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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): March 25, 2020 (March 24, 2020)

 

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
 
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 March 24, 2020, American Battery Metals Corporation (the “Company”) consummated the initial tranche of its offer and
sale of a private placement offering (the “Offering”) to accredited investors (the “Investors”) in the amount of $1,087,500 in
units (the “Units”) comprised of (i) six hundred twenty-five thousand (625,000) shares of the Company’s common stock,
par value $0.001 per share (the “Common Stock”) at the purchase price of $0.04 per share (the “Stated Value”) and (ii)
warrants (the “Warrants,”) to purchase Five Hundred Thousand (500,000) shares of the Company’s Common Stock, at an
exercise price of $0.15 per share (the “Exercise Price”). As of the date of this report, the aggregate number of shares of
Common Stock that the Company is obligated to issue under the Offering is 27,187,500 shares and warrants to purchase
21,750,000 shares of Common Stock.
 
The Units, the Common Stock and the Warrants were offered and sold without registration under the Securities Act of
1933, as amended (the “Securities Act”) in reliance on the exemptions provided by Section 4(a)(2) of the Securities Act as
provided in Rule 506(b) of Regulation D promulgated thereunder. The Units, the Common Stock and the Warrants have
not been registered under the Securities Act or any other applicable securities laws, and unless so registered, may not be
offered or sold in the United States except pursuant to an exemption from the registration requirements of the Securities
Act.
 
The Board of Directors of the Company has agreed to extend the Offering until April 30, 2020.
 
The foregoing descriptions of the terms and conditions of the Subscription Agreement and the Warrants are only a
summary and are qualified in their entirety by the full text of the Subscription Agreement and the Warrant which are filed
as Exhibits 10.1 and 10.2, respectively, to this Current Report on Form 8-K, which are incorporated herein by reference.
 
Item 3.02 Unregistered Sales of Securities
 
The information required to be disclosed in this Item 3.02 is incorporated herein by reference from Item 1.01.
 
The securities described in Item 1.01 above were offered and sold in reliance upon exemptions from registration pursuant
to Section 4(2) of the Securities Act of 1933, as amended, and Rule 506 promulgated thereunder. The Subscription
Agreements contain representations to support the Company’s reasonable belief that the Investors had access to
information concerning the Company’s operations and financial condition, the investors acquired the securities for their
own account and not with a view to the distribution thereof in the absence of an effective registration statement or an
applicable exemption from registration, and that the Investors are sophisticated within the meaning of Section 4(2) of the
Securities Act and are “accredited investors” (as defined by Rule 501 under the Securities Act). In addition, the sale of
securities did not involve a public offering; the Company made no solicitation in connection with the sale other than
communications with the investors; the Company obtained representations from the investors regarding their investment
intent, experience and sophistication; and the investors either received or had access to adequate information about the
Company in order to make an informed investment decision.
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit
No.

 Description

10.1  Form of Subscription Agreement

10.2  Form of Warrant
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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

  
Date: March 25, 2020 /s/ Douglas Cole

 Douglas Cole

 Chief Executive Officer
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SUBSCRIPTION AGREEMENT

 
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. THIS OFFERING IS RESTRICTED TO
ACCREDITED INVESTORS WITHIN THE MEANING OF RULE 501(a) UNDER THE SECURITIES ACT OF 1933, AS
AMENDED
 
THE PURCHASE OF THE SECURITIES INVOLVES A HIGH DEGREE OF RISK AND SHOULD BE CONSIDERED
ONLY BY 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
Attn: Doug Cole, Chief Executive Officer
 
Dear Sir or Madam:
The undersigned (the “Subscriber”) hereby represents, warrants and agrees with American Battery Metals Corporation
(the “Company”) as follows:

 
Subscription. 

 
Subject to the terms and conditions hereof, the Subscriber hereby irrevocably subscribes to purchase ________ Units of
the Offering, each consisting of 625,000 shares of Common Stock (the “Shares”) of the Company and 500,000
Warrants to Purchase Common Stock (“Warrants” as further described herein) of the Company (the Shares and
Warrants are collectively referred to herein as the “Units”), at the price of U.S. $25,000 per Unit, for an aggregate
purchase price of U.S.$_______________. The Subscriber understands that the sale of the Units is being made without
registration under the Securities Act of 1933, as amended (the “Securities Act”) or any state law in reliance upon an
exemption therefrom. The Subscriber acknowledges that the Units will be subject to restrictions on transfer pursuant to
applicable law and the terms set forth in this subscription agreement (the “Agreement”). Based on the $25,000 per Unit
price, each share of Common Stock is valued at $0.04 (not including the Warrants). All amounts for payments of the Units
shall be wired to the Company’s bank account as set forth in Exhibit A attached hereto.
 
Summary: Dollars Invested _______________ / $25,000 = ________________ Units
 

Acceptance of Subscription and Issuance of Units . 
 
It is understood and agreed that, upon execution and delivery by the Company of this Subscription Agreement, the
Company has, in reliance upon the representations and warranties of the Subscriber and against payment for the Units,
accepted this subscription. Notwithstanding anything in this Agreement to the contrary, there shall be no obligation to
issue any Units if such issuance would constitute a violation of the Securities Act or any state law.
 

Representations, Warranties and Covenants of the Subscriber . 
 
The Subscriber hereby represents and warrants as follows:
 

Restricted Securities. The Subscriber acknowledges that the Company is issuing and selling the Units in
reliance upon an applicable exemption from the registration requirements of the Securities Act and is relying in
part upon these representations of the Subscriber set forth herein and in the Subscriber Questionnaire set forth
in Exhibit B attached hereto. The Subscriber agrees that the Units may only be transferred (i) if registered
pursuant to an effective registration statement under the Securities Act or (ii) pursuant to an exemption from
such registration requirements. The Subscriber understands that there is no assurance that any exemption from
registration under the Securities Act will be available and that, even if available, such exemption may not allow
the Subscriber to transfer all or any portion of the Units under the circumstances, in the amounts or at the times
the Subscriber might propose. 

 
Subscriber Bears Economic Risk. The Subscriber is experienced in evaluating and making investments of the
type contemplated by this Agreement and is financially able to bear the risks of the investment. The Subscriber
understands and acknowledges that it could lose their entire investment. 

1
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Acquisition for Own Account . The Subscriber is acquiring the Units for its own account for investment purposes
only, not as nominee or agent, and not with a view towards selling, granting any participation in or otherwise
distributing same; except with respect to transferring to employees, affiliates or family members of Subscriber. 

 
Subscriber Can Protect Its Interest . The Subscriber represents that by reason of its, or of its management’s,
business or financial experience, the Subscriber has the capacity to protect its own interests in connection with
the transactions contemplated herein. Further, the Subscriber is aware of no publication of any advertisement or
form of general solicitation utilized by the Company in connection with the transactions contemplated in this
Agreement. 

 
Company Information. The Subscriber has reviewed the financial statements and other information set forth in
the Company’s filings located on the Securities and Exchange Commission’s (“SEC”) EDGAR website 1 and the

Company’s website
2
 and has had an opportunity to discuss the Company’s business, management and financial

affairs with directors, officers and management of the Company and has had the opportunity to review the
Company’s operations and facilities. The Subscriber has also had the opportunity to ask questions of, and
receive answers from, the Company and its management regarding this investment. 

 
Warrants. The Warrants have an exercise price of $0.15 per share subject to adjustment as set forth in the
Warrants. The Warrants have an expiration date of October 31, 2024 and are subject to optional redemption by
the Company. Subscriber has reviewed the form of Warrant set forth as Exhibit C and has had the opportunity
to ask questions from the management of the Company regarding the Warrants. 

 
Registration Rights. The Company shall include on the next registration statement the Company files with the
SEC all of the Shares unless the Shares are at that time eligible for sale under Rule 144 under the Securities
Act (“Rule 144”). In addition, the Company shall include in such registration statement shares underlying the
Warrants unless such shares are at that time eligible for sale under Rule 144 in the case of a cashless exercise
of the Warrant (as detailed in the Warrant). 

 
Waiver, Amendment; Binding Effect. 

 
Neither this Agreement nor any provisions hereof shall be modified, changed, discharged or terminated except by an
instrument in writing, signed by the party against whom any waiver, change, discharge or termination is sought. The
provisions of this Agreement shall be binding upon and accrue to the benefit of the parties hereto and their respective
heirs, legal representatives, successors and assigns.
 

Assignability. 
 
Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason hereof shall be
assignable by the Company or the Subscriber without the prior written consent of the other.
 

Applicable Law; Jurisdiction and Venue . 
 
This Agreement shall be governed by and construed in accordance with the laws of the State of Nevada, without regard to
the conflict of laws provisions thereof. Subscriber agrees that the sole forum for resolving disputes arising out of or relating
to this Agreement are the federal and state courts located in Reno, Nevada and the parties hereby irrevocably consent to
the jurisdiction of such courts and agree to said venue.
 

Counterparts. 
 
This Agreement may be executed in any number of counterparts and by facsimile, each of which when so executed and
delivered shall be deemed to be an original and all of which together shall be deemed to be one and the same agreement.
 

Survival. 
 
All representations, warranties and covenants contained in this Agreement shall survive the acceptance of the subscription
by the Company and the delivery of the Units.
 

(Signature page immediately follows)
 

1
 https://www.sec.gov/edgar/searchedgar/companysearch.html

2
 https://batterymetals.com
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Date:   
Number of Units Subscribed For:   
Purchase Price per Unit: $ 25,000
(Minimum purchase is one Unit unless waived by the
Company)

  

Aggregate Purchase Price: $  
 
 
  
Taxpayer I.D. Number
 
As (check one) Individual [   ] Tenants in Common [   ] Existing Partnership [   ] Joint
 
Capacity in which signed: Tenants [   ] Corporation [   ] Trust [   ] Minor with Adult Custodian under UGMA [   ]
 
 
Subscriber’s name and business address   
(please type or print)  Signature of Subscriber
   
  Subscriber’s mailing address
  (if different than business address)
   
   
Taxpayer I.D. Number of Co-Subscriber   
   
Co-Subscriber’s name and business address   
(please type or print)  Signature of Co-Subscriber
   
  Co-Subscriber’s mailing address
  (if different than business address)
   
   
   

 
Accepted:
American Battery Metals Corporation
 
By:  Date:  
Title:    

3
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Exhibit A
Wiring Instructions

___________________________
___________________________
___________________________
___________________________
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Exhibit B
Investor Questionnaire

 
To: American Battery Metals Corporation
 
American Battery Metals Corporation, a Nevada corporation (the “ Company”), is offering (the “Offering”), pursuant to an
accompanying Subscription Agreement (the “Subscription Agreement) Shares and Warrants (as defined therein).
 

The undersigned subscriber (the “Subscriber”) represents and warrants that he, she or it comes within one category
marked below and that for any category marked, he, she or it has truthfully set forth, where applicable, the factual
basis or reason the Subscriber comes within that category. ALL INFORMATION IN RESPONSE TO THIS SECTION
WILL BE KEPT STRICTLY CONFIDENTIAL EXCEPT AS NECESSARY FOR THE COMPANY TO COMPLY WITH
LAW AND/OR ANY RULES PROMULGATED BY ANY REGULATORY AGENCY. The undersigned shall furnish any
additional information which the Company deems necessary in order to verify the answers set forth below.  

 
CATEGORY A _______  The undersigned is an individual (not a partnership, corporation, etc.) whose individual

net worth, or joint net worth with his or her spouse, presently exceeds $1,000,000
(excluding the value of Subscriber’s principal residence).

   
CATEGORY B _______  The undersigned is an individual (not a partnership, corporation, etc.) who had an

individual income in excess of $200,000 in each of the two most recent years, or joint
income with his or her spouse in excess of $300,000 in each of those years.

   
CATEGORY C _______  The undersigned is a director or executive officer of the Company, which is issuing and

selling the Shares.
   
CATEGORY D _______  The undersigned is a trust with total assets in excess of $5,000,000, not formed for the

specific purpose of acquiring the Securities, where the purchase is directed by a
“sophisticated person” as defined in Regulation 506(b)(2)(ii) under the Securities Act of
1933.

   
CATEGORY E _______  The undersigned is an entity (other than a trust) all the equity owners of which are

“accredited investors” within one or more of the above categories. If relying upon this
category alone, each equity owner must complete a separate copy of this
Questionnaire.

   
   
  (describe entity)

 
SUITABILITY (Please answer each question) 

 
please state whether you have you participated in other private placements before:
 
YES [   ] NO [   ]
 

If your answer to question (d) above was “YES”, please indicate frequency of such prior participation in private
placements of: 

 
 Public

Companies  
Private

Companies
    
Frequently    
Occasionally    
Never    

 
Do you have any other investments or contingent liabilities which you reasonably anticipate could cause you to
need sudden cash requirements in excess of cash readily available to you? 

 
YES [   ] NO [   ]

5
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Are you familiar with the risk aspects and the non-liquidity of investments such as the Securities for which you
seek to subscribe? 

 
YES [   ] NO [   ]

 
Do you understand that there is no guarantee of financial return on this investment and that you run the risk of
losing your entire investment? 

 
YES [   ] NO [   ]

 
FINRA AFFILIATION. 

 
Are you affiliated or associated with a FINRA member firm (please check one)?
 
YES [   ] NO [   ] If yes, please explain: _________________________
 

DISQUALIFICATION EVENTS. 
 

Certain Criminal Convictions. 
 

Have you been convicted, within the past ten (10) years (or five (5) years, in the case of the Company, its
predecessors and affiliated issuers), of any felony or misdemeanor involving:
 

in connection with the purchase or sale of any security; 
 

involving the making of any false filing with the U.S. Securities and Exchange Commission (the “SEC”); or  
 

arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer,
investment advisor or paid solicitor of purchasers of securities? 
 

YES [   ] NO [   ] If yes, please explain: _________________________
 
Certain Court Injunctions and Restraining Orders . 

 
Are you subject to any order, judgment or decree of any court of competent jurisdiction that was entered within
the past five (5) years and currently restrains or enjoins you from engaging in any conduct or practice:
 

in connection with the purchase or sale of any security; 
 

involving the making of any false filing with the SEC; or 
 

arising out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer,
investment adviser or paid solicitor of purchasers of securities? 

 
YES [   ] NO [   ] If yes, please explain: _________________________
 
Final Orders of Certain State and Federal Regulators . 

 
Are you subject to a Final Order 3 (as defined below) of state regulators of securities, insurance, banking, savings
associations or credit unions; federal banking agencies; the Commodity Futures Trading Commission; the
National Credit Union Administration?
 
YES [   ] NO [   ] If yes, please explain: _________________________

3
 The term “ Final Order ” means a written directive or declaratory statement issued by a federal or state agency described

in Rule 506(d)(1)(iii) under the Securities Act of 1933 under applicable statutory authority that provides for notice and an
opportunity for a hearing, which constitutes a final disposition or action by that federal or state agency

6
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SEC Disciplinary Orders or Cease-and-Desist Orders.  
 

Have you been the subject to any disciplinary order of the SEC or an order that orders you to cease and desist
from committing or causing a future violation of any of the federal securities laws?
 
YES [   ] NO [   ] If yes, please explain: _________________________
 

REPRESENTATIONS.  
 

The undersigned is informed of the significance to the Company of the foregoing representations and answers
contained in this Questionnaire contained herein and such answers have been provided under the assumption
that the Company will rely on them. 

 
In furnishing the above information, the undersigned acknowledges that the Company will be relying thereon in
determining, among other things, whether there are reasonable grounds to believe that the undersigned
qualifies as a Purchaser under Section 4(2) and/or Regulation D of the Securities Act of 1933 and applicable
state securities laws for the purposes of the proposed investment. 

 
The undersigned understands and agrees that the Company may request further information of the undersigned
in verification or amplification of the undersigned’s knowledge of business affairs, the undersigned’s assets and
the undersigned’s ability to bear the economic risk involved in an investment in the securities of the Company. 

 
The undersigned represents to you that (a) the information contained herein is complete and accurate on the
date hereof and may be relied upon by you, (b) the undersigned will notify you immediately of any change in
any such information occurring prior to the acceptance of the subscription and will promptly send you written
confirmation of such change. The undersigned hereby certifies that he, she or it has read and understands the
Subscription Agreement related hereto and (c) the undersigned acknowledges that you may be required to
publicly disclose the information provided in this Questionnaire and that he, she or it consents to such public
disclosure. 

 
Subscriber (and any beneficial owners of Subscriber), are currently (a) in compliance with the regulations of the
Office of Foreign Assets Control (“OFAC”) of the U.S. Department of Treasury and any statute, executive order,
or regulation relating thereto, (b) not listed on be listed on, the Specially Designated Nationals and Blocked
Persons List maintained by OFAC and/or on any other similar list maintained by OFAC or other governmental
authority pursuant to any authorizing statute, executive order, or regulation, and (c) not a person or entity with
whom a U.S. person is prohibited from conducting business under the OFAC Rules. 

 
(Signature page immediately follows).
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INVESTOR QUESTIONNAIRE EXECUTION PAGE
 
   

Signature  Signature (if purchasing jointly)
   
   

Name Typed or Printed  Name Typed or Printed
   
   

Entity Name  Entity Name
   
   

Address  Address
   
   

City, State and Country  City, State and Country
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Exhibit C
Form of Warrant

(Attached)
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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.
 
Issue Date:  Void After: October 31, 2024

 
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 [______________] ([_]00,000) 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 $0.15 per share of Common Stock, subject to adjustment as provided herein;
 
“Expiration Date” means the earlier of (i) October 31, 2024 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. 
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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 (b) 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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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 $0.35 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 4.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of
this Warrant. The Holder, 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), provided that the Beneficial Ownership Limitation in
no event exceeds 4.99% of the number of shares of the Common Stock outstanding immediately after giving
effect to the issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the
provisions of this Section 4(e) shall continue to apply. 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. 

 
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.
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Anti-Dilution Adjustments to Exercise Price. If the Market Price (as defined below) on April 30, 2020 (the
“Adjustment Date”) is lower than the Exercise Price, then the Exercise Price shall be reduced to the Market Price
(provided, however that under no circumstances shall the Exercise Price be less than $0.075 per share (the
“Floor Price”)). Such adjustment, if required under this Section 5(a), shall be effective May 1, 2020. For purposes
of this Section 5(a), the Market Price shall be the average of daily volume weighted average prices of the
Common Stock for the three (3) Trading Days immediately prior to the Adjustment Date. For purposes of absolute
clarity, if the Market Price on the Adjustment Date is equal to or greater than the Exercise Price on the
Adjustment Date, there shall be no adjustment pursuant to this Section 5(a). The Floor Price shall be subject to
adjustment pursuant to Section 5(b) and 5(c) in the same manner as the Exercise Price. 

 
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(c) 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(b). 

 
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(b)
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(b) 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.”
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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. 

 
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. 
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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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