product, commodity or service without Host’s prior written consent.
4.2 STILL PHOTOGRAPHY - Host shall have the right to approve all still photographs in which Host appears which are issued by or under the
direct control of CLIS in connection with the advertising, promotion or publicity of the Program or in connection with any merchandising item or
commercial tie-up. Host shall advise CLIS of such approval or disapproval within three (3) business days after receipt of such materials by Host. Once a
photograph is approved by Host, it shall be deemed approved for all purposes hereunder.
4.3 NON-PHOTOGRAPHIC LIKENESSES. Host shall have the right to approve all drawn or non-photographic likenesses of Host used in
connection with the advertising, promotion or publicity of the Program or in connection with any merchandising item or commercial tie-up, which
approval shall not be unreasonably withheld and shall not be exercised in a manner so as to frustrate the advertising, promotion or publicity campaign
for the Program. If Host does not approve any likeness so submitted, Host shall notify CLIS within three (3) business days after receipt of such likeness
by Host of Host’s disapproval and the specific reasons therefor. CLIS will then redraw the likeness and resubmit it to Host for Host’s approval. If Host
does not approve of the resubmitted likeness, Host shall notify CLIS within three (3) business days of Host’s disapproval and the specific reasons
therefor; provided, however, that Host shall not have the right to object to elements in the redrawn likeness which were in the originally submitted
likeness and to which Host did not previously object. Provided CLIS then redraws such likeness in accordance with Host’s objections the likeness shall
be deemed approved. The foregoing procedures shall be repeated one additional time if Host, in accordance with the foregoing, disapproves the
resubmitted drawing. If Host does not specifically disapprove any likeness submitted within the applicable approval period, such likeness shall be
deemed approved.
4.4 TRAVEL EXPENSES. The location for the Program is presently set to be Ft. Lauderdale. If the location for the Program is other than South
Florida, CLIS will provide Host with one (1) round-trip first-class (if available, otherwise business-class) air transportation for Host (if available and on an
if-used basis) between South Florida and the shooting location. While Host’s services are required by CLIS on location, CLIS will provide Host with a
first-class hotel room (room and tax only), and a non-accountable expense allowance (per diem) of Seventy-Five Dollars ($75) per day. Such per diem
shall be in lieu of reimbursement for any and all meals and all other incidental living expenses.
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4.5 PROMOTIONAL SERVICES. Subject to Host’s professional availability, Host shall render all services as, when and where reasonably
required by CLIS in connection with publicity and promotion of the Program, including, without limitation, press conferences, interviews, photo sessions,
premieres, television appearances and promotional tours. No additional compensation shall be payable to Host with respect to Host’s publicity and
promotional services hereunder. If CLIS requires Host to render such promotional services at a place which is more than fifty (50) miles from Host’s
principal residence in the Ft. Lauderdale, FL area, CLIS shall provide Host with a round-trip transportation for use by Host (first-class, if available and
used and by air, if appropriate), first-class hotel accommodations (room and tax only), ground transportation and a non-accountable expense allowance
in the amount of Seventy-Five Dollars ($75) per day.
4.6 SERVICES. Subject to the terms and conditions of this Agreement, Host shall render all services as are required by CLIS hereunder and all
services as are customarily rendered by hosts in the television industry, as, when and where reasonably required by CLIS, and shall comply with all
directions, requests, rules and regulations of CLIS in connection therewith, whether or not the same involve matters of artistic taste or judgment.
5.

RESULTS AND PROCEEDS .
5.1 WORK-MADE-FOR-HIRE. Host hereby grants to CLIS all rights of every kind and nature in, to and with respect to, the results and proceeds
of Host’s services hereunder as a “work-made-for-hire” for CLIS. Host acknowledges that CLIS shall be the sole and exclusive owner of all right, title and
interest in and to the Program, including, without limitation, the copyright therein, and of all the results and proceeds of Host’s services hereunder and
shall have the right to use, exploit, advertise, exhibit and otherwise turn to account any or all of the foregoing in any manner and in any media, whether
now known or hereafter devised, throughout the world, in perpetuity, in all languages, as CLIS, in its sole and unfettered discretion, shall determine. If
for any reason it is determined that the results and proceeds of Host’s services hereunder are not a “work-made-for-hire”, then Host hereby grants to
CLIS all right, title and interest in and to such results and proceeds, including copyright (and all rights therein).
5.2 DROIT MORAL. CLIS may, in its sole discretion, make any and all changes in, additions to, and deletions from the Program. Host hereby
waives the benefits of any provision of law known as “droit moral” or any similar law which Host may have in any country of the world and Host agrees
that Host will not institute, support, maintain, authorize or consent to any action or lawsuit on the ground that any version of the Program produced or
exhibited by CLIS, its assignees or licensees, in any way constitutes an infringement of Host’s “droit moral” or contains unauthorized variations,
alterations, modifications, changes or translations, and Host hereby indemnifies and holds CLIS harmless from and against any claim, action,
proceeding or demand brought, maintained, prosecuted or made on any such ground by Host, or any other person (if the same be brought, made,
prosecuted or maintained with Host’s consent or permission), and from and against any and all loss, cost or expense incurred by CLIS, its successors,
licensees and assigns in connection therewith, including, but not limited to, attorneys’ fees and costs whether or not litigation is commenced.
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5.3 NO OBLIGATION TO PROCEED. Nothing herein contained shall in any way obligate CLIS to use Host’s services hereunder, to include the
results and proceeds of Host’s services in the Program or to produce, exhibit, advertise or distribute the Program; provided, that nothing contained in
this paragraph shall relieve CLIS of its obligation to pay Host the accrued and unpaid Basic Compensation specified herein at the times and in the
manner and subject to the conditions and contingencies described herein, and CLIS’s obligations hereunder shall be deemed fully performed by
payment thereof.
6.

DEFAULT.
6.1 SUSPENSION/TERMINATION. Upon any material breach or default by Host of any of the provisions of this Agreement, and subject to the
reasonable right to cure any such breach upon receipt of written notice, CLIS shall have the right, exercisable at any time after such breach is not cured
as aforesaid, to suspend Host’s engagement hereunder and/or to terminate this Agreement by so notifying Host in writing. For purposes hereof, it is
agreed that the reasonable cure period for a breach or default during shooting of the Program shall be twenty-four (24) hours from the time Host
receives written notice of such breach or default. CLIS’s election to suspend this Agreement shall not affect its right thereafter to terminate this
Agreement. CLIS’s indemnification obligations shall survive the termination of this Agreement.
6.2 PAYMENTS. In the event of a suspension for default pursuant to this paragraph, CLIS’s obligation to make all payments described herein
shall likewise be suspended, except for compensation theretofore accrued. In the event of a termination for default pursuant to this paragraph, no further
compensation shall be payable to Host hereunder. The foregoing shall in no way limit any other remedy which CLIS may have against Host, including,
without limitation, the right to recover all monies theretofore paid hereunder.

7.

FORCE MAJEURE.
7.1 SUSPENSION/TERMINATION. If the preparation or production of the Program is hampered, interrupted, or prevented due to an event of
force majeure (as that term is customarily defined in the motion Program and television industries), including, without limitation, an act of God, war
(whether declared or undeclared), riot, civil commotion, fire, casualty, strike, boycott, labor dispute, act of any federal, state or local authority, the death,
incapacity of the director, a principal member of the cast of the Program, or other key personnel, or for any other similar or dissimilar reason beyond
CLIS’s reasonable control, CLIS shall have the right on written notice to Host to suspend this Agreement while such event continues (and for such
period after its abatement as may be required for CLIS to resume production of the Program). There may not be more than one (1) suspension for each
force majeure event. If a suspension for force majeure continues for a period of eight (8) consecutive weeks, either CLIS or Host may terminate this
Agreement at any time during the continuation of such suspension, provided, that if CLIS, within one (1) week after actual receipt of Host’s notice of
termination, elects to end the suspension effective as of the date of said notice, this Agreement shall not be terminated. CLIS’s election to suspend this
Agreement shall not affect its right thereafter to terminate this Agreement. CLIS shall only have the right to terminate/suspend Host if all other
performers are similarly terminated/suspended. Host shall have the right to be reinstated if the production is subsequently resumed and any of the other
performers are reinstated. If a suspension continues for more than two (2) weeks, Host may render services for others, but immediately upon the end of
such suspension Host shall resume services hereunder.
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7.2 PAYMENTS. In the event of a suspension based on an event of force majeure pursuant to this paragraph, CLIS’s obligation to make the
payments described herein shall likewise be suspended. In the event of a termination based on an event of force majeure pursuant to this paragraph,
CLIS and Host shall each be released from all of their respective executory obligations hereunder and the compensation, if any, theretofore accrued to
Host hereunder, when paid, shall be deemed payment in full of the compensation payable to Host hereunder.
8.

DISABILITY.
8.1 SUSPENSION/TERMINATION. If Host shall die or shall suffer any material mental and/or physical injury, impairment, sickness or other
incapacity, or any physical disfigurement or any change in voice or appearance (any of the foregoing being referred as a “disability”) which materially
detracts from Host’s performance of Host’s services to the full extent required by CLIS hereunder, CLIS shall have the right to suspend this Agreement
while such disability continues. In the event such suspension shall last longer than two (2) consecutive days or four (4) days in the aggregate, CLIS shall
have the right to terminate this Agreement. CLIS’s election to suspend this Agreement shall not affect its right thereafter to terminate this Agreement if
the disability continues.
8.2 PAYMENTS. In the event of a suspension for disability pursuant to this paragraph, CLIS’s obligations to make the payments described
herein shall likewise be suspended. In the event of a termination for disability pursuant to this paragraph, CLIS and Host shall each be released from all
of their executory obligations hereunder and the compensation, if any, theretofore accrued to Host, shall be deemed payment in full of the compensation
payable to Host hereunder.
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9.

EFFECT OF EXPIRATION OR TERMINATION. Notwithstanding anything to the contrary contained in this Agreement, neither the expiration nor the
termination of this Agreement for any reason shall affect the ownership by CLIS of the results and proceeds of the services rendered by Host hereunder, or
alter any of the rights or privileges of CLIS or any warranty, representation, covenant or undertaking on the part of Host hereunder.

10. INJUNCTIVE RELIEF. Host acknowledges and agrees that the services to be rendered by Host hereunder are of a special, unique, unusual, extraordinary
and intellectual character, making them difficult to replace and giving them a peculiar value, the loss of which cannot be reasonably compensated in
damages in an action at law; that if Host breaches any provision of this Agreement, CLIS will be caused irreparable damage; and that, therefore, CLIS shall
be entitled, as a matter of right, at its election, to seek to enforce this Agreement and all of the provisions hereof by injunction or other equitable relief.
11. BREACH OF AGREEMENT . No act or omission of CLIS hereunder shall constitute an event of default or breach of this Agreement unless Host shall first
notify CLIS in writing setting forth such alleged breach or default and CLIS shall not cure the same within five (5) business days after receipt of such notice.
In the event of any breach by CLIS of this Agreement, Host shall be limited to Host’s remedies at law for damages, if any, and shall not have the right to
terminate or rescind this Agreement or to enjoin or restrain in any way the production, distribution, advertising or exploitation of the Program, or any parts
or elements thereof.
12. INDEMNIFICATION. Host agrees at all times to defend, indemnify and hold CLIS, its parents, subsidiaries, affiliates, constituent corporations and its
officers, directors, agents, successors, licensees, shareholders, consultants and assigns, harmless from and against any and all liabilities, losses, claims,
demands, costs and expenses (including reasonable outside attorneys’ fees and costs, whether or not litigation is actually commenced) arising out of any
breach of any representation, warranty or agreement made by Host under this Agreement. Host agrees that CLIS shall have the sole right to control the
legal defense against any such claims, demands or litigation, including the right to select counsel of its choice and to compromise or settle any such claims,
demands or litigation. CLIS agrees at all times to defend, indemnify and hold Host harmless from and against any and all liabilities, losses, claims,
demands, costs and expenses (including reasonable attorneys’ fees and legal costs, whether or not litigation is actually commenced) arising out of its
development, production, distribution or exploitation of the Program, except to the extent such liabilities arise from Host’s breach of this Agreement.
13. REMEDIES. The remedies herein provided shall be deemed cumulative and the exercise of one shall not preclude the exercise of any other. Each of the
parties specifically agree that the other party may seek to recover by appropriate action the amount of the actual damage caused them by any failure,
refusal or neglect of the other party to keep and perform its agreements and warranties herein contained. No waiver by either of the parties hereto of any
failure by the other party to keep or perform any covenant or condition of this Agreement shall be deemed to be a waiver of any preceding or succeeding
breach of the same, or any other, covenant or condition.
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14. COMMITMENTS TO OTHERS. Host shall have no right or authority to and shall not employ any person in any capacity, nor contract for the purchase or
rental of any article or material, or make any commitment, agreement or obligation whereby CLIS shall be required to pay any monies or other consideration
under any circumstances.
15. PUBLICITY. Host warrants and agrees that Host shall not authorize the publication of any news story, magazine article or other publicity or information of
any kind or nature relating to the Program or Host’s services hereunder or to CLIS or to any exhibitor or any distributor of the Program without the prior
written consent of CLIS in each instance; provided, however, Host may issue personal publicity concerning Host in which the Program is mentioned
incidentally, so long as such references to the Program are not derogatory.
16. RIGHT TO WITHHOLD. CLIS shall have the right to deduct and withhold from any sums payable to Host hereunder any amounts required to be deducted
and withheld by CLIS pursuant to any present or future law, ordinance or regulation of the United States of America, or of any state thereof or any
subdivision of any state thereof, or of any other country, including, without limitation, any country wherein Host performs any of Host’s services hereunder,
or pursuant to any present or future rule or regulation of any union or guild (if any) having jurisdiction over the services to be performed by Host hereunder.
Any compensation so withheld by CLIS shall be paid to Host when and if it is legally permissible to do so.
17. INSURANCE. CLIS shall have the right to apply for and take out, at CLIS’s expense, life, health, accident, cast or other insurance covering Host, in any
amount CLIS deems necessary to protect CLIS’s interest hereunder. Host shall not have any right, title or interest in or to such insurance. Host shall assist
CLIS in obtaining such insurance by submitting to usual and customary medical and other examinations (it being understood Host shall have the right to
have Host’s own physician present at such examinations at Host’s sole expense), and by signing such applications, statements and other instruments as
may be reasonably required by any insurance company.
18. ASSIGNMENT. CLIS shall have the right to assign this Agreement, in whole or in part, in any manner and to any person, firm or corporation that CLIS shall
determine but CLIS shall not be relieved of its obligations hereunder by reason of such assignment. Host shall not have the right to assign this Agreement.
19. NOTICES. All notices required hereunder shall be in writing and shall be given either by personal delivery, telegram (toll prepaid), fax, or by registered or
certified mail (postage prepaid), and shall be deemed given hereunder on the date delivered, telegraphed or faxed or a date forty-eight (48) hours after the
date mailed. Until further notice, the addresses of the parties for purposes of notices and payments shall be as follows:
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CLIS:
1801 Century Park East
Suite 1201
Los Angeles, CA 90067
HOST:
Brian Baldinger
___________________
___________________
20. MISCELLANEOUS. This Agreement constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and shall not be
modified except by a written document executed by all parties. This Agreement shall be governed by and construed pursuant to the laws of the State of
Florida applicable to agreements executed and to be performed entirely therein. Paragraph headings are for the convenience of the parties only and shall
have no legal effect or validity.
IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and year first above written.
Clickstream Corporation (“CLIS”)
By:
Frank Magliochetti, CEO
Brian Baldinger (“Host”)
By:
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Exhibit “A”
Services to be Provided
1.
2.
3.
4.

CLIS shall prepare for Hosts review/approval 40 total questions consisting of 40 correct answers and 120 incorrect answers (“Content”) for 4 pre-recorded
shows per month. Each show will consist of 10 questions consisting of 10 correct answers and 30 incorrect answers
Weekly questions submitted by Monday 9:00 AM ET for your approval by Tuesday 9:00 AM ET.
Film on Wednesday in Ft. Lauderdale. Time and exact location to be determined and mutually agreed upon. The filming will take approximately 1 hour per
week
The intent is to air the show Sunday night. The exact date & time has not yet been determined
9 │ Page

Exhibit 4.1
SUBSCRIPTION AGREEMENT
SUBSCRIPTION AGREEMENT (the “Subscription Agreement”) made as of the date entered into below, by and between Clickstream Corporation a Nevada
corporation (the “Issuer”), and the undersigned (the “Subscriber” or “You”).
WHEREAS, pursuant to the Offering Circular (the “Offering Circular”), the Issuer is offering in a Regulation A offering (the “ Offering”) to investors up to
100,000,000 shares of the Issuer’s Common Stock (the “Shares”) at a purchase price of $0.02 per Share for a maximum aggregate purchase price of $2,000,000
(the “Maximum Offering”).
WHEREAS, the Subscriber desires to subscribe for the number and Shares set forth on the signature page hereof, on the terms and conditions
hereinafter set forth.
NOW, THEREFORE, for and in consideration of the premises and the mutual covenants hereinafter set forth, the parties hereto do hereby agree as
follows:
I.

SUBSCRIPTION FOR AND REPRESENTATIONS AND COVENANTS OF SUBSCRIBER

1.1 Subject to the terms and conditions hereinafter set forth, the Subscriber hereby subscribes for and agrees to purchase from the Issuer the
number of Shares set forth on the signature page hereof, at a price equal to $0.02 per Share, and the Issuer agrees to sell such Shares to the Subscriber for said
purchase price, subject to the Issuer’s right to sell to the Subscriber such lesser number of (or no) Shares as the Issuer may, in its sole discretion, deem
necessary or desirable. The purchase price is payable by wire or by check payable to the Issuer.
1.2 The Subscriber has full power and authority to enter into and deliver this Subscription Agreement and to perform its/his/her obligations
hereunder, and the execution, delivery and performance of this Subscription Agreement has been duly authorized, if applicable, and this Subscription Agreement
constitutes a valid and legally binding obligation of the Subscriber.
1.3 The Subscriber acknowledges receipt of the Offering Circular, all supplements to the Offering Circular, and all other documents furnished in
connection with this transaction by the Issuer (collectively, the “Offering Documents”).
1.4 The Subscriber recognizes that the purchase of the Shares involves a high degree of risk in that (i) an investment in the Issuer is highly
speculative and only investors who can afford the loss of their entire investment should consider investing in the Issuer and the Shares; (ii) the Shares are being
sold pursuant to an exemption under Regulation A issued by the Securities and Exchange Commission (“SEC”) under the Securities Act of 1933, as amended
(the “Act”), but they are not registered under the Act or any state securities law; (iii) there is only a limited trading market for the Shares, and there is no
assurance that a more active one will ever develop, and thus, the Subscriber may not be able to liquidate his, her or its investment; and (iv) an investor could
suffer the loss of his, her or its entire investment.

1.5 The Subscriber is an “accredited investor,” as such term is defined in Rule 501 of Regulation D promulgated under the Act, and the Subscriber
is able to bear the economic risk of an investment in the Shares OR the purchase price tendered by Subscriber does not exceed 10% of the greater of the
Subscriber’s annual income or net worth.
1.6 The Subscriber is not relying on the Issuer or its affiliates or agents with respect to economic considerations involved in this investment. The
Subscriber has relied on the advice of, or has consulted with, only his, her or its Advisors, if any. Each Advisor, if any, is capable of evaluating the merits and
risks of an investment in the Shares as such are described in the Offering Circular, and each Advisor, if any, has disclosed to the Subscriber in writing (a copy of
which is annexed to this Subscription Agreement) the specific details of any and all past, present or future relationships, actual or contemplated, between the
Advisor and the Issuer.
1.7 The Subscriber has prior investment experience (including investment in non-listed and non-registered securities), has (together with his, her
or its Advisors, if any) such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of the prospective
investment in the Shares and has read and evaluated, or has employed the services of an investment advisor, attorney or accountant to read and evaluate, all of
the documents furnished or made available by the Issuer to the Subscriber, including the Offering Circular, as well as the merits and risks of such an investment
by the Subscriber. The Subscriber’s overall commitment to investments, which are not readily marketable, is not disproportionate to the Subscriber’s net worth,
and the Subscriber’s investment in the Shares will not cause such overall commitment to become excessive. The Subscriber, if an individual, has adequate
means of providing for his or her current needs and personal and family contingencies and has no need for liquidity in his or her investment in the Shares. The
Subscriber is financially able to bear the economic risk of this investment, including the ability to afford holding the Shares for an indefinite period or a complete
loss of this investment. If other than an individual, the Subscriber also represents it has not been organized solely for the purpose of acquiring the Shares.
1.8 The Subscriber acknowledges that any estimates or forward-looking statements or projections included in the Offering Circular were prepared
by the management of the Issuer in good faith, but that the attainment of any such projections, estimates or forward-looking statements cannot be guaranteed by
the Issuer, its management or its affiliates and should not be relied upon.
1.9 The Subscriber acknowledges that the purchase of the Shares may involve tax consequences to the Subscriber and that the contents of the
Offering Documents do not contain tax advice. The Subscriber acknowledges that the Subscriber must retain his, her or its own professional Advisors to evaluate
the tax and other consequences to the Subscriber of an investment in the Shares. The Subscriber acknowledges that it is the responsibility of the Subscriber to
determine the appropriateness and the merits of a corporate entity to own the Subscriber’s Shares and the corporate structure of such entity.
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1.10 The Subscriber acknowledges that the Offering Circular and this Offering have not been reviewed by the SEC or any state securities
commission as to its merits, and that no federal or state agency has made any finding or determination regarding the fairness or merits of the Offering or
confirmed the accuracy or determined the adequacy of the Offering Circular. Any representation to the contrary is a crime.
1.11 The Subscriber represents, warrants and agrees that the Shares are being purchased for his, her or its own beneficial account and not with a
view toward distribution or resale to others. The Subscriber understands that the Issuer is under no obligation to register the Shares on his, her or its behalf or to
assist them in complying with any exemption from registration under applicable state securities laws.
1.12 The Subscriber understands that the Shares have not been registered under the Act by reason of a claimed exemption under the provisions
of the Act which depends, in part, upon his, her or its investment intention. The Subscriber realizes that, in the view of the SEC, a purchase with an intent to
resell would represent a purchase with an intent inconsistent with his, her or its representation to the Issuer, and the SEC might regard such a sale or disposition
as a deferred sale, for which such exemption is not available. The Subscriber does not have any such intentions.
1.13 The Subscriber agrees to indemnify and hold the Issuer, its manager, and controlling persons and their respective heirs, representatives,
successors and assigns harmless against all liabilities, costs and expenses incurred by them as a result of any misrepresentation made by the Subscriber herein
or as a result of any sale or distribution by the Subscriber in violation of the Act (including, without limitation, the rules promulgated thereunder), any state
securities laws, or the Issuer’s Articles of Incorporation, as amended from time to time.
1.14 The Subscriber understands that the Issuer will review and rely on this Subscription Agreement without making any independent
investigation; and it is agreed that the Issuer reserves the unrestricted right to reject or limit any subscription and to withdraw the Offering at any time.
1.15 The Subscriber hereby represents that the address of the Subscriber furnished at the end of this Subscription Agreement is the Subscriber’s
principal residence, if the Subscriber is an individual, or its principal business address, if it is a corporation or other entity.
1.16 The Subscriber acknowledges that if the Subscriber is a Registered Representative of a Financial Industry Regulatory Authority (“ FINRA”)
member firm, the Subscriber must give such firm the notice required by FINRA’s Conduct Rules, receipt of which must be acknowledged by such firm on the
signature page hereof.
1.17 The Subscriber hereby acknowledges that neither the Issuer nor any persons associated with the Issuer who may provide assistance or
advice in connection with the Offering are or are expected to be members or associated persons of members of FINRA or registered broker-dealers under any
federal or state securities laws.
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1.18 The Subscriber hereby represents that, except as expressly set forth in the Offering Documents, no representations or warranties have been
made to the Subscriber by the Issuer or by any agent, sub-agent, officer, employee or affiliate of the Issuer and, in entering into this transaction, the Subscriber is
not relying on any information other than that contained in the Offering Documents and the results of independent investigation by the Subscriber.
1.19 No oral or written representations have been made, or oral or written information furnished, to the Subscriber or his, her or its advisors, if
any, in connection with the offering of the Shares which are in any way inconsistent with the information contained in the Offering Documents.
1.20 All information provided by the Subscriber is true and accurate in all respects, and the Subscriber acknowledges that the Issuer will be
relying on such information to its possible detriment in deciding whether the Issuer can sell these securities to the Subscriber without giving rise to the loss of the
exemption from registration under applicable securities laws.
1.21 The Subscriber has taken no action which would give rise to any claim by any person for brokerage commissions, finders, fees or the like
relating to this Subscription Agreement or the transactions contemplated hereby.
1.22 The Subscriber is not relying on the Issuer, or any of its employees, agents or sub-agents with respect to the legal, tax, economic and
related considerations of an investment in the Shares, and the Subscriber has relied on the advice of, or has consulted with, only his, her or its own advisors, if
any.
1.23 (For ERISA plans only) The fiduciary of the ERISA plan (the “ Plan”) represents that such fiduciary has been informed of and understands
the Issuer’s business objectives, policies and strategies, and that the decision to invest “plan assets” (as such term is defined in ERISA) in the Issuer is
consistent with the provisions of ERISA that require diversification of plan assets and impose other fiduciary responsibilities. The subscriber or Plan fiduciary (a)
is responsible for the decision to invest in the Issuer; (b) is independent of the Issuer and any of its affiliates; (c) is qualified to make such investment decision;
and (d) in making such decision, the subscriber or Plan fiduciary has not relied primarily on any advice or recommendation of the Issuer or any of its affiliates or
its agents.
1.24 The foregoing representations, warranties and agreements shall survive the Closing.
II.

REPRESENTATIONS BY THE ISSUER

The Issuer represents and warrants to the Subscriber that as of the date of the closing of this Offering (the “ Closing Date”):
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2.1 The Issuer is a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada and has the corporate
power to conduct the business which it conducts and proposes to conduct.
2.2 The execution, delivery and performance of this Subscription Agreement by the Issuer have been duly authorized by the Issuer and all other
corporate action required to authorize and consummate the offer and sale of the Shares has been duly taken and approved. This Subscription Agreement is
valid, binding and enforceable against the Issuer in accordance with its terms; except as enforcement may be limited by bankruptcy, insolvency, moratorium or
similar laws or by legal or equitable principles relating to or limiting creditors’ rights generally, the availability of equity remedies, or public policy as to the
enforcement of certain provisions, such as indemnification provisions.
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2.3 The Shares have been duly and validly authorized and issued.
2.4 The Issuer knows of no pending or threatened legal or governmental proceedings to which the Issuer is a party which would materially
adversely affect the business, financial condition or operations of the Issuer.
III.

TERMS OF SUBSCRIPTION

3.1 Subject to Section 3.2 hereof, the subscription period will begin as of the date of the Offering Circular and will terminate at 11:59 PM Eastern
Time, on the earlier of the date on which the Maximum Offering is sold or one (1) year from the commencement date or the date the Offering is terminated by
the Issuer (the “Termination Date”).
3.2 The Subscriber has effected a wire transfer or ACH in the full amount of the purchase price for the Shares to the Issuer or has delivered a
check in payment of the purchase price for the Shares.
3.3 Digital (“electronic”) signatures, often referred to as an “e-signature,” enable paperless contracts and help speed up business transactions.
The 2001 E-Sign Act was meant to ease the adoption of electronic signatures.
You may execute this Subscription Agreement by providing one of the following: (i) your original, scanned or faxed signature; or (ii) your electronic signature, as
prescribed in the bulleted paragraphs below.
* The mechanics of the electronic signature requested herein include your execution of this Subscription Agreement for the Company in a single signature block.
By typing in your name, with the underlying software recording your IP address, your browser identification, the timestamp, and a security hash within an SSL
encrypted environment, you will have accepted and agreed, without reservation, to all of the terms and conditions contained within this Subscription Agreement.
Your electronically signed Agreement will be stored by the Company in such a manner that the Company can access them at any time.
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* You hereby consent and agree that the electronic signature below constitutes your signature, acceptance and agreement of the Subscription Agreement as if
this document was actually signed by you in writing. Further, all parties agree that no certification authority or other third-party verification is necessary to
validate any electronic signature; and that the lack of such certification or third-party verification will not in any way affect the enforceability of your signature or
resulting contract between you and the Company. You understand and agree that your e-signature executed in conjunction with the electronic submission of this
Subscription Agreement shall be legally binding and that such transaction has been authorized by you. You agree that your electronic signature below is the
legal equivalent of your manual signature on this Subscription Agreement and that you consent to be legally bound by terms and conditions of such Agreement.
The Subscription Agreement may be executed in counterparts and by electronic signature, each of which shall be deemed an original, but all of which shall
constitute one and the same instrument.
* Furthermore, you hereby agree that all current and future notices, confirmations and other communications regarding this Subscription Agreement specifically,
and/or future communications in general between the parties, may be made by email, sent to the email address of record as set forth in the vesting information
below or as otherwise from time to time changed or updated and disclosed to the other party, without necessity of confirmation of receipt, delivery or reading, and
such form of electronic communication is sufficient for all matters regarding the relationship between the parties. If any such electronically sent communication
fails to be received for any reason, including but not limited to such communications being diverted to the recipients’ spam filters by the recipients’ email service
provider, or due to a recipients’ change of address, or due to technology issues by the recipients’ service provider, the parties agree that the burden of such
failure to receive is on the recipient and not the sender, and that the sender is under no obligation to resend communications via any other means, including but
not limited to postal service or overnight courier, and that such communications shall for all purposes, including legal and regulatory, be deemed to have been
delivered and received. No physical, paper documents will be sent to you, and if you desire physical documents then you agree to be satisfied by directly and
personally printing, at your own expense, the electronically sent communication(s) and maintaining such physical records in any manner or form that you desire.
* Your Consent is Hereby Given: By signing this Subscription Agreement, you are explicitly agreeing to receive documents electronically, including your copy of
this signed Subscription Agreement, as well as ongoing disclosures, communications and notices.
* By signing this document, the Subscriber is agreeing to the Subscription Agreement and all provisions, clauses, representations, warranties, acknowledgments
and covenants contained therein, each of which: (i) shall be binding on the heirs, executors, administrators, successors and permitted assigns of the
undersigned, and (ii) may not be cancelled, withdrawn, revoked, or terminated by the undersigned except as set forth therein. If there is more than one signatory
hereto, the representations, warranties, acknowledgments and agreements of the undersigned are made jointly and severally.
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3.4 If the Subscriber is not a United States person, such Subscriber shall immediately notify the Issuer, and the Subscriber hereby represents that
the Subscriber is satisfied as to the full observance of the laws of its jurisdiction in connection with any invitation to subscribe for the Shares or any use of this
Subscription Agreement, including (i) the legal requirements within its jurisdiction for the purchase of the Shares, (ii) any foreign exchange restrictions applicable
to such purchase, (iii) any governmental or other consents that may need to be obtained, and (iv) the income tax and other tax consequences, if any, that may
be relevant to the purchase, holding, redemption, sale or transfer of the Shares. Such Subscriber’s subscription and payment for, and continued beneficial
ownership of, the Shares will not violate any applicable securities or other laws of the Subscriber’s jurisdiction.
IV.

NOTICE TO SUBSCRIBERS

4.1 THE SHARES HAVE BEEN QUALIFIED UNDER REGULATION A OF THE SECURITIES ACT OF 1933. THE SHARES HAVE NOT BEEN
APPROVED OR DISAPPROVED BY THE SEC, ANY STATE SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF
THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR ADEQUACY OF THE
MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
4.2 FOR NON-U.S. RESIDENTS ONLY: NO ACTION HAS BEEN OR WILL BE TAKEN IN ANY JURISDICTION OUTSIDE THE UNITED
STATES OF AMERICA THAT WOULD PERMIT AN OFFERING OF THESE SECURITIES, OR POSSESSION OR DISTRIBUTION OF OFFERING MATERIAL
IN CONNECTION WITH THE ISSUE OF THESE SECURITIES, IN ANY COUNTRY OR JURISDICTION WHERE ACTION FOR THAT PURPOSE IS
REQUIRED. IT IS THE RESPONSIBILITY OF ANY PERSON WISHING TO PURCHASE THESE SECURITIES TO SATISFY HIMSELF AS TO FULL
OBSERVANCE OF THE LAWS OF ANY RELEVANT TERRITORY OUTSIDE THE UNTIED STATES OF AMERICA IN CONNECTION WITH ANY SUCH
PURCHASE, INCLUDING OBTAINING ANY REQUIRED GOVERNMENTAL OR OTHER CONSENTS OR OBSERVING ANY OTHER APPLICABLE
FORMALITIES.
V.

MISCELLANEOUS

5.1 Any notice or other communication given hereunder shall be deemed sufficient if in writing and sent by electronic mail, reputable overnight
courier, facsimile (with receipt of confirmation) or registered or certified mail, return receipt requested, addressed to the Issuer, at the address set forth in the first
paragraph hereof, Attention: Chief Financial Officer and to the Subscriber at the email address or address indicated on the signature page hereof. Notices shall
be deemed to have been given on the date when mailed or sent by e-mail or overnight courier, except notices of change of address, which shall be deemed to
have been given when received.
5.2 This Subscription Agreement shall not be changed, modified or amended except by a writing signed by the parties against whom such
modification or amendment is to be charged, and this Subscription Agreement may not be discharged except by performance in accordance with its terms or by
a writing signed by the party to be charged.
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5.3 This Subscription Agreement shall be binding upon and inure to the benefit of the parties hereto and to their respective heirs, legal
representatives, successors and assigns. This Subscription Agreement sets forth the entire agreement and understanding between the parties as to the subject
matter hereof and merges and supersedes all prior discussions, agreements and understandings of any and every nature among them.
5.4 This Subscription Agreement may be executed in counterparts. Upon the execution and delivery of this Subscription Agreement by the
Subscriber, this Subscription Agreement shall become a binding obligation of the Subscriber with respect to the purchase of Shares as herein provided; subject,
however, to the right hereby reserved by the Issuer to (i) enter into the same agreements with other subscribers, (ii) add and/or delete other persons as
subscribers and (iii) reduce the amount of or reject any subscription.
5.5 The holding of any provision of this Subscription Agreement to be invalid or unenforceable by a court of competent jurisdiction shall not affect
any other provision of this Subscription Agreement, which shall remain in full force and effect.
5.6 It is agreed that a waiver by either party of a breach of any provision of this Subscription Agreement shall not operate or be construed as a
waiver of any subsequent breach by that same party.
5.7 The parties agree to execute and deliver all such further documents, agreements and instruments and take such other and further actions as
may be necessary or appropriate to carry out the purposes and intent of this Subscription Agreement.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties have executed this Subscription Agreement as of the day and year first written above.
Subscription Amount:
$________
Manner in which Title is to be held (Please Check One):
1. ______

Individual

7.

______

Trust/Estate/Pension or Profit Sharing Plan Date Opened:

2. ______

Joint Tenants with Right of Survivorship

8.

______

As a Custodian for Under the Uniform Gift to Minors Act of
the State of

3. ______

Community Property

9.

______

Married with Separate Property

4. ______

Tenants in Common

10. ______

Keogh

5. ______

Corporation/Partnership/Limited partnership

11. ______

Tenants by the Entirety

6. ______

IRA

12. ______

Foundation described in Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended.
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IF MORE THAN ONE SUBSCRIBER, EACH SUBSCRIBER MUST SIGN
Exact Name in Which Title is to be Held
Name (Please Print)

Name of Additional Subscriber

Residence: Number and Street

Address of Additional Subscriber

City, State and Zip Code

City, State and Zip Code

Social Security Number or EIN

Social Security Number or EIN

Telephone Number

Telephone Number

Fax Number (if available)

Fax Number (if available)

E-Mail (if available)

E-Mail (if available)

(Signature)

(Signature of Additional Subscriber)
ACCEPTED
________________________, on behalf
Clickstream Corporation
By:
Name:
Title:
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File No. 03667-0003

March 30, 2020
Board of Directors
ClickStream Corporation
1801 Century Park East, Suite 1201
Los Angeles, CA 90067
Ladies and Gentlemen:
We have acted as counsel to ClickStream Corporation, a Nevada corporation (the “Company”), in connection with the preparation and filing of an offering
statement on Form 1-A. The offering statement covers the contemplated sale of up to 100,000,000 shares of the Company’s common stock offered by the
Company (the “Shares”).
In connection with this opinion, we have examined originals or copies, certified or otherwise identified to our satisfaction, of the following:
1. Articles of Incorporation of the Company, as amended;
2. Bylaws of the Company, as amended;
3. The offering statement, as amended (File No. ___________) as filed by the Company with the Securities and Exchange Commission (the “Commission”);
and
4. Written consents of the Board of Directors of the Company approving the offering of the Shares under the offering statement.
We have also examined originals or copies, certified or otherwise identified to our satisfaction, of such records of the Company and such agreements,
certificates and receipts of public officials, certificates of officers or other representatives of the Company and others, and such other documents as we have
deemed necessary or appropriate as a basis for the opinions stated below.
In our examination, we have assumed the genuineness of all signatures, including endorsements, the legal capacity and competency of all natural persons,
the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as facsimile, electronic,
certified or photostatic copies, and the authenticity of the originals of such copies. In making our examination of executed documents, we have assumed (i) that
the parties thereto, other than the Company, had the power, corporate or other, to enter into and perform all obligations thereunder and (ii) the due authorization
by all requisite action, corporate or other, and the execution and delivery by such parties of such documents, and the validity and binding effect thereof on such
parties.

m

Board of Directors
March 30, 2020
Page 2
The opinion expressed below is limited to the corporate laws of the State of Nevada and we express no opinion as to the effect on the matters covered by
the laws of any other jurisdiction.
Based upon and subject to the foregoing, we are of the opinion that Shares being offered pursuant to the offering statement, will be, when issued in the
manner described in the offering statement, duly authorized, legally and validly issued, fully paid and non-assessable.
We hereby consent to the filing of this opinion with the Commission as an exhibit to the offering statement. We also hereby consent to the reference to our
firm under the caption “Legal Matters” in the offering circular. This opinion is expressed as of the date hereof unless otherwise expressly stated, and we disclaim
any undertaking to advise you of any subsequent changes in the facts stated or assumed herein or of any subsequent changes in applicable laws.
Very truly yours,

TroyGould PC

