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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
FORM 8-K

 
CURRENT REPORT

 
PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

 
Date of Report (Date of earliest event reported): February 18, 2020 (December 27, 2019)

 
AMERICAN BATTERY METALS CORPORATION

(Exact name of Registrant as specified in its charter)
 

   
Nevada 000-55088 33-1227980

(State or other
jurisdiction

(Commission File Number) (IRS Employer

of Incorporation)  Identification Number)
 930 Tahoe Blvd., Suite 802-16

Incline Village, NV 89451
(Address of principal executive offices)

 
Tel: (775) 473-4744

 

 (Registrant’s Telephone Number)  
   
   

 (Former name or former address, if changed since last
report.)

 

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the
Company under any of the following provisions:
 
[  ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
 
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
 
[  ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 
Securities registered pursuant to Section 12(b) of the Act: None
 

Title of each class Trading Symbol(s) Name of each exchange on which registered
   

 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act
of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter). [   ]
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. [   ]
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Item 1.01 Entry into a Material Definitive Agreement.
 
On February 18, 2020, American Battery Metals Corporation (the “Company”) agreed to sell 1,000 Units (the “Units” as
defined below) to Newood Finance Solutions Limited, a Fiji corporation doing business as Unifinance Limited
(“Unifinance”), pursuant to a Subscription Agreement (the “Subscription Agreement”) in a private placement offering (the
“Private Placement”). Each Unit is comprised of: (i) 1,000 shares of the Company’s Series B Preferred Stock, (as more
particularly described in Item 3.03 below), and (ii) a warrant to purchase five thousand (5,000) shares of common stock of
the Company (the “Warrant” as described below). Unifinance agreed to pay the Company $10,000 per Unit for aggregate
proceeds received by the Company of $10,000,000 (the “Purchase Price”). Unifinance has irrevocably committed to pay
the entire Purchase Price prior to April 14, 2020.
 
The Warrant is exercisable at a price of $0.25 per share prior to December 31, 2022, unless redeemed earlier by the
Company. The exercise price and number of Warrant shares issuable upon the exercise of the Warrant will be subject to
adjustment in the event of any share dividends and splits, reverse share split, recapitalization, reorganization or similar
transaction, as described in the Warrant. The Warrant shares are redeemable by the Company at any time upon notice to
the holder at a price of $.001 per share provided that the last sales price of the Common Stock reported has been at least
$0.50 per share (on each of the twenty (20) trading days ending on the third business day prior to the date on which notice
of the redemption is given and provided that there is an effective registration statement covering the shares of Common
Stock issuable upon exercise of the Warrant. Subject to limited exceptions, the holder of the Warrant will not have the
right to exercise any portion of the Warrants if the holder, together with its affiliates, would beneficially own in excess of
9.99% of the number of Common Shares outstanding immediately after giving effect to such exercise (the “Beneficial
Ownership Limitation”); provided, however, that upon 61 days’ prior notice to the company, the holder may increase the
Beneficial Ownership Limitation.
 
The Company intends to use the net proceeds from the Private Placement for general working capital purposes,
redemption of certain convertible notes, development of the Company’s proprietary technology, to purchase capital
assets, and to fund the Company’s on-going business plan. The Company cannot use the proceeds from the Private
Placement for drilling activities and is limited in the amount of such proceeds that can be used for management salaries
except upon consent from Unifinance. Up to six percent (6%) of the proceeds from the Private Placement may be used for
certain financing expenses related to the transaction including any broker fees.  
 
The foregoing descriptions of the Subscription Agreement and the Warrant do not purport to be complete and are qualified
in their entirety by reference to the full text of the Subscription Agreement and the Form of Warrant, which have been filed
as Exhibits 10.1 and 10.2 respectively, to this Current Report and is incorporated herein by reference.
 
The Units sold pursuant to the Subscription Agreement have not been registered under the Securities Act of 1933, as
amended (the “Securities Act”), or any state securities laws and may not be offered or sold in the United States absent
registration or an applicable exemption from the registration requirements. The Units were issued in reliance upon the
exemptions from registration under the Securities Act provided by Section 4(a)(2) and Rule 506 of Regulation D and /or
Regulation S promulgated thereunder. Unifinance is an “accredited investor” as that term is defined in Rule 501 of
Regulation D and acquired the Units for investment only and not with a present view toward, or for resale in connection
with, the public sale or distribution thereof.
 
Item 3.02 Unregistered Sales of Equity Securities
 
The information set forth in Item 1.01 above is incorporated by reference into this Item 3.02.
 
Item 3.03 Material Modification to Rights of Security Holders.
 
On December 27, 2019, American Battery Metals Corporation (the “Company”) filed a Certificate of Designation with the
Secretary of State of the State of Nevada, which, among other things, established the designation, powers, rights,
privileges, preferences and restrictions of the Series B Preferred Stock (the “Series B Designation”). In connection with the
Series B Designation, the Company authorized 2,000,000 shares of its Series B Preferred Stock. Pursuant to the Series B
Designation, the Series B Preferred Stock shall not have voting rights. Each share of Series B Preferred Stock is
convertible into forty (40) shares of the Company’s common stock. The holders of the Series B Preferred Stock shall be
entitled to receive a non-cumulative dividend of eight (8%) per annum. The holders of the Series B Preferred Stock shall
have preference to the common stock and to any preferred stock junior in rank upon liquidation.
 
The foregoing description of the Series B Designation does not purport to be complete and is qualified in its entirety by
reference to the full text of the Series B Designation, which is attached as Exhibit 3.1 to this Current Report and
incorporated in this Item 3.03.
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Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 

Description 
Certificate of Designation of Series B Preferred Stock, dated December 27, 2019 
Form of Subscription Agreement between American Battery Metals Corporation and Unifinance 
Form of Warrant to be issued to Unifinance. 

 
 

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

 AMERICAN BATTERY METALS CORPORATION
 
 

/s/ Douglas Cole  
Douglas Cole 
Chief Executive Officer 

 
 

 

Exhibit No.
3.1
10.1
10.2

Date: February 18, 2020
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SUBSCRIPTION AGREEMENT

 
(for Non-U.S. Persons)

 
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES
LAWS OF ANY U.S. STATE OR ANY OTHER JURISDICTION. THERE ARE FURTHER RESTRICTIONS ON THE
TRANSFERABILITY OF THE SECURITIES DESCRIBED HEREIN.
 
THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE CONSIDERED
ONLY BY NON-U.S. PERSONS WHO CAN BEAR THE RISK OF THE LOSS OF THEIR ENTIRE INVESTMENT.

 
AMERICAN BATTERY METALS CORPORATION

930 Tahoe Blvd.
Suite 802-16

Incline Village, NV 89451
 
Ladies/Gentlemen:

 
American Battery Metals Corporation, a Nevada corporation (the “ Company”) is raising up to $15,000,000

through the sale of up to 1,500 Units.  Each Unit (“Unit”) is comprised of (i) 1,000 shares of Series B Preferred Stock,
(each share of Series B Preferred Stock is convertible into 40 shares of Common Stock at US$0.25 per share) and (ii) a
warrant to purchase five thousand (5,000) shares of common stock of the Company at twenty-five cents (US$0.25) per
share for a period of three (3) years from the date of issuance (the “Warrant”). All subscription funds will immediately be
deposited by the Company in its regular bank account, and the Company shall apply the funds as disclosed herein.

 
Capitalized terms not defined herein shall have those meanings set forth in the Memorandum of Terms Sheet

dated February 14, 2020 of which this Subscription Agreement forms a part (the “Memorandum”).
 
Subscription 

 
The undersigned hereby irrevocably subscribes for the number of Units set forth on the signature page

below at a purchase price of $10,000 per Unit.  The minimum purchase is one Unit. 
 

If the undersigned is paying with a check or money order, enclosed is a check or money order payable to
the order of American Battery Metals Corporation  in the amount set forth on the signature page below as payment in
full of the total purchase price of the Units subscribed for. If the undersigned is paying by wire transfer, the undersigned
shall effect a wire transfer to the bank account set forth in and in accordance with the wire instructions detailed in
“Subscription Procedures” starting on page 1 of the Subscription Documents. The undersigned agrees to pay the entire
purchase price for the Units no later than April 14, 2020. 

 
The subscription amount tendered by the undersigned will be deposited by the Company in its regular

bank account when received and may be used immediately by the Company pursuant to the terms of this Subscription
Agreement. No trust, escrow, or similar account will be established pending the sale of the Units.  There is no minimum
number of Units the Company must sell. No funds will be returned regardless of how many or how few Units are sold. 

 
The Company will utilize the subscription funds received from this offering in accordance with the use of

proceeds described in the Company’s Memorandum of Terms dated February 14, 2020 provided to the undersigned by
the Company in connection with this Offering. 
 

Subscriber’s Acknowledgments and Agreements.  
 
The undersigned understands, acknowledges and agrees that:

 
his subscription may be accepted or rejected in whole or in part by the Company, in its sole discretion.  

1

1.

(a)

(b)

(c)

(d)

2.

(a)
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Except as provided under applicable securities laws, this subscription is and shall be irrevocable except

that (i) the undersigned’s execution and delivery of this Subscription Agreement will not constitute an agreement between
the Company and the undersigned until this Subscription Agreement is accepted on behalf of the Company and, if not so
accepted, the undersigned’s subscription and obligations hereunder will terminate and (ii) the undersigned can, at any
time prior to acceptance of this Subscription Agreement, request in writing that the undersigned be released from the
obligations hereunder (and the Company may, but need not, in its discretion, elect to release the undersigned from the
subscription and from such obligations). 

 
No U.S. federal or state agency has made any finding or determination as to the fairness of the terms of

this Offering. These securities have not been recommended or endorsed by any U.S. federal or state securities
commission or regulatory agency. 

 
Furthermore, the undersigned is aware and understands that any resale inconsistent with the Securities

Act may create liability on the undersigned’s part and/or the part of the Company, and agrees not to assign, sell, pledge,
transfer or otherwise dispose of or transfer any such Units or securities contained within the Units, unless registered under
the Securities Act and applicable U.S. state securities laws, or an opinion is given by counsel satisfactory to the Company
that such registration is not required. The Company is also required to refuse to register any transfer of the securities
being sold hereunder not made in accordance with the provisions of Regulation S, pursuant to the Securities Act or
pursuant to an available exemption from registration, except to the extent foreign law prevents the Company from refusing
to register such transfer, in which case the securities must bear the following legend: 

 
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”) AND MAY NOT BE SOLD OR
TRANSFERRED EXCEPT IN ACCORDANCE WITH REGULATION D OR REGULATION S
PROMULGATED UNDER THE ACT (THE “REGULATIONS”), IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN OPINION OF COUNSEL SATISFACTORY
TO THE CORPORATION THAT SUCH REGISTRATION IS NOT REQUIRED. HEDGING
TRANSACTIONS INVOLVING THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT
BE CONDUCTED EXCEPT IN COMPLIANCE WITH THE ACT.”
 

The undersigned acknowledges and agrees that neither the Units nor the Shares contained within the
Units not been registered under the Securities Act, that there can be no assurance that there will be any market for the
Units, in the foreseeable future, and that, as a result, the undersigned must be prepared to bear the economic risk of his
investment for an indefinite period of time. 

 
The undersigned is familiar with the Company's financial condition and proposed operations. Without

limiting the foregoing, the undersigned acknowledges that the undersigned has reviewed the Memorandum of Terms
dated February 14, 2020 regarding the Company and the terms of this Offering.  

 
Representatives of the Company have answered all inquiries that the undersigned has put to them

concerning Company and its activities, and the offering and sale of the Units. 
 

Subscriber’s Representations and Warranties.  
 
The undersigned hereby represents and warrants as follows:
 

The undersigned is not a U.S. person as defined under Rule 902 of Regulation S and the Units which the
undersigned is acquiring are being acquired for the undersigned’s own account (or a trust account if the undersigned is a
trustee) for investment only and not with a view to sale or resale, distribution or fractionalization of the securities under
applicable U.S. federal or state securities laws. The undersigned is not acquiring such securities for the account or benefit
of any U.S. person and was not organized for the specific purpose of acquiring such securities.  The undersigned will not
(i) resell or offer to resell the securities, or any portion thereof, or (ii) engage in hedging transactions, in each case, except
in accordance with the terms of this Agreement and in accordance with Regulation S, Regulation D, pursuant to
registration under the Securities Act or pursuant to an available exemption from registration under the Securities Act and
otherwise in compliance with all applicable securities laws.  Furthermore, prior to engaging in any hedging transaction or
any resale of the securities, or any portion thereof, by the undersigned, the undersigned shall provide the Company with
an opinion of counsel acceptable to the Company in its sole discretion and in a form acceptable to the Company in its sole
discretion, that any such proposed sale or hedging transaction is in compliance with the Securities Act or an exemption
therefrom. 
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(b)

(c)

(d)

(e)

(f)

(g)

3.

(a)
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The Company may only make offers to sell the Units to persons outside the United States in this Offering

and, if applicable, at the time any buy order is originated, the buyer is outside the United States.  The undersigned has not
received an offer to purchase the Units inside the United States and will not originate a buy order inside the United
States.  The undersigned has not received, and is not aware of, any advertisement in a publication with a general
circulation in the United States (as described in Rule 902 of Regulation S) that refers to the offering and sale of the Units. 

 
The undersigned’s overall commitment to investments that are not readily marketable is not

disproportionate to the undersigned’s net worth and the undersigned’s investment in the Company will not cause such
overall commitment to become excessive. The undersigned has adequate net worth and means of providing for current
needs and personal contingencies to sustain a complete loss of the undersigned’s investment in the Company, and the
undersigned has no need for liquidity in this investment. 

 
The undersigned has substantial knowledge and experience in making investment decisions of this type

and is capable of evaluating the merits and risks of this investment. 
 

The undersigned has had an opportunity to ask questions of and receive answers from representatives of
the Company with respect to this offering. The Company has provided the undersigned with all documents requested and
has provided answers to all of the undersigned’s questions relating to an investment in the Company.  In addition, the
undersigned has had an opportunity to discuss this investment with representatives of the Company and to ask questions
of them. 

 
The undersigned is acquiring the Units and has been furnished with the Company’s Memorandum. The

undersigned has not been furnished with any other prospectus or offering literature. 
 

The undersigned understands that an investment in the Company is speculative and involves a high
degree of risk, and the undersigned has carefully reviewed and is aware of all of the risk factors related to the purchase of
the Units, including those set forth on Exhibit A attached hereto 
 

_____initials
 

The undersigned has read and reviewed the Form of Designation of Rights Preferences and Limitations of
Series B Preferred Stock attached hereto as Exhibit B. 
 

_____initials
 

The undersigned has read and reviewed the Form of Warrant attached hereto as Exhibit C. 
 

_____initials
 

If this Subscription Agreement is executed and delivered on behalf of a partnership, trust, corporation or
other entity: the undersigned has been duly authorized to execute and deliver this Subscription Agreement, the Investor
Questionnaire, and all other documents and instruments (if any) executed and delivered on behalf of such entity in
connection with its purchase of Units subscribed for. 

 
The Company and the other purchasers are relying on the truth and accuracy of the declarations,

representations and warranties herein made by the undersigned.  Accordingly, the foregoing representations and
warranties and undertakings are made by the undersigned with the intent that they may be relied upon in determining
his/her suitability as a purchaser. The undersigned agrees that such representations and warranties shall survive the
acceptance of the undersigned as a purchaser, and the undersigned indemnifies and agrees to hold harmless, the
Company and each other purchaser from and against all damages, claims, expenses, losses or actions resulting from the
untruth of any of the warranties and representations contained in this Subscription Agreement. 

 
The foregoing representations and warranties are true as of the date of this Subscription Agreement and

shall be true as of the date the Company issues and sells Units to the undersigned. If such representations and warranties
shall not be true in any respect prior to such date, the undersigned will give prompt written notice of such fact to the
Company. 
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(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

(j)

(k)

(l)
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Governing Law; Arbitration; Venue.   

 
This Subscription Agreement and all rights and obligations hereunder shall be deemed to be made under

and governed by the laws of the State of Nevada, USA, applicable to agreements made and to be performed entirely
within such State, without reference to such State's laws regarding the conflict of laws. 

 
Any dispute or difference with respect to any matter arising out of or in connection with this Subscription

Agreement shall first be submitted for arbitration to the American Arbitration Association. 
 

Any litigation arising hereunder shall be instituted only in Reno, Nevada, USA.  All parties agree that
venue shall be proper in Reno, Nevada for all such legal or equitable proceedings. 
 
 

[Remainder of page intentionally left blank. Signatures to follow.]

4

4.

(a)

(b)

(c)
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Date: _____________________________________________________________
 
Number of Units Subscribed For: _______________________________________
 
Purchase Price per Unit: $10,000
(Minimum purchase is one Unit unless waived by the Company)
 
Aggregate Purchase Price: $___________________________________________
 
 
  

_________________________
Passport Number
 
As (check one) Individual _____  
Existing Partnership ____  Corporation ____  Trust _____
Minor with Adult Custodian under UGMA _____
 
Subscriber’s name and business
address (please type or print)
____________________________
____________________________
____________________________
____________________________
 
 
 

__________________________
Signature of Subscriber
 
Capacity in which signed:

___________________________
 
Subscriber’s mailing address
(if different than business address)
____________________________
____________________________
____________________________

  
Accepted:
 
AMERICAN BATTERY METALS CORPORATION
 
 
 
Title: ________________________
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By:__________________________ Date: ________________________
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THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERCISE OF THIS WARRANT HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, AND,
ACCORDINGLY, MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE
TRANSFERRED UNLESS (I) SUCH SECURITIES HAVE BEEN REGISTERED FOR SALE PURSUANT TO THE
SECURITIES ACT OF 1933, AS AMENDED, (II) SUCH SECURITIES MAY BE SOLD PURSUANT TO RULE 144, OR (III)
THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH
TRANSFER MAY LAWFULLY BE MADE WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS
AMENDED.
 

Void After: December 31, 2022 
 

AMERICAN BATTERY METALS CORPORATION
 

WARRANT TO PURCHASE COMMON STOCK
 
FOR VALUE RECEIVED, American Battery Metals Corporation, a Nevada corporation (the “Company”),

hereby issues to [________________] (the “Holder”) this Warrant (the “ Warrant ”) to purchase [________________]
(X,000) shares (each such share as from time to time adjusted as hereinafter provided being a “Warrant Share” and all
such shares being the “Warrant Shares”) of the Company’s Common Stock (as defined below) at the Exercise Price (as
defined below), as adjusted from time to time as provided herein during the Exercise Period (as defined below), all subject
to the following terms and conditions. This Warrant is issued to Holder according to that certain Subscription Agreement
between the Company and the Holder dated as of the date above.

 
Definitions.  For purposes of this Warrant the following terms shall have the following meanings: 
 
“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in the City

of New York are authorized or required by law to remain closed;
 
“Common Stock” means the Common Stock, par value $0.001 per share, of the Company;
 
“Exercise Price” means $0.25 per share of Common Stock, subject to adjustment as provided herein;
 
“Expiration Date” means the earlier of (i) December 31, 2022 or (ii) the Redemption Date as defined in Section 3;

and
 
“Trading Day” means a day on which there is trading or quoting for any security on the stock market.
 
Duration and Exercise of Warrants. 
 

Exercise Period. The Holder may exercise this Warrant in whole or in part on any Business Day on or
before 5:00 P.M., New York Time, on the Expiration Date (the “Exercise Period”). 

 
Exercise Procedures. 
 

While this Warrant remains outstanding and exercisable in accordance with Section 2(a), in
addition to the manner set forth in Section 2(b)(ii) below, the Holder may exercise this Warrant in whole or in part at any
time and from time to time by: 

 
delivery to the Secretary of the Company of a duly executed copy of the Notice of

Exercise attached as Exhibit A; 
 

surrender of this Warrant to the Secretary of the Company at its principal offices or at
such other office or agency as the Company may specify in writing to the Holder; and 

 
payment of the then-applicable Exercise Price per share multiplied by the number of

shares being purchased upon exercise of the Warrant (such amount, as calculated at the time of each exercise, the
“Aggregate Exercise Price”) made in the form of cash, or by certified check, bank draft or money order payable in lawful
money of the United States of America or in the form of a Cashless Exercise to the extent permitted in Section 2(b)(ii)
below. 

1

Issue Date: ______________, 2020

1.

2.

(a)

(b)

(i)

(A)

(B)

(C)
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In addition to the provisions of Section 2(b)(i) above, if at any time while this Warrant is

exercisable a registration statement covering the resale of the Warrant Shares by the Holder is not effective with the
Securities and Exchange Commission (the “SEC”) and the fair value of one Warrant Share is greater than the Exercise
Price (at the date of calculation set forth below), the Holder may, in its sole discretion, exercise all or any part of the
Warrant in a “cashless” or “net-issue” exercise (a “Cashless Exercise”) by delivering to the Company (A) the Notice of
Exercise and (B) the original Warrant, pursuant to which the Holder shall surrender the right to receive upon exercise of
this Warrant a number of Warrant Shares having a value (as determined below) equal to the Aggregate Exercise Price in
which case, the Company shall issue to the Holder the number of Warrant Shares calculated using the following formula: 

 
  X = Y * (A - B)
         A
with: X = the number of Warrant Shares to be issued to the Holder

 Y =
the number of Warrant Shares with respect to which the Warrant is being
exercised

 
A = the fair value of one Warrant Share on the date of exercise of this Warrant
 
B = the then-current Exercise Price of the Warrant

 
For purposes of the above calculation, the “ fair value ” of a Warrant Share as of any date shall be the

result obtained by multiplying (x) the number of shares of Common Stock into which each Warrant Share is ultimately
convertible, exercisable or exchangeable, by the Market Value of one share of the Common Stock as of such date.
“Market Value” means, as of any date, (a) if the Common Stock is then listed or quoted on the New York Stock Exchange,
the NYSE MKT, the NASDAQ Global Select Market, the NASDAQ Global Market or the NASDAQ Capital Market, any
other national securities exchange, or any tier of OTC Markets, the highest closing price per share of the Common Stock
for the three (3) Trading Days prior to such date on the primary eligible market or exchange on which the Common Stock
is then listed or quoted; or (b) if the Common Stock is not publicly traded as set forth above, the fair market value per
share of Common Stock last determined by the Board of Directors of the Company for purposes of complying with the
requirements of Section 409A of the Internal Revenue Code. So long as clause (c) is applicable, the Company shall upon
request, advise the Holder in writing of the most recently determined fair market value of the Common Stock for Section
409A purposes.

 
For purposes of Rule 144 promulgated under the Securities Act, it is intended, understood, and

acknowledged that the Warrant Shares issued in a cashless exercise transaction shall be deemed to have been acquired
by the Holder, and the holding period for such shares shall be deemed to have commenced, on the date this Warrant was
originally issued.

 
Upon the exercise of this Warrant in compliance with the provisions of this Section 2(b), the

Company shall promptly issue and cause to be delivered to the Holder a certificate for the Warrant Shares purchased by
the Holder. Each exercise of this Warrant shall be effective immediately prior to the close of business on the date (the
“Date of Exercise”) that the conditions set forth in Section 2(b) have been satisfied, as the case may be. On the first
Business Day following the date on which the Company has received each of the Notice of Exercise and the Aggregate
Exercise Price (or notice of a Cashless Exercise in accordance with Section 2(b)(ii)) (the “Exercise Delivery
Documents”), the Company shall transmit an acknowledgment of receipt of the Exercise Delivery Documents to the

Company’s transfer agent, if other than the Company (the “Transfer Agent ”). On or before the third (3rd) Business Day
following the date on which the Company has received all of the Exercise Delivery Documents (the “Share Delivery
Date”), the Company shall (X) provided that the Transfer Agent is participating in The Depository Trust Company (“ DTC”)
Fast Automated Securities Transfer Program, upon the request of the Holder, credit such aggregate number of shares of
Common Stock to which the Holder is entitled pursuant to such exercise to the Holder’s or its designee’s balance account
with DTC through its Deposit Withdrawal Agent Commission system, or (Y) if the Transfer Agent is not participating in the
DTC Fast Automated Securities Transfer Program or if the Warrant Shares are not eligible for inclusion therein, issue and
dispatch by overnight courier to the address as specified in the Notice of Exercise, a certificate, registered in the
Company’s share register in the name of the Holder or its designee, for the number of Warrant Shares to which the Holder
is entitled pursuant to such exercise. Upon delivery of the Exercise Delivery Documents, the Holder shall be deemed for
all corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has
been exercised, irrespective of the date of delivery of the certificates evidencing such Warrant Shares. 
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(ii)

(iii)
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Partial Exercise.  This Warrant shall be exercisable, either in its entirety or, from time to time in part, only

for the number of Warrant Shares available for exercise under this Warrant. If this Warrant is exercised and the number of
Warrant Shares represented by this Warrant submitted for exercise is greater than the actual number of Warrant Shares
being acquired upon such exercise, then the Company shall, as soon as practicable and in no event later than five (5)
Business Days after any such exercise and at its own expense, issue a new Warrant of like tenor representing the right to
purchase the remaining number of Warrant Shares purchasable hereunder after such exercise. 

 
Fractional Warrant Shares . No fractional Warrant Shares shall be issued upon exercise of this Warrant.

The Company, in lieu of issuing any fractional Warrant Share, shall round up the number of Warrant Shares issuable to
nearest whole share. 

 
Disputes. In the case of a dispute as to the determination of the Exercise Price or the arithmetic

calculation of the Warrant Shares, the Company shall promptly issue to the Holder the number of Warrant Shares that are
not disputed and resolve such dispute in accordance with Section 8(f) below. 
 

Redemption 
 

Redemption.  Subject to this Section 3, not less than all of the outstanding Warrants may be redeemed, at
the option of the Company, at any time while they are exercisable and prior to their expiration, at the office of the
Company, upon notice to the Holders of the Warrants, as described in Section 3(b) below, at the price of $0.001 per
Warrant Share (the “Redemption Price”), provided that the last sales price of the Common Stock reported has been at
least $0.50 per share (subject to adjustment in compliance with Section 5 hereof), on each of the twenty (20) trading days
ending on the third Business Day prior to the date on which notice of the redemption is given and provided that there is an
effective registration statement covering the shares of Common Stock issuable upon exercise of the this Warrant available
throughout the 30-day Redemption Period (as defined in Section 3(b) below) or, if not, the Company may effectuate on
behalf of Holder a Cashless Exercise of the Warrant pursuant to subsection 2(b)(ii).  

 
Date Fixed for, and Notice of, Redemption. In the event that the Company elects to redeem all of the

Warrant Shares, the Company shall fix a date for the redemption (the “Redemption Date”). Notice of redemption shall be
mailed by first class mail, postage prepaid, by the Company not less than thirty (30) days prior to the Redemption Date
(such 30-day period, the “Redemption Period”) to the Holder to be redeemed at its last addresses as it shall appear on
the registration books. Any notice mailed in the manner herein provided shall be conclusively presumed to have been duly
given whether or not the Holder received such notice.  

 
Exercise after Notice of Redemption. This Warrant may be exercised, for cash or on a “cashless basis” in

accordance with subsection 2(b)(ii) of this Warrant at any time after notice of redemption shall have been given by the
Company pursuant to Section 3(b) hereof and prior to the Redemption Date. In the event that the Company determines to
require all holders of Warrants to effectuate a Cashless Exercise, the notice of redemption shall contain the information
necessary to calculate the number of shares of Common Stock to be received upon exercise of the Warrants, including
the fair value (as such term is defined in subsection 2(b)(ii) hereof) in such case. On and after the Redemption Date, the
record holder of the Warrants shall have no further rights except to receive, upon surrender of the Warrants, the
Redemption Price. 
 

Issuance of Warrant Shares. 
 

The Company covenants that all Warrant Shares will, upon issuance in accordance with the terms of this
Warrant, be (i) duly authorized, fully paid and non-assessable, and (ii) free from all liens, charges and security interests,
with the exception of claims arising through the acts or omissions of the Holder and except as arising from applicable
Federal and State securities laws. 

 
The Company shall register this Warrant upon records to be maintained by the Company for that purpose

in the name of the record holder of such Warrant from time to time. The Company may deem and treat the registered
Holder of this Warrant as the absolute owner thereof for the purpose of any exercise thereof, any distribution to the Holder
thereof and for all other purposes. 

 
The Company will not, by amendment of its certificate of incorporation, by-laws or through any

reorganization, transfer of assets, consolidation, merger, dissolution, issuance or sale of securities or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms to be observed or performed hereunder
by the Company, and will take all actions consistent with the carrying out of all the provisions of this Warrant. 
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Payment of Taxes.  The Company will pay all transfer and stock issuance taxes attributable to the

preparation, issuance and delivery of this Warrant and the Warrant Shares (and replacement Warrants) including, without
limitation, all documentary and stamp taxes; provided, however, that the Company shall not be required to pay any tax in
respect of the transfer of this Warrant, or the issuance or delivery of certificates for Warrant Shares or other securities in
respect of the Warrant Shares to any person or entity other than to the Holder. 

 
Ownership Limitation. The Company shall not effect any exercise of this Warrant, and a Holder shall not

have the right to exercise any portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving
effect to such issuance after exercise as set forth on the applicable Notice of Exercise, the Holder (together with the
Holder’s affiliates, and any other persons acting as a group together with the Holder or any of the Holder’s affiliates), would
beneficially own in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing
sentence, the number of shares of Common Stock beneficially owned by the Holder and its affiliates shall include the
number of shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is
being made, but shall exclude the number of shares of Common Stock which would be issuable upon (i) exercise of the
remaining, non-exercised portion of this Warrant beneficially owned by the Holder or any of its affiliates and (ii) exercise or
conversion of the unexercised or non-converted portion of any other securities of the Company (including, without
limitation, any other Common Stock equivalents) subject to a limitation on conversion or exercise analogous to the
limitation contained herein beneficially owned by the Holder or any of its affiliates. Except as set forth in the preceding
sentence, for purposes of this Section 4(e), beneficial ownership shall be calculated in accordance with Section 13(d) of
the Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the Holder that the
Company is not representing to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act
and the Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the
limitation contained in this Section 4(e) applies, the determination of whether this Warrant is exercisable (in relation to
other securities owned by the Holder together with any affiliates) and of which portion of this Warrant is exercisable shall
be in the sole discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
affiliates) and of which portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation,
and the Company shall have no obligation to verify or confirm the accuracy of such determination. In addition, a
determination as to any group status as contemplated above shall be determined in accordance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated thereunder. For purposes of this Section 4(e), in determining the
number of outstanding shares of Common Stock, the Holder may rely on the number of outstanding shares of Common
Stock as reflected in (A) the Company’s most recent periodic or annual report filed with the Commission, as the case may
be, (B) a more recent public announcement by the Company or (C) a more recent written notice by the Company or the
Transfer Agent setting forth the number of shares of Common Stock outstanding. Upon the written or oral request of a
Holder, the Company shall within two (2) Trading Days confirm orally and in writing to the Holder the number of shares of
Common Stock then outstanding. In any case, the number of outstanding shares of Common Stock shall be determined
after giving effect to the conversion or exercise of securities of the Company, including this Warrant, by the Holder or its
affiliates since the date as of which such number of outstanding shares of Common Stock was reported. The “Beneficial
Ownership Limitation” shall be 9.99% of the number of shares of the Common Stock outstanding immediately after giving
effect to the issuance of shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon not less than
61 days’ prior notice to the Company, may increase or decrease the Beneficial Ownership Limitation provisions of this
Section 4(e). Any such increase or decrease will not be effective until the 61st day after such notice is delivered to the
Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict
conformity with the terms of this Section 4(e) to correct this paragraph (or any portion hereof) which may be defective or
inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or supplements
necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall apply to a
successor holder of this Warrant. 
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Adjustments of Exercise Price, Number and Type of Warrant Shares. 
 
The Exercise Price and the Warrant Shares issuable upon the exercise of this Warrant shall be subject to

adjustment from time to time upon the occurrence of certain events described in this Section 5.
 

Subdivision or Combination of Stock. In case the Company shall at any time during the Exercise Period
subdivide (whether by way of stock dividend (other than as a result of an event provided for in Section 5(b) below), stock
split or otherwise) its outstanding Warrant Shares into a greater number of shares, the Exercise Price in effect
immediately prior to such subdivision shall be proportionately reduced and the number of Warrant Shares shall be
proportionately increased, and conversely, in case the outstanding Warrant Shares shall be combined (whether by way of
stock combination, reverse stock split or otherwise) into a smaller number of shares, the Exercise Price in effect
immediately prior to such combination shall be proportionately increased and the number of Warrant Shares issuable upon
the exercise of this Warrant shall be proportionately decreased. The Exercise Price and the Warrant Shares issuable upon
the exercise of this Warrant, as so adjusted, shall be readjusted in the same manner upon the happening of any
successive event or events described in this Section 5(a). 

 
Dividends in Stock, Property, Reclassification. If at any time, or from time to time, during the Exercise

Period, (x) there are changes in the outstanding Warrant Shares by reason of recapitalization, reclassification or
reorganization of the capital stock of the Company (other than as a result of any event provided for in Section 5(a) above),
or (y) all of the holders of Warrant Shares shall have received or become entitled to receive, without payment therefore
(other than as a result of any event provided for in Section 5(a) above): 

 
any shares of stock or other securities that are at any time directly or indirectly convertible into or

exchangeable for Warrant Shares, or any rights or options to subscribe for, purchase or otherwise acquire any of the
foregoing by way of dividend or other distribution, or 

 
additional stock or other securities or property (including cash) by way of spin-off, split-up,

reclassification, combination of shares or similar corporate rearrangement,  
 

then and in each such case, the Exercise Price and the number of Warrant Shares issuable upon exercise
of this Warrant shall be adjusted proportionately, and the Holder shall, upon the exercise of this Warrant, be entitled to
receive, in addition to the number of shares of Warrant Shares receivable upon exercise of this Warrant, and without
payment of any additional consideration therefor, the amount of stock and other securities and property (including cash in
the cases referred to above) that Holder would hold on the date of such exercise had Holder been the holder of record of
such Warrant Shares as of the date on which such holders of Warrant Shares received or became entitled to receive such
shares or all other additional stock and other securities and property. The Exercise Price and the Warrant Shares issuable
upon the exercise of this Warrant, as so adjusted, shall be readjusted in the same manner upon the happening of any
successive event or events described in this Section 5(c).

 
Certificate as to Adjustments. Upon the occurrence of each adjustment or readjustment pursuant to this

Section 5, the Company at its expense shall promptly compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each Holder of this Warrant a certificate setting forth such adjustment or readjustment and
showing in detail the facts upon which such adjustment or readjustment is based. 
 

Transfers, Exchanges and Replacement of Warrant and Warrant Shares . 
 

Registration of Transfers and Exchanges. Subject to Section 6(c) and 6(d) below, upon the Holder’s
surrender of this Warrant, with a duly executed copy of the Form of Assignment attached as Exhibit B, to the Secretary of
the Company at its principal offices or at such other office or agency as the Company may specify in writing to the
Holder, the Company shall register in the Company’s books and records the transfer of all or any portion of this Warrant.
Upon such registration of transfer, the Company shall issue a new Warrant, in substantially the form of this Warrant,
evidencing the acquisition rights transferred to the transferee and a new Warrant, in similar form, evidencing the
remaining acquisition rights not transferred, to the Holder requesting the transfer. 
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Warrant Exchangeable for Different Denominations . The Holder may exchange this Warrant for a new

Warrant or Warrants, in substantially the form of this Warrant, evidencing in the aggregate the right to purchase the
number of Warrant Shares which may then be purchased hereunder, each of such new Warrants to be dated the date of
such exchange and to represent the right to purchase such number of Warrant Shares as shall be designated by the
Holder. The Holder shall surrender this Warrant with duly executed instructions regarding such re-certification of this
Warrant to the Secretary of the Company at its principal offices or at such other office or agency as the Company may
specify in writing to the Holder. 

 
Restrictions on Transfers. This Warrant may not be transferred at any time unless such transfer is (i)

registered under the Securities Act, (ii) made in accordance with the requirements of Rule 144 of the Securities Act or (iii)
exempt from registration under the Securities Act as evidenced by a written opinion of legal counsel addressed to the
Company that the proposed transfer of the Warrant may be effected without registration under the Securities Act, which
opinion will be in form and from counsel reasonably satisfactory to the Company. 

 
Permitted Transfers and Assignments. Notwithstanding any provision to the contrary in this Section 6, the

Holder may transfer, with or without consideration, this Warrant or any of the Warrant Shares (or a portion thereof) to the
Holder’s Affiliates (as such term is defined under Rule 144 of the Securities Act) without obtaining the opinion from
counsel that may be required by Section 6(c), provided, that the Holder delivers to the Company and its counsel
certification, documentation, and other assurances reasonably required by the Company’s counsel to enable the
Company’s counsel to render an opinion to the Company’s Transfer Agent that such transfer does not violate applicable
securities laws. 

 
Mutilated or Missing Warrant Certificate . If this Warrant is mutilated, lost, stolen or destroyed, upon

request by the Holder, the Company will, at its expense, issue, in exchange for and upon cancellation of the mutilated
Warrant, or in substitution for the lost, stolen or destroyed Warrant, a new Warrant, in substantially the form of this
Warrant, representing the right to acquire the equivalent number of Warrant Shares; provided, that, the Holder provides
the Company with an affidavit of loss and an indemnity agreement reasonably satisfactory to the Company. 
 

No Stockholder Rights; Restrictive Legend . 
 

No Stockholder Rights. The Holder shall not be entitled to vote or be deemed the holder of the Warrant
Shares or any other securities of the Company that may at any time be issuable on the exercise hereof, nor shall anything
contained herein be construed to confer upon the holder of this Warrant, as such, the rights of a stockholder of the
Company or the right to vote for the election of directors or upon any matter submitted to stockholders at any meeting
thereof, or give or withhold consent to any corporate action or to receive notice of meetings or other actions affecting
stockholders (except as provided herein), or to receive dividends or subscription rights or otherwise (except as provided
herein). 

 
Restrictive Legend. Unless the Company is provided with satisfactory documentation that the Warrant

Shares may be transferred without restriction (pursuant to Rule 144 or otherwise), each certificate for Warrant Shares
issued upon the exercise of this Warrant, and each certificate for Warrant Shares issued to any subsequent transferee of
any such certificate, shall be stamped or otherwise imprinted with a legend in substantially the following form: 

 
“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, AND, ACCORDINGLY, MAY NOT BE SOLD,
OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED UNLESS (I) SUCH
SECURITIES HAVE BEEN REGISTERED FOR SALE PURSUANT TO THE SECURITIES ACT OF 1933, AS
AMENDED, (II) SUCH SECURITIES MAY BE SOLD PURSUANT TO RULE 144, OR (III) THE COMPANY HAS
RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH TRANSFER MAY
LAWFULLY BE MADE WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED.”

 
Miscellaneous.   

 
Notices. Any notice or other communication required or permitted to be given hereunder shall be in writing

and shall be deemed effectively given: (a) upon personal delivery to the party notified, (b) when sent by confirmed email
or facsimile if sent during normal business hours of the recipient, if not, then on the next Business Day, (c) five days after
having been sent by registered or certified mail, return receipt requested, postage prepaid, or (d) one day after deposit
with a nationally recognized overnight courier, specifying next day delivery, with written verification of receipt. All
communications shall be sent to the Company at the address, email or facsimile number provided in connection herewith,
and to the Holder at the address, email or facsimile number provided for such Holder executed in connection herewith, or
to such other address as the Company or the Holder shall have furnished in writing in accordance with the provisions of
this Section. 
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Severability. If a court of competent jurisdiction holds any provision of this Warrant invalid or

unenforceable, the other provisions of this Warrant will remain in full force and effect. Any provision of this Warrant held
invalid or unenforceable only in part or degree will remain in full force and effect to the extent not held invalid or
unenforceable. 

 
Binding Effect. This Warrant shall be binding upon and inure to the sole and exclusive benefit of the

Company, its successors and assigns, the registered Holder or Holders from time to time of this Warrant and the Warrant
Shares. 

 
Survival of Rights and Duties. This Warrant shall terminate and be of no further force and effect on the

earlier of the expiration of the Exercise Period or the date on which this Warrant has been exercised in full. 
 

Governing Law. This Warrant will be governed by and construed under the laws of the State of Nevada
without regard to conflicts of laws principles that would require the application of any other law. 

 
Dispute Resolution. Except as otherwise provided herein, in the case of a dispute as to the determination

of the Exercise Price or the arithmetic calculation of the Warrant Shares, the Company shall submit the disputed
determinations or arithmetic calculations via facsimile within two (2) Business Days of receipt of the Notice of Exercise
giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are unable to agree upon
such determination or calculation of the Exercise Price or the Warrant Shares within three (3) Business Days of such
disputed determination or arithmetic calculation being submitted to the Holder, then the Company shall, within two (2)
Business Days, submit via confirmed email or facsimile (a) the disputed determination of the Exercise Price to an
independent, reputable investment bank selected by the Company and approved by the Holder or (b) the disputed
arithmetic calculation of the Warrant Shares to the Company’s independent, outside accountant. The Company shall
cause at its expense the investment bank or the accountant, as the case may be, to perform the determinations or
calculations and notify the Company and the Holder of the results no later than ten (10) Business Days from the time it
receives the disputed determinations or calculations. Such investment bank’s or accountant’s determination or calculation,
as the case may be, shall be binding upon all parties, absent demonstrable error. 

 
Notices of Record Date. Upon (a) any establishment by the Company of a record date of the holders of

any class of securities for the purpose of determining the holders thereof who are entitled to receive any dividend or other
distribution, or right or option to acquire securities of the Company, or any other right, or (b) any capital reorganization,
reclassification, recapitalization, merger or consolidation of the Company with or into any other corporation, any transfer of
all or substantially all the assets of the Company, or any voluntary or involuntary dissolution, liquidation or winding up of
the Company, or the sale, in a single transaction, of a majority of the Company’s voting stock (whether newly issued, or
from treasury, or previously issued and then outstanding, or any combination thereof), the Company shall mail to the
Holder at least ten (10) Business Days, or such longer period as may be required by law, prior to the record date specified
therein, a notice specifying (i) the date established as the record date for the purpose of such dividend, distribution, option
or right and a description of such dividend, option or right, (ii) the date on which any such reorganization, reclassification,
transfer, consolidation, merger, dissolution, liquidation or winding up, or sale is expected to become effective and (iii) the
date, if any, fixed as to when the holders of record of Warrant Shares shall be entitled to exchange their Warrant Shares
for securities or other property deliverable upon such reorganization, reclassification, transfer, consolation, merger,
dissolution, liquidation or winding up. 

 
Reservation of Shares. Prior to the expiration of the Exercise Period, the Company shall reserve and keep

available out of its authorized but unissued capital stock for issuance upon the exercise of this Warrant, free from
preemptive rights, such number of Warrant Shares for which this Warrant shall from time to time be exercisable. The
Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as
provided herein without violation of any applicable law or regulation. Without limiting the generality of the foregoing, the
Company covenants that it will use its best efforts to take all such action as may be necessary or appropriate in order that
the Company may validly and legally issue fully paid and non-assessable Warrant Shares upon the exercise of this
Warrant and use its best efforts to obtain all such authorizations, exemptions or consents, including but not limited to
consents from the Company’s stockholders or Board of Directors or any public regulatory body, as may be necessary to
enable the Company to perform its obligations under this Warrant. 

 
No Third Party Rights. This Warrant is not intended, and will not be construed, to create any rights in any

parties other than the Company and the Holder, and no person or entity may assert any rights as third-party beneficiary
hereunder. 

 
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed as of the date first
set forth above.

 
AMERICAN BATTERY METALS CORPORATION

 
 

By: ___________________________
Name: Doug Cole
Title: CEO
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EXHIBIT A

 
NOTICE OF EXERCISE

 
(To be executed by the Holder of Warrant if such Holder desires to exercise Warrant)

 
To American Battery Metals Corporation:
 

The undersigned hereby irrevocably elects to exercise this Warrant and to purchase thereunder,
___________________ Warrant Shares issuable upon exercise of the Warrant and delivery of:
 

$_________ (in cash as provided for in the foregoing Warrant) and any applicable taxes payable by the
undersigned pursuant to such Warrant; and 

 
__________ Warrant Shares (pursuant to a Cashless Exercise in accordance with Section 2(b)(ii) of the

Warrant) (check here if the undersigned desires to deliver an unspecified number of shares equal the number sufficient to
effect a Cashless Exercise [___]). 
 

The undersigned requests that certificates for such shares be issued in the name of:
 

_________________________________________
(Please print name, address and social security or federal

employer identification number (if applicable))
 

_________________________________________
 

_________________________________________
 

If the shares issuable upon this exercise of the Warrant are not all of the Warrant Shares which the Holder is
entitled to acquire upon the exercise of the Warrant, the undersigned requests that a new Warrant evidencing the rights
not so exercised be issued in the name of and delivered to:
 

_________________________________________
(Please print name, address and social security or federal

employer identification number (if applicable))
 

_________________________________________
 

_________________________________________
 

The undersigned hereby represents and warrants that (i) the undersigned meets the requirements of at least
one of the suitability standards for an “accredited investor” as that term is defined in Regulation D as promulgated by the
United States Securities and Exchange Commission; (ii) the undersigned is acquiring the Warrant Shares solely for the
undersigned’s account for investment purposes only and not with a view to or intent of resale or distribution thereof, in
whole or in part, in violation of the Securities Act of 1933, as amended (the “Act”), and the undersigned has no present
intention of selling, granting any participation in, or otherwise distributing the same in violation of the Act, without
prejudice, however, to the undersigned’s right at all times to sell or otherwise dispose of all or any part of the Warrant
Shares in compliance with applicable federal and state securities laws and in compliance with any transfer restriction to
which the applicable Warrant Shares may be subject at any time or from time to time; and (iii) the undersigned has such
knowledge and experience in financial, tax, and business matters, and, in particular, investments in securities, so as to
enable it to utilize the information made available to it in connection with the Offering to evaluate the merits and risks of an
investment in the Company and the Warrant Shares and to make an informed investment decision with respect thereto.
 

Name of Holder (print):    ________________________
(Signature):  ___________________________________
(By:) _________________________________________
(Title:) ________________________________________
Dated:  ________________________________________
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EXHIBIT B

 
FORM OF ASSIGNMENT

 
FOR VALUE RECEIVED, ___________________________________ hereby sells, assigns and transfers to each

assignee set forth below all of the rights of the undersigned under the Warrant (as defined in and evidenced by the
attached Warrant) to acquire the number of Warrant Shares set opposite the name of such assignee below and in and to
the foregoing Warrant with respect to said acquisition rights and the shares issuable upon exercise of the Warrant:
 

Name of Assignee Address Number of Shares
 
 
   
 
 
   
 
 
   
 
 
   

 
 

If the total of the Warrant Shares are not all of the Warrant Shares evidenced by the foregoing Warrant, the
undersigned requests that a new Warrant evidencing the right to acquire the Warrant Shares not so assigned be issued in
the name of and delivered to the undersigned.
 
 

Name of Holder (print):    ________________________
(Signature):  ___________________________________
(By:) _________________________________________
(Title:) ________________________________________
Dated:  ________________________________________
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