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Item 1.01 Entry into a Material Definitive Agreement.
Entry into the Securities Purchase Agreement and Promissory Note

On October 13, 2023, EzFill Holdings, Inc. (the “Company”) and AJB Capital Investments, LLC (“AJB” or the “Investor”) entered into a securities purchase
agreement (the “Agreement”) wherein the Company agreed to issue a promissory note in the principal amount of $320,000 (the “Note™), convertible following an event of
default into shares of common stock, par value $0.0001 per share, (the “Common Stock™) of the Company. The Note has an original issue discount of $48,000 (the “OID”), to
cover the Investor’s monitoring costs associated with the purchase and sale of the Note, which is included in the principal balance. The purchase price will be $272,000,
computed as follows: the Principal Amount minus the OID (the “Purchase Price”). AJB holds approximately 9% of the Company’s issued and outstanding Common Stock.

On the closing date, the Investor paid a purchase price of $272,000 to the Company and the Company delivered the executed note along with 260,000 shares of its
Common Stock (the “Commitment Fee Shares”). Pursuant to the Note, the Company agreed to reserve 460,000 shares for issuance upon a conversion of the Note. The

Company will hold a special meeting of shareholders, which may also be at the annual meeting of shareholders, on or before the 60th day following the date of the Agreement
in order to obtain shareholder approval. The Agreement was executed in reliance upon Regulation D, the Investor is an “accredited investor” as that term is defined in Rule
501(a) of Regulation D.

The Note is convertible into shares of the Company’s Common Stock following an event of default. The Note has an interest rate of the lesser of (i) eighteen percent
(18%) per annum and (ii) the maximum amount permitted under law from the due date thereof until the same is paid (the “Default Interest”). Default Interest will begin
accruing upon an event of default and will be computed on the basis of a 360-day year and the actual number of days elapsed. The principal amount, along with any other
amounts, will be due on January 13, 2024. The Note can be prepaid in whole or in part without penalty.

The Investor has the right, only following an Event of Default and ending on the date of payment of the default, to convert all or any part of the outstanding and unpaid
principal, interest, penalties, and all other amounts under the Note into fully paid and non-assessable shares of the Company’s Common Stock, as such Common Stock exists on
the date of issuance of the shares underlying the Note, or any shares of capital stock or other securities of the Company into which such Common Stock shall thereafter be
changed or reclassified (the “Conversion Shares”).

The conversion price shall equal (x) until the date of approval of the holders of a majority of the Company’s outstanding voting Common Stock: (a) $1.23 (the
“Nasdaq Minimum Price”) and (b) the lower of the average VWAP over the ten (10) trading day period either (i) ending on date of conversion of the Note or (ii) the date hereof
and (y) following the date of the Shareholder Approval, the greater of the average VWAP over the ten (10) Trading Day period either (i) ending on the date of conversion of this
Note or (ii) $0.20 (the “Floor Price”). No conversion may be effected under this Note at a price per share less than the Floor Price, notwithstanding the receipt of approval from
the Company’s shareholders.

The Note is subject to adjustment upon certain events such as distributions and mergers, and has anti-dilution protections for issuance of securities by the Company at
a price that is lower than the then-current conversion price except for certain exempt issuances. In addition, if, at any time while the Note is issued and outstanding, the
Company issues any convertible securities or rights to purchase stock, warrants, or securities pro rata to the record holders of any class of Common Stock, then the Investor will
be entitled to acquire, upon the terms applicable to such sales, the aggregate number of shares it could have acquired if the Note had been converted.




On October 13, 2023, the Company and its transfer agent, Worldwide Stock Transfer, entered into an irrevocable letter agreement with respect to the issuance of
260,000 Commitment Shares and the reservation of 460,000 shares of Common Stock of the Company to be issued upon conversion of the Note.

Upon the Investor’s request, the Company will instruct its transfer agent to issue from time to time following Closing certificate(s) or book entry statement(s) for an
aggregate amount of 260,000 shares of Common Stock, such that the Investor will never be in possession of more than 9.99% of the issued and outstanding Common Stock of
the Company; provided, however that (i) this ownership restriction described in the Agreement can be waived by the Investor, in whole or in part, upon 61 days’ prior written
notice, (ii) the Company will not issue such shares until such time as Investor’s ownership is less than 9.99%, or (iii) upon request by Investor, the Company shall issue pre-
funded warrants providing the Investor with the same economic benefits as if the shares had been issued to it.

Second Amendment to Securities Purchase Agreement

Also on October 13, 2023, the Company and AJB entered into a second amendment to the security agreement (the “Amendment”), which amends the security
agreement dated April 19, 2023, pursuant to which the Company granted a security interest in its assets to secure the obligations of the Company in respect to that promissory
note in the principal amount of $1,500,000, as amended on May 17 and August 3, 2023. The security agreement was previously amended on September 22, 2023. The second

amendment to the security agreement revises the Obligations definition in Section 1 to include the new agreements.

The information set forth above is qualified in its entirety by reference to the Agreement, the Note and the Amendment, which are incorporated herein by reference and
attached hereto as Exhibits 10.1, 10.2 and 10.3.

Item 3.02. Unregistered Sales of Equity Securities.
To the extent required by this Item 3.02, the information contained in Item 1.01 is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits3
Exhibit
No. Description

10.1+ Securities Purchase Agreement dated October 13, 2023 between EzFill Holdings, Inc. and AJB Capital Investments, LLC.
10.2+ Promissory Note dated October 13, 2023 between EzFill Holdings, Inc. and AJB Capital Investments, LLC.

10.3 Second Amendment to the Security Agreement dated October 13, 2023 between EzFill Holdings, Inc. and AJB Capital Investments, LLC.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

+ Pursuant to Item 601(b)(10)(iv) of Regulation S-K promulgated by the U.S. Securities and Exchange Commission, certain portions of this exhibit have been omitted because
it is both not material and the type of information that the Company treats as private or confidential.



https://content.equisolve.net/ezfillapp/sec/0001493152-23-037628/for_pdf/ex10-1.htm
https://content.equisolve.net/ezfillapp/sec/0001493152-23-037628/for_pdf/ex10-2.htm
https://content.equisolve.net/ezfillapp/sec/0001493152-23-037628/for_pdf/ex10-3.htm

SIGNATURE

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

Date: October 18, 2023
EZFILL HOLDINGS, INC.

By: /s/ Yehuda Levy

Name: Yehuda Levy
Title:  Interim Chief Executive Officer




Pursuant to Item 601(b ) 10)(iv) of Regulation 8-K promulgated by the U8,
Securities and Exchange Comunission, certain portions of this exhibit have been
omitted because it is both not material and the type of information that the
Company treats as private or confidential.

SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (the “Agreement™). dated as of
October 13, 2023, by and between EZFILL HOLDINGS, INC.. a Delaware corporation, with
headquarters located at 67 NW 183 Street, Miami, FL 33169 (the “Company™). and AJB
CAPITAL INVESTMENTS, LLC, a Delaware limited liability company. with its address at
4700 Sheridan Street, Suite I, Hollywood, FIL 33021 (the “Buyer™).

WHEREAS:

A. The Company and the Buyer are executing and delivering this Agreement in reliance
upon the exemption from securities registration afforded by the rules and regulations as
promulgated by the United States Securities and Exchange Commission (the “SEC™) under the
Securities Act of 1933, as amended (the 1933 Act™); and

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms
and conditions set forth in this Agreement a promissory note of the Company. in the form attached
hereto as Lxhibit A, in the aggregate principal amount of US$320,000.00 (together with any
note(s) issued in replacement thereof or as a dividend thereon or otherwise with respect thereto in
accordance with the terms thereof, the “Note™), convertible following an Event of Default into
shares of commeon stock, $0.0001 par value per share, of the Company (the “Commeon Stock™).

NOW THEREFORE. the Company and the Buyer hereby agree as follows:

1. PURCHASE AND SALE OF NOTE.

a, Purchase of Note, On the Closing Date (as defined below), the
Company shall issne and sell 1o the Buver the Note and the Buver shall purchase the Note from
the Company such principal amount of Note as is set forth immediately below the Buyer’'s name
on the signature pages hereto,

b, Form of Payment. On the Closing Date (as defined below). (i) the Buyver
shall pay the purchase price for the Note in the amount of US$272,000.00 (the “Purchase Price™)
by wire transfer of immediately available funds te the Company, in accordance with the
Company s wrilten wiring instructions, against delivery of the Note in the principal amount equal
to the Purchase Price, and (ii) the Company shall deliver such duly executed Note and the
Commitment Fee Shares (as defined herein) on behalf of the Company, to the Buver, against
delivery of such Purchase Price.

¢. Closing Date.  Subject to the satisfaction {or written waiver) of the
conditions thereto set forth in Section & and Section 9 below, the date and time of the issuance and
sale of the Note pursuant to this Agreement (the “Closing Date™) shall be 12:00 noon. Eastern

Exhibit 10.1




Standard Time on the date hereof, or such other mutually agreed vpon time. The closing of the
transactions contemplated by this Agreement (the “Closing™) shall occur on the Closing Date hy
remote exchange of documents, or at such location as may be agreed to by the parties.

2 REPRESENTATIONS AND WARRANTIES OF THE BUYER., The
Buyer represents and warrants to the Company that:

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the
Mote, the shares of Common Stock issuable upon conversion of or otherwise pursuant to the Note
(including, without limitation, such additional shares of Common Stock, if any, as are issuable
(i) as a result of the events described in Sections 1.3 and 1.4() of the Note, or (i1} in payment of
the Standard Liquidated Damages Amount (as defined in Section 2(f) below) pursuant to this
Agreement, such shares of Commeon Stock being collectively referred to herein as the “Conversion
Shares™) and the Commitment Fee Shares {as defined below), for its own account and not with a
present view towards the public sale or distribution thereof, except pursuant to sales registered or
exempted from registration under the 1933 Act: provided however, that by making the
representations herein, the Buver does not agree to hold any of the Securities for any minimum or
other specific term and reserves the right to dispose of the Securities at any time in accordance
with or pursuant to a registration statement or an exemption under the 1933 Act. For purposes of
this Agreement, the Note and the transactions contemplated thereby, the Conversion Shares, and
the Commitment Fee Shares, shall be referred to as the “Securities.”

b, Acecredited Investor Status. The Buyer is an “accredited investor”™ as
that term is defined in Rule 501(a) of Regulation 12 {an “Accredited Investor™).

¢, Reliance on Fxemptions. The Buyer understands that the Securities are
being offerad and sold to it in reliance upon specific exemptions from the registration reguiremesnts
of United States federal and state securities laws and that the Company is relving upon the truth
and aceuracy ol and the Buyer’s compliance with. the representations. warranties, agreements,
acknowledgments and understandings ol the Buyer set forth herein in order to determine the
availability of such exemptions and the eligibility of the Buyer to acquire the Securities.

d. Information. The Buyer and its advisors, if any, have been, and for so
long as the Note remains cutstanding will continue to be, furnished with all materials relating to
the business, finances and operations of the Company and materials relating to the offer and sale
of the Securities which have been reasonably requested by the Buver or its advisors, The Buver
and its advisors, if any, have been, and for so long as the Note remains outstanding will continue
to be, afforded the opportunity to ask questions of the Company. Notwithstanding the [oregoing,
the Company has nol disclosed to the Buyer any material nonpublic information and will not
disclose such information unless such information is disclosed to the public prior to or prompily
following such disclosure to the Buyer. Neither such inquiries nor any other due diligence
investigation conducted by Buyer or any of its advisors or representatives shall modify, amend or
affect Buyer's right to rely on the Company’s representations and warranties contained in Section




3 below. The Buyer understands that its investment in the Securities involves a significant degree
of risk, including the potential loss of 1ts entire investment, The Buver is not aware of any facts
that may constitute a breach of any of the Company’s representations and warranties made herein,

e, Governmental Review. The Buyer understands that no United States
federal or state agency or any other government or governinental agency has passed upon or made
any recommendation or endorsement of the Securities.

f. Transter or Re-sale, The Buyer understands that (i) the Securities may
not be transferred unless () the Securities are sold pursuant to an effective registration statement
under the 1933 Act, (b) the Buver shall have delivered to the Company, at the cost of the Company,
an opinion of counsel that shall be in form, substance and scope customary for opinions of counsel
in comparable transactions to the effect that the Securities to be sold or transferred may be sold or
transterred pursuant to an exemption from such registration, which opinien shall be accepted by
the Company, {c) the Securities are sold or transferred to an “affiliate” (as defined in Rule 144
promulgated under the 1933 Act (or a successor rule) (“Rule 144™)) of the Buyer who agrees to
sell or otherwise transfer the Securities only in accordance with this Section 2(f) and who iz an
Aceredited Investor, (d) the Securities are sold pursuant to Rule 144 or other applicable exemption,
or {e) the Securities are sold pursuant to Regulation S under the 1933 Act (or a successor rule)
(“Regulation 87), and the Buyver shall have deliverad to the Company, at the cost of the Company,
an opinion of counsel that shall be in form, substance and scope customary for opinions of counsel
in corporate transactions, which opinion shall be accepted by the Company; (ii) any sale of such
Securities made in reliance on Rule 144 may be made only in accordance with the terms of said
Rule and further, if said Rule is not applicable, any re-sale of such Securities under circumstances
in which the seller (or the person through whom the sale is made) may be deemed to be an
underwriter (as that term is defined in the 1933 Act) may require compliance with some other
exemption under the 1933 Act or the rules and regulations of the SEC therennder; and (iii) neither
the Company nor any other person is under any obligation to register such Securities under the
1933 Act or any slate securities laws or to comply with the terms and conditions ol any exemption
thereunder (in each case). Notwithstanding the foregoing or anything else contained herein to the
contrary, the Securities may be pledged as collateral in connection with a bena fide margin account
orother lending arrangement. In the event that the Company does not accept the opinion of counsel
provided by the Buyer with respect to the transfer of Securities pursuant to an exemption from
registration, such as Rule 144 or Regulation S, within three (3) business days of delivery of the
opinion to the Company, the Company shall pay to the Buyer liguidated damages of three percent
(3%) of the outstanding amount of the Note per trading day, prorated for partial months, in cash
or shares at the option of the Buyer (“Standard Liguidated Damages Amount™). Ifthe Buver elects
to be paid the Standard Liquidated Damages Amount in shares of Common Stock, such shares
shall be issued at the Conversion Price (as delined in the Note) at the time of payment.

g Legends. The Buver understands that the Note and, until such time as
the Conversion Shares, and the Commitment Fee Shares have been registered under the 1933 Act
may be sold pursuant to Rule 144 or Regulation 8 or other applicable exemption without any




restriction as to the number of securities as of a particular date that can then be immediately sold,
the Conversion Shares, and the Commitment Fee Shares may bear a restrictive legend in
substantially the following form (and a stop-transfer order may be placed against transfer of the
certificates for such Securities):

“NEITHER THE ISSUANCE AND SALE OF THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR THE
SECURITIES INTCG WHICH THESE SECURITIES ARE
EXERCISABLE HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE
STATE SECURITIES LAWS, THE SECURITIES MAY NOT BE
OFFERED FOR SALFE, 801D, TRANSFERRED OR ASSIGNED (I)
IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES
ACT OF 19233, AS AMENDED, OR (B) AN OPINION OF COUNSEL
(WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER),
IN A  GENERALLY  ACCEPTABLE  FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II)
UNLESS SOLD PURSUANT TO RULE 14 OR RULE 14A
UNDER SAID ACT OR OTHER APPLICABLE EXEMPTION.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES
MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT OR OTHER LOAN OR FINANCING
ARRANGEMENT SECURED BY THE SECURITIES.”

The legend set forth above shall be removed and the Company shall issue a certificate or
book entry statement without such legend to the holder of any Security upon which it is stamped,
il unless otherwise required by applicable state securities laws, (a) such Security s registered for
sale under an ellective registration statement filed under the 1933 Act or otherwise may be sold
pursuant to Rule 144 or Regulation § or other applicable exemption withoul any resiriction as o
the number of securities as of a particular date that can then be immediately sold, or {(b) such holder
provides the Company with an opinion of counsel, in form, substance and scope customary for
apinions of counsel in comparable transactions, to the effect that a public sale or transfer of such
Security may be made without registration under the 1933 Act, which opinion shall be accepted
by the Company so that the sale or transfer is effected. The Buver agrees to sell all Securities,
including those represented by a certificate(s) or a book entry statement(s) from which the legend
has been removed, in compliance with applicable prospectus delivery requirements, if any.

h.  Authorization: Enforeement, This Agreement has been duly and validly
authorized. This Agreement has been duly executed and delivered on hehalf of the Buyver, and this
Agreement constitutes a valid and binding agreement of the Buver enforceable in accordance with
its terms.




i Organization. The Buyer is organized in the junisdiction set forth in the
preambile.

3. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The
Company represents and warrants to the Buyer that:

a. Organization and Qualification.  The Company and each of its
Subsidiaries (as defined below), if any, is a corporation or other entity duly organized, validly
existing and in good standing under the laws of the jurisdiction in which it is incorporated, with
full power and authority {corporate and other) to own, lease, use and operate its properties and to
carry on its business as and where now owned, leased, used, operated and conducted. The
Company and each of its Subsidiaries iz duly qualified as a foreign corporation or other entity to
do business and is in good standing in every jurisdiction in which its ownership or use of property
or the nature of the business conducted by it makes such qualification necessary except where the
failure to be so qualified or in good standing would not have a Material Adverse Effect. “Material
Adverse Effect” means any material adverse effect on the business. operations, assets, financial
condition or prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the
transactions contemplated hereby or by the agreements or instruments to be entered into in
connection herewith,  “Subsidiaries™ means any corporation or other organization, whether
incorporated or unincorporated, in which the Company owns, directly or ndirectly, any equity or
other ownership interest.

b, Authorization: Enforcement. (i) The Company has all requisite
corporate power and authority to enter into and perform this Agreement, the Note and to
comsummate the transactions contemplated hereby and thereby and to issue the Securities, m
accordance with the terms hereof and thereof, (i1} the execution and delivery of this Agreement,
the Note by the Company and the consummation by it of the transactions contemplated hereby and
thereby (including without limitation, the issuance of the Note and the issuance and reservation
for issuance of the Conversion Shares issuable upon conversion or exercise thereof) have been
duly authorized by the Company s board of directors (the “Board of Directors”™) and no further
consent or authorization of the Company, its Board of Directors, or its shareholders is required,
(iii) this Agreement has been duly executed and delivered by the Company by its authorized
representative, and such authorized representative is the true and official representative with
authority to sign this Agreement and the other documents executed in connection herewith and
bind the Company accordingly, and (iv) this Agresment constitutes, and upon execution and
delivery by the Company of the Note, each of such instruments will constitute, a legal, valid and
binding obligation of the Company enforceable against the Company in accordance with its terms.

¢, Capitalization. As of the date hercof, the authorized capital stock of the
Company consists of (i) Commeon Stock, 50,000,000 shares authorized of which 4,050,000 shares
are issued and outstanding, and (ii) Preferred Stock, 5,000,000 shares authorized of which zero
shares are issued and outstanding.  Except as disclosed in the SEC Documents. no shares are




reserved for issuance pursuant to the Company’s stock option plans, no shares are reserved for
issuance pursnant to securities (other than the Note and any other promissory note issued to the
Buyer) exercisable for. or convertible into or exchangeable for shares of Common Stock and
460,000 shares are reserved for issuance upon conversion of the Note.  All of such outstanding
shares of capital stock are, or upon issuance will be. duly authorized. validly issued, fully paid and
non-assessable. No shares of capital stock of the Company are subject to preemptive rights or any
ather similar rights of the shareholders of the Company or any liens or encumbrances imposed
through the actions or failure to act of the Company. Except as disclosed in the SEC Documents,
as of the effective date of this Agreement, (1) there are no outstanding options, warrants, scrip,
rights to subscribe for, puts, calls, rights of first refusal, agreements, inderstandings, claims or
other commibments or rights of any character whatsoever relating to, or securities or rights
convertible into or exchangeable for any shares of capital stock of the Company or any of its
Subsidiaries. or arrangements by which the Company or any of its Subsidiaries is or may become
bound to issue additional shares of capital stock of the Company or any of its Subsidiaries, (ii)
there are no agreements or arrangements under which the Company or any of its Subsidiaries is
abligated to register the sale of any of its or their securities under the 1933 Act and (iii) there are
no anti-dilution or price adjustment provisions contained in any security issued by the Company
(or in any agreement providing rights to security holders) that will be triggered by the issuance of
the Note or the Conversion Shares, The Company has filed in its SEC Docoments true and correct
copies of the Company’s Certificate of Incorporation as in effect on the date hereof (“Certificate
of Incorporation™), the Company’s By-laws, as in effect on the date hereof (the “By-laws™), and
the terms ol all securities convertible inte or exercisable for Common Stock of the Company and
the material rights of the holders thereof in respect thereto.

d. Issuance of Note, Conversion Shares and the Commitment Shares. The
issnance of the Note is duly authorized and, upon issuance in accordance with the terms of this
Agreement, will be validly issued, fully paid and non-assessable and free from all preemptive or
similar rights, taxes, liens, charges and other encumbrances with respect to the issve thereof, The
Conversion Shares are duly authorized and reserved for issuance and. upon conversion of the Note
in accordance with its respective terms, will be validly issued, fully paid and non-assessable, and
free from all taxes, liens. claims and encumbrances with respect to the issue thereof and shall not
he subject to preemptive rights or other similar rights of shareholders of the Company and will not
impose personal liability upon the holder thereof. The issuance of the Commitment Shares is duly
authorized and, upon issuance will be validly ssued, fully paid and non-assessable and free from
all preemptive or similar fights, taxes, liens, charges and other encumbrances with respect to the
issne thereof,

¢ Acknowledement of Dilution.  The Company understands  and
acknowledges the potentially dilutive eflect 1o the Common Stock upon the issuance of the
Conversion Shares upon conversion of the Note. The Company further acknowledges that its
obligation to issue Conversion Shares upon conversion of the WNote in accordance with this




Agreement and the Note, is absolute and unconditional regardless of the dilutive effect that such
issuance may have on the ownership interests of other shareholders of the Company,

f. No Conflicts. The execution, delivery and performance of this
Agreement and the Note by the Company and the consummation by the Company of the
transactions contemplated hereby and thereby (including, without limitation, the issuance and
reservation for issnance of the Conversion Shares) will not (i) conflict with or result in a violation
of any provision of the Certificate of Incorporation or By-laws, or (ii) violate or conflict with, or
result in a breach of any provision of, or constitute a defanlt (or an event which with notice or lapse
of time or both could become a defanlt) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or
instrument to which the Company or any of its Subsidiaries is a party, or (iii) result in a violation
of any law, rule, regulation, order, judgment or decree (Including federal and state securities laws
and regulations and regulations of any selfregulatory erganizations te which the Company or its
securities are subject) applicable to the Company or any of its Subsidiaries or by which any
property or asset of the Company or any of its Subsidiaries is bound or affected (except for such
conflicts, defaults, terminations, amendments, accelerations, cancellations and vielations as would
not, individually or in the aggregate, have a Material Adverse Effect). Neither the Company nor
any of its Subsidiaries is in violation of its Certificate of Incorporation, By-laws or other
organizational documents and neither the Company nor any of its Subsidiaries is in default (and
no event has occurred which with notice or lapse of time or both could put the Company or any of
its Subsidiaries in default) under, and neither the Company noer any of its Subsidiaries has taken
any action or failed to take any action that would give to others any rights of termination,
amendment. acceleration or cancellation of, anv agreement. indenture or instrument to which the
Company or any of its Subsidiaries is a party or by which any property or assets of the Company
or any of its Subsidiaries is bound or affected, except (1) for possible defaults as would not,
individually or in the aggregate, have a Material Adverse Effect, and (ii) for defanlts of currently
outstanding securities instruments, The businesses of the Company and its Subsidiaries, if any, are
not being conducted, and shall not be conducted so long as the Buyer owns any of the Securities.
in violation of any law, ordinance or regulation of any governmental entity. Except as specifically
contemplated by this Agreement and as required under the 1933 Act and any applicable state
securities laws, the Company is not required to obtain any consent, authorization or order of, or
make any filing or registration with, any court, governmental agency, regulatory agency, self
regulatory organization or stock market or any third party in order for it to execute. deliver or
perform any of its obligations under this Agreement, the Note in accordance with the terms hereof
or thereof or to issue and sell the Note in accordance with the terms hereof and 1o issue the
Conversion Shares upon conversion of the Note, All consents, authorizations, orders, filings and
registrations which the Company is required to obtain pursuant lo the preceding sentence have
been obtained or effected on or prior to the date hereofl The Company is not in violation of the
listing requirements of the Nasdaq Capital Markel, and, subject to the reverse stock split on April
27, 2023, does not reasonably anticipate that the Common Stock will be delisted by the Nasdag
Capital Market, in the foreseeable future nor are the Company's securities “chilled” by DTC. The




Company and its Subsidiaries are unaware of any facts or circumstances which could reasonably
give rise to any of the foregoing,

2. SEC Documents: Financial Statements. The Company has filed all
reports, schedules, forms, statements and other documents required to be filed by it with the SEC
pursuant to the reporting requirements of the Securities Exchange Act of 1934, as amended (the
1934 Act™) since December 31, 2022 (all of the foregoing filed prior to the date hereof and all
exhibits included therein and financial statements and schedules thereto and documents (other than
exhibits to such documents) incorporated by reference therein, being hereinafier referred to hergin
as the “SEC Documents™), The Company has deliverad to the Buver true and complete copies of
the SEC Documents, except for such exhibits and incorporated documents, As of their respective
dates, the SEC Documents complied in all material respects with the requirements of the 1934 Act
and the rules and regulations of the SEC promulgated thereunder applicable to the SEC
Documents, and none of the SEC Documents, at the time they were filed with the SEC, contained
any untrue statement of a material fact or omitted to state a material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading. None of the statements made in any such SEC Documents
1%, or has been, required to be amended or updated under applicable law (except for such statements
as have been amended or updated in subsequent filings prior the date hereof). As of their respective
dates, the financial statements of the Company included in the SEC Documents complied as to
form in all material respects with applicable accounting requirements and the published rules and
regulations of the SEC with respect thereto. Such financial statements have been prepared in
accordance with United States generally accepted accounting principles, consistently applied,
during the periods involved and fairly present in all material respects the consolidated financial
position of the Company and its consolidated Subsidiaries as of the dates thereof and the
consolidated results of their operations and cash flows for the periods then ended (subject, in the
case of imandited statements, to normal vear-end audit adjustments), Except as set forth in the
financial statements of the Company included in the SEC Documents, the Company has no
liabilities, contingent or otherwise, other than (i) liabilities incurred in the ordinary course of
business subsequent to December 31, 2022, and (1) obligations under contracts and commitments
in¢urred in the ordinary course of business and not required under generally accepted accounting
principles to be reflected in such financial statements, which, individually or in the aggregate, are
not material to the financial condition or operating results of the Company. The Company is subject
to the reporting requirements of the 1934 Act. For the avoidance of doubt, filing of the documents
required in this Section 3(g) via the SEC’s Electronic Data Gathering, Analvsis, and Retrieval
system (“EDGAR™) shall satisfy all delivery requirements of this Section 3(g).

h. Absence of Cerlain Changes. Except as set forth on Schedule 3(h). since
December 31,0 2022, there has been ne matenial adverse change and no malerial adverse
development in the assets, liabilities, business, properties, operations, financial condition, results
of operations, prospects or 1934 Act reporting status of the Company or any of its Subsidiaries.




i Absence of Litigation, Except as set forth in the SEC Documents, there
1% 1o action, suit, claim, proceading, inguiry or investigation before or by any court, public board,
government agency, self-regulatory organization or body pending or, to the knowledge of the
Company or any of its Subsidiaries, threatened against or affecting the Company or any of its
Subsidiaries. or their officers or directors in their capacity as such, that could have a Material
Adverse Effect. Schedule 3(i) contains a complete list and summary description of any pending
ar, to the knowledge of the Company, threatened proceeding against or affecting the Company or
any of its Subsidiaries, without regard to whether it would have a Material Adverse Effect. The
Company and 1ts Subsidiaries are unaware of any facts or circumstances which could reasonably
give rise to any of the foregoing,

J-  Patents, Copvrights, ete. The Company and each of its Subsidiaries
owns or possesses the requisite licenses or rights to use all patents, patent applications. patent
rights, inventions, know-how, trade secrets, trademarks, trademark applications, service marks,
service names. trade names and copyrights (“Intellectual Property™) necessary to enable it to
conduct its business as now operated (and, as presently contemplated to be operated in the future).
Except as disclosed in the SEC Documents, there is no claim or action by any person pertaining
to, or proceeding pending, or to the Company’s knowledge threatened, which challenges the right
of the Company or of a Subsidiary with respect to any Intellectual Property necessary to enable it
to conduct its business as now operated (and, as presently contemplated to be operated in the
future); to the best of the Company’s knowledge. the Company’s or its Subsidiaries” current and
intended products, services and processes do not infringe on any Intellectual Property or other
rights held by any person: and the Company is unaware of any facts or circumstances which could
reasonably give rise to any of the foregoing. The Company and each of its Subsidiaries have taken
reasonable security measures to protect the secrecy, confidentiality and value of their Intellectual

Property,

k. No Materially Adverse Contracts, Ete, Neither the Company nor any of
its Subsidiaries is subject to any charter. corporate or other legal restriction, or any judgment,
decree, order, rule or regulation which in the judgment of the Company s officers has oris expected
in the future to have a Material Adverse Effect. Neither the Company nor any of its Subsidiaries
is a party to any contract or agreement which in the judgment of the Company’s officers has or is
expected to have a Material Adverse Effect.

I Tax Status, The Company and each of its Subsidiaries has made or filed
all federal, state and foreign income and all other tax retums, reports and declarations required by
any jurisdiction to which it is subject (unless and only to the extent that the Company and each of
its Subsidiaries has sel aside on its books provisions reasonably adequate for the payment of all
unpaid and unreported taxes) and has paid all taxes and other governmental assessments and
charges that are material in amount, shown or determined o be due on such retums, reports and
declarations, except those being contested in good faith and has set aside on its books provisions
reasonably adequate for the payment of all taxes for periods subsequent to the periods to which
such returns, reports or declarations apply. There are no unpaid taxes in anv material amount




claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company
know of no reasonable basis for any such claim, The Company has not executed a waiver with
respect to the statute of limitations relating to the assessment or collection of any foreign, tederal,
state or local tax. None of the Company’s tax returns 1s presently being audited by any taxing
authority.

m. Certain Transactions. Except for arm’s length transactions pursuant to
which the Company or any of its Subsidiaries makes payments in the ordinary course of business
upon terms no less favorable than the Company or any of its Subsidiaries could obtain from third
parties and other than the transactions disclosed on Schedule 3(¢), none of the officers, directors,
or employees of the Company is presently a party to any transaction with the Company or any of
its Subsidiaries (other than for services as employees, officers and directors), including any
contract, agreement or other arrangement providing for the furnishing of services to or by,
providing for rental of real or personal property to or from, or otherwise requiring payments to or
from any officer, director or such employee or, to the knowledge of the Company, any corporation,
partnership, trust or other entity in which any officer, director, or any such emplovee has a
substantial interest or is an officer, director, trustee or partner.

n. Disclosure. All information relating to or concerning the Company or
any of its Subsidiaries set forth in this Agreement is true and correct in all material respects and
the Company has not emitted to state any material fact necessary in order to make the statements
made herein or therein, in light of the circumstances under which they were made. not misleading,
Mo event or circumstance has occurred or exists with respect to the Company or any of its
Subsidiaries or its or their business, properties, prospects. operations or financial conditions.
which, under applicable law. rule or regulation, requires public disclosure or announcement by the
Company but which has not been so publicly announced or disclosed (assuming for this purpose
that the Company™s reports filed under the 1934 Act are being incorporated into an effective
registration statement filed by the Company under the 1933 Act).

0. Acknowledement Regarding Buver’s Purchase of Securifics. The
Company acknowledges and agrees that the Buyer is acting solely in the capacity of arm™s length
purchasers with respect to this Agreement and the transactions contemplated hereby. The
Company further acknowledges that the Buyer is not acting as a financial advisor or fiduciary of
the Company (or in any similar capacity) with respect to this Agreement and the transactions
contemplated hereby and any statement made by the Buyer or any of its representatives or agents
in connection with this Agreement and the transactions contemplated hereby is not advice or a
recommendation and is merely incidental to the Buyer’s purchase of the Securities. The Company
further represents to the Buyer that the Company s decision to enter into this Agreement has been
based solely on the independent evaluation of the Company and its representatives.

p. No Integrated Offering. Neither the Company, nor any of its affiliates,
nor any person acting on its or their behalf] has directly or indirectly made any offers or sales in
any security or solicited any offers to buy any security under circumstances that would require
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registration under the 1933 Act of the issuance of the Securities to the Buyer. The issuance of the
Securities to the Buyer will not be integrated with any other issuance of the Company’s securities
(past, current or fiture) for purposes of any sharchelder approval provisions applicable to the
Company or its securities.

q. Brokers. Except for ThinkEquity LLC, the Company hereby represents
and warrants that it has not engaged any broker (“Broker™) in connection with the negotiation,
execution or delivery of this Agreement or the transactions contemplated hereunder. The Company
covenants and agrees that should any claim be made against Purchaser for any commission or other
compensation by the Broker, based upon the Company™s engagement of such person in connection
with this transaction, the Company shall indemnify, defend and hold Purchaser harmless from and
against any and all damages, expenses (including attomeys” fees and disbursements) and liability
arising from such claim. The Company shall pay the commission of the Broker, to the attention of
the Broker, pursuant to their separate agreement(s ) between the Company and the Broker.

r. Permits: Compliance. The Company and each of its Subsidiaries is in
possession of all franchises, grants, authorizations, licenses, permits, easements, variances,
exemptions, consents, certificates, approvals and orders necessary to own, lease and operate its
properties and to carry on its business as it is now being conducted (collectively, the “Company
Permits™) except where the failure to possess a Company Permit wounld not be reasonably expected
to have a Material Adverse Effect, and there is no action pending or, to the knowledge of the
Company. threatened regarding suspension or cancellation of any of the Company Permits,
Meither the Company nor any of its Subsidiaries is in conflict with, or in default or violation of,
any of the Company Permits, except for any such conflicts, defaults or violations which,
individually or in the aggregate, would not reasonably be expected to have a Material Adverse
Effect. Since December 31, 2022, neither the Company nor any of its Subsidiaries has received
any notification with respect to possible conflicts, defaults or violations of applicable laws, except
for notices relating to possible conflicts, defaults or vielations, which conflicts, defanlts or
violations would not have a Material Adverse Eifect.

s, Environmental Matters,

(i) There are, to the Company’s knowledge, with respect to
the Company or any of its Subsidiaries or any predecessor of the Company. no past or present
viclations of Environmental Laws (as defined below), releases of any material into the
environment, actions, activities, circumstances, conditions, events, incidents, or contractual
obligations which could reasonably give rise to any commeon law environmental lability or any
liability wnder the Comprehensive Environmental Response, Compensation and Liability Act of
1980 or similar federal, state, local or foreign laws and neither the Company nor any of its
Subsidiaries has received any notice with respeet 1o any of the foregoing. nor is any action pending
or. to the Company’s knowledge, threatened in connection with any of the foregoing. The term
“Environmental Laws” means all federal, state, local or foreign laws relating to pollution or
protection of human health or the envirenment (including, without limitation. ambient air, surface
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water, groundwater, land surface or subsurface strata), including, without mitation, laws relating
to emissions, discharges, releases or threatened releases of chemicals, pollutants contaminants, or
toxic or hazardous substances or wastes (collectively, “Hazardous Materials™) into the
environment, or otherwise relating to the manufacture, processing, distribution, use, treatment,
storage, disposal, transport or handling of Hazardeus Materials, as well as all authorizations, codes,
decrees, demands or demand letters, injunctions, judgments, licenses, notices or notice letters,
orders, permits, plans or regulations issued, entered. promulgated or approved thereunder.

(ii) Other than these that are or were stored, used or disposed
of in compliance with applicable law, no Hazardous Materials are contained on or about any real
property currently owned, leased or used by the Company or any of its Subsidiaries, and no
Hazardous Materials were released on or about any real property previously owned, leased or used
by the Company or any of its Subsidiaries during the period the property was owned, leased or
used by the Company or any of ils Subsidiaries, except in the normal course of the Company's or
any of its Subsidiaries” business.

(iii) There are no underground storage tanks on or under any
real property owned, leased or used by the Company or any of its Subsidiaries that are not in
compliance with applicable law,

t. Title to Property. Except as disclosed in the SEC Documents. the
Company and its Subsidiaries have good and marketable title in fee simple to all real property and
good and marketable title to all personal property owned by them which is material to the business
of the Company and its Subsidiaries, in each case free and clear of all liens, encumbrances and
defects or such as would not have a Material Adverse Effect. Any real property and facilities held
under lease by the Company and its Subsidiaries are held by them under valid, subsisting and
enforceable leases with such exceptions as would not have a Material Adverse Effect.

u. Internal Accounting Controls.  Except as disclosed in the SEC
Documents, the Company and cach of its Subsidiaries maintain a system of internal accounting
controls suflicient, in the judgment of the Company’s board of directors, 1o provide reasonable
assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations, (ii) transactions are recorded as necessary to permit preparation of financial
statements in conformity with generally accepted accounting principles and to maintain asset
accountability, (1) access to assets is permitted only in accordance with management s general or
specific authorization and (iv) the recorded accountability for assets is compared with the existing
assets at reasonable intervals and appropriate action is taken with respect to any differences.

v. Foreizn Corrupt Practices. Neither the Company. nor any of ils
Subsidiaries, nor any director, ollicer, agenl, employee or other person acting on behall of the
Company or any Subsidiary has, in the course of his actions for, or on behalf of, the Company,
used any corporate funds for any unlawful contribution, gift. entertainment or other unlawful
expenses relating to political activity: made any direct or indirect unlawful payment to any foreign
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or domestic government official or emplovee from corporate fumds: violated or is in violation of
any provision of the ULS, Foreign Corrupt Practices Act of 1977, as amended, or made any bribe,
rebate. payofl, influence payment. kickback or other unlawful payment to any foreign or domestic
government official or employee.

w. Solvency. The Company (after giving effect to the transactions
contemplated by this Agreement) is solvent (i.e.. its assets have a fair market value in excess of
the amount required to pay its probable liabilities on its existing debts as they become absolute
and matured) and currently the Company has no information that would lead it to reasonably
concluds that the Company would not, after giving effect to the transaction contemplated by this
Agreement, have the ability to, nor does it intend to take any action that would impair its ability
to, pay its debts from time to time incurred in connection therewith as such debts mature. The
Company did not receive a qualified opinion from its auditors with respect to its most recent fiscal
vear end other than with respect to its ability to continue as a “going concern”™ and, after giving
effect to the transactions contemplated by this Agreement, does not anticipate or know of any
reasonable basiz upon which its auditors might issue a qualified opinion in respect of its current
fiscal year (other than with respect to its ability to continue as a “going concern™).

%, No Investment Company. The Company is not, and upon the issuance
and sale of the Securities as comtemplated by this Agreement will not be an “investment company™
required to be registered under the Investment Company Act of 1940 (an “Investment Company™).
The Company is not controlled by an Investment Company.

v. Insurance. The Company and each of its Subsidiaries are insured by
insurers of recognized financial responsibility against such losses and risks and in such amounts
as management of the Company believes to be prudent and customary in the businesses in which
the Company and its Subsidiaries are engaged. Neither the Company nor any such Subsidiary has
any reason to believe that it will not be able to renew its existing insurance coverage as and when
such coverage expires or to obtain similar coverage from similar insurers as may be necessary to
continue its business at a cost that would not have a Material Adverse Effect. Upon written request
the Company will provide to the Buyer true and correct copies ol all policies relating to directors’
and officers” liability coverage, errors and omissions coverage, and commercial general liability
coverage.

z, Bad Actor, Noofficer or director of the Company would be disqualified
under Rule 306(d) of the Securities Act as amended on the basis of being a “bad actor™ as that term
is established in the September 19, 2013 Small Entity Compliance Guide published by the SEC.

aa. Shell Status. The Company represents that it 1s not a “shell” issuer and
that if it previously has been a “shell” issuer, that at least twelve (12) months have passed since
the Company has reported Form 10 type information indicating that it is no longer a “shell” issuer.
Further, the Company will instruct its counsel to either (i) write a 144- 3(a)(9) opinion to allow for
salability of the Conversion Shares or (i) accept such opinion from Buyer's counsel,




bb, MNo-Off Balance Sheet Arrangements. There is no  transaction.
arrangement, or other relationship between the Company or any of its Subsidiaries and an
unconsolidated or other off balance sheet entity that is required to be disclosed by the Company in
its 1934 Act filings and is not so disclosed or that otherwise could be reasonably likely to have a
Material Adverse Effect.

ce. Manipulation of Price. The Company has not, and to its knowledge no
one acting on its behalf has: (i) taken, directly or indirectly, any action designed to cause or to
result, or that could reasonably be expected 1o cause or result, in the stabilization or manipulation
of the price of any security of the Company to facilitate the sale or resale of any of the Securities,
(i1} sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the
Securities, or (iil) paid or agreed to pay to any person any compensation for soliciting another to
purchase any other securities of the Company.

dd. Sarbanes-Oxley Act. The Company and each Subsidiary is in material
compliance with all applicable regquirements of the Sarbanes-Oxley Act of 2002 that are effective
as of the date hereof, and all applicable rules and regulations promulgated by the SEC thereunder
that are effective as of the date hereof.

ee. Emplovee Belations, Neither the Company nor any of its Subsidiaries
is a party to any collective bargaining agreement or employs any member of a union. The
Company believes that its and its Subsidiaries” relations with their respective employees are good.
Mo executive officer (as defined in Rule 301(f) promulgated under the 1933 Act) or other key
emplovee of the Company or any of its Subsidiaries has notified the Company or any such
Subsidiary that such officer intends to leave the Company or any such Subsidiary or otherwise
terminate such officer’s employment with the Company or any such Subsidiary, To the
knowledge of the Company, no executive officer or other key employee of the Company or any
of its Subsidiaries is, or 18 now reasonably expected to be, in violation of any material term of any
employment contract, confidentiality, disclosure or proprietary information agreement, non-
competition agreement. or any other contract or agreement or any restrictive covenant, and the
continued employment of each such executive officer or other key emplovee (as the case may be)
does not subject the Company or any of its Subsidiaries to any Hability with respect to any of the
foregoing matters. The Company and its Subsidiaries are in compliance with all federal, state,
local and foreign laws and regulations respecting labor, employiment and employment practices
and benefits, terms and conditions of emplovment and wages and hours, except where failure to
be in compliance would not, either individually or in the aggregate, reasonably be expectad to
result in a Material Adverse Effect.

ff. Breach of Representations and Warranties by the Company. The
Company agrees that if the Company breaches any of the representations or warranties set forth in
this Section 3. and in addition to any other remedies available to the Buyer pursuant to this
Agreement and it being considered an Event of Default under Section 3.5 of the Note, the Company
shall pay to the Buver the Standard Liquidated Damages Amount in cash or in shares of Common
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Stock at the option of the Company, until such breach is cured. If the Company elects o pay the
Standard Liquidated Damages Amounts in shares of Conmmon Stock, such shares shall be issued
at the Conversion Price at the time of payment.

g2g. Other Issuances. Notwithstanding anything to the contrary contained
herein, if the Company, at any time while the Note or any amounts due hereunder are outstanding,
issues, sells or grants any option to purchase, or sells or grants any right to reprice, or otherwise
disposes of, or issues (or has sold or issued, as the case may be, or announces any sale, grant or
any option to purchase or other disposition), any Common Stock or other securities convertible
into, exercisable for, or otherwise entitle any person or entity the right to acquire, shares of
Common Stock, in each or any case at an effective price per share that is lower than $2.50 per
share, as adjusted in connection with any subsequent reverse stock split of the Commen Stock (the
“Base Price” and such issuances, collectively. a “Dilutive Issuance™) (it being agreed that if the
holder of the Common Stock or other securities so issued shall at any time, whether by operation
of purchase price adjustiments, reset provisions, floating conversion, exercise or exchange prices
or otherwise, or due to warrants, options or rights per share which are issued in connection with
such issuance, be entitled to receive shares of Common Stock at an effective price per share that
is lower than the Base Price. such issuance shall be deemed to have occurred for less than the Base
Price om such date of the Dilutive Issuance), then the price per share of the Commitment Fee Shares
shall be reduced, at the option of the Buyer, to a price equal to the Base Price,

4. COVEMANTS.

a. Best Efforts. The parties shall use their commercially reasonable best
efforts to satisfy timely ¢ach of the conditions described in Section 8 and 9 of this Agreement.

b, Form 1 Blee Sky Laws.  If requested by Buyer, the Company agrees
to file a Form D with respect to the Securities as required under Regulation I and to provide a
copy thereof to the Buver promptly after such filing. The Company shall, on or before the Closing
Date, take such action as the Company shall reasonably detennine is necessary to qualify the
Securities for sale to the Buver at the applicable closing pursuant to this Agreement under
applicable securities or “blue skv™ laws of the states of the United States (or to obtain an exemption
from such qualification), and shall provide evidence of any such action so taken to the Buyer on
or prior to the Closing Date,

¢. Use of Proceeds. The Company shall use the proceeds from the sale of
the Note for working capital and. other general corporate purposes, and shall not, directly or
indirectly, use such proceeds for any loan to or investment in any other corporation, parinership,
enterprise or other person (except in connection with its currently existing direct or indirect
Subsidiaries).




d. Mandatory Redemption at Election by Buver, At any time while the
Mote is outstanding, m the event of a Subsequent Financing, the Buver shall have the right to
require the Company to use up to 100% (as such percentage is detenmined by the Buyer and set
forth in the applicable notice) of the aggregate gross proceeds to the Company in cash to repay the
then outstanding principal amount, plus any other amounts payable pursuant to the Note, and any
and all obligations due and owing to the Buver by the Company pursuant to all prior promissory
notes issued in favor of the Buyer by the Company {(any such proceeds, the "Buyer Mandatory
Redemption Proceeds", and any such redemption, a "Mandatory Redemption™). Not less than three
(3) Business Days prior to the closing of a Subsequent Financing, the Company shall deliver to
the Buver of the Note a written notice of such Subsequent Financing ("Subsequent Financing
Motice"), At any time following the Subsequent Financing Notice, the Buyver shall notify the
Company in writing that it either wishes to immediately exercise its right to require a Mandatory
Redemption at the closing of the Subsequent Financing or defer its right to exercise its right to
require a Mandatory Redemption at a later date selected by the Buyer in its sole discretion
("Mandatory Redemption Exercise Notice™).  If no Mandatory Redemption Exercise Notice is
delivered to the Company prior to the later of the three (3) Business Days following delivery of
the Subsequent Financing Notice and the date of closing of the Subsequent Financing, the Buyer
shall be deemed to not have elected to receive the Mandatory Redemption at such closing, The
Company shall effect the Mandatory Redemption and pay the Buyer the Buyer Mandatory
Redemption Proceeds reflected in the Mandatory Redemption Exercise Notice (such amount, the
"Buver Elected Amount") on the closing of such Subsequent Fiancing or, if the Buyer elects to
defer the Mandatory Redemption te after the closing, within five Business Days following delivery
to the Company of a subsequent Mandatory Redemption Exercise Notice specifying such date
after closing ("Mandatory Redemption Date™). The Company’s payment of the Buyer Mandatory
Redemption Proceeds shall be paid to the Buver participating pursuant to this Section 1 in
accordance with the Buyer's Mandatory Redemption Exercise Notice, Notwithstanding anvthing
herein to the contrary, any procesds from a Subsequent Financing in excess of the Buver
Mandatory Redemption Proceeds payvable to the Buyer of the Note shall be deposited into an
account of the Company. “Subsequent Financing” means any issuance by the Company of
common stock, commeon stock equivalents for cash consideration, mdebtedness or a combination
ol units thereol

e. Expenses. The Company shall reimburse Buyer for any and all
expenses incurred by them in connection with the negotiation, preparation, execution, delivery and
performance of this Agreement and the other agreements to be executed in connection herewith
(“Documents™), including, without limitation, reasonable attomeys” and consultants™ fees and
expenses, transfer agent fees, fees for stock quotation services, fees relating to any amendments or
maodifications of the Documents or any consents or waivers of provisions in the Documents, fees
for the preparation of opimions of counsel, escrow fees, and costs of restructuring the transactions
contemplated by the Documents. When possible, the Company must pay these fees directly,
including, but not limited to. any and all wire fees. otherwise the Company must make immediate
payment for reimbursement to the Buver for all fees and expenses immediately upon written notice
by the Buyer or the submission of an invoice by the Buyer. At Closing, the Company’s initial
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obligation with respect to this transaction is to reimburse $13,000 to the Buyer for management
expenses and legal expenses,

f.  Financial Information. The Company agrees to send or make available
the following reports to the Buyer until the Buyer transters. assigns. or sells all of the Securities:
(i) within ten {10) days after the filing with the SEC, a copy of its Annual Report on Form 10-K
its Quarterly Reports on Form 10-Q) and any Current Reports on Form 28-K; (ii) within one (1) day
after release, copies of all press releases issued by the Company or any of its Subsidiaries; and
(ii1) contemporaneously with the making available or giving to the sharcholders of the Company,
copies of any notices or other information the Company makes available or gives to such
shareholders, For the avoidance of doubt, filing the documents required in (i) above via EDGAR
or releasing any documents set forth in (i) above via a recognized wire service shall satisfy the
delivery requirements of this Section 4{f).

. Listing. The Company will obtain and, so long as the Buyer owns any
of the Securities, maintain the listing and trading of its Common Stock on the Nasdaq Capital
Market (“Nasdaq™), the Nasdag SmallCap Market (“Nasdaq SmallCap™), the New York Stock
Exchange (“NYSLE™), or the NYSE American and will comply in all respects with the Company s
reporting, filing and other obligations under the bylaws or rules of the Financial Industry
Regulatory Anthority (“FINRA™) and such exchanges, as applicable,  The Company shall
promptly provide to the Buyer copies of any material notices it receives from Nasdag and any
other exchanges or quotation systems on which the Common Stock is then listed regarding the
continued eligibility of the Common Stock for listing on such exchanges and quotation systems.
The Company shall pay any and all fees and expenses in connection with satisfying its obligation
under this Section 4(g).

h. Corporate Existence. So long as the Buyer beneficially owns the Note,
the Company shall maintain its corporate existence and shall not sell all or substantially all of the
Company’s assets, except in the event of a merger or consolidation or sale ol all or substantially
all of the Company™s assets, where the surviving or successor entity in such transaction (1) assumes
the Company’s obligations hereunder and under the agreements and instruments entered intoe in
connection herewith and (ii) is a publicly traded corporation whose Common Stock is listed for
trading on Nasdag, NasdagSmallCap, NYSE or AMEX.

i, Mo Integration. The Company shall not make any offers or sales of any
security (other than the Securities) under circumstances that would require registration of the
Securities being offered or sold hereunder under the 1933 Act or cause the offering of the Securities
to be integrated with any other effering of securitics by the Company for the purpose of any
stockholder approval provision applicable to the Company or its securilies.

J- Failure to Comply with the 1934 Act. So long as the Buyer beneficially
owns the Note, the Company shall comply with the reporting requirements of the 1934 Act; and
the Company shall continue to be subject to the reporting requirements of the 1934 Act.
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k. Restriction on Activities. Commencing as of the date first above written,
and until the sooner of the twelve (12) month anniversary of the date first written above or payment
of the Note in full. or full conversion of the Note, the Company shall not. directly or indirectly,
without the Buyer’s prior written consent, which consent shall not be unreasonably withheld: (a)
materially change the nature of its business:; or (b) sell. divest, acquire, change the structure of any
material assets other than in the ordinary course of business; or (c) solicit any offers for, respond
to any unsolicited offers for, or conduct any negotiations with any other person or entity in respect
of any variable rate debt transactions (1.¢.. transactions were the conversion or exercise price of
the security issued by the Company varies based on the market price of the Common Stock) where
the effective exercise or conversion price per share of Commeon Stock is not subject to a floor of
0,10, as adjusted for any subsequent reverse stock split. whether a transaction similar to the one
contemplated hereby or any other investment.

. Legal Counsel Opinions. Upon the request of the Buyer from to time to
time, the Company shall be responsible (at its cost) for promptly supplying to the Company’s
transfer agent and the Buyer a customary legal opinion letter of, at the option of Buyer, either (i)
Buyer's counsel or (i) Company™s counsel (the “Legal Counsel Opinion™) to the effect that the
sale of Conversion Shares and Commitment Fee Shares by the Buver or its affiliates, successors
and assigns is exempt from the registration requirements of the 1933 Act pursuant to Rule 144
(provided the requirements of Rule 144 are satisfied and provided the Conversion Shares and
Commitment Fee Shares are not then registered under the 1933 Act for resale pursuant to an
effective registration statement) or other applicable exemption. Should the Company's legal
counsel fail for any reason to issue the Legal Counsel Opinion, the Buver may (at the Company’s
cost) secure another legal counsel to issue the Legal Counsel Opinion. and the Company will
instrict its transfer agent to accept such opinion

m, Par Value, If the closing bid price at any time the Note is outstanding
falls below S0.0001, the Company shall cause the par value of its Common Stock to be reduced to
30.00001 or less,

n. Breach of Covenants. The Company agrees that if the Company
breaches any of the covenants set forth in this Section 4, and in addition to any other remedies
available to the Buyer pursuant to this Agreement, it will be considered an Event of Default under
Section 3.4 of the Note, the Company shall pay to the Buyer the Standard Liquidated Damages
Amount in cash or in shares of Common Stock at the option of the Buyer, until such breach is
cured, or with respect to Section 4(d) above, the Company shall pay to the Buyer the Standard
Liquidated Damages Amount in cash or shares of Common Stocl. at the option of the Buyer, upon
cach violation of such provision. I the Company elects to pay the Standard Liquidated Damages
Amounts in shares of Common Stock, such shares shall be issued atl the Conversion Price at the
time of payment.

o. Commitment Fee. It is agreed that the number of shares of Common
Stock issuable to Buyer under this Section 4{o) shall be 260,000 shares (the “Cominitment Fee
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Shares™). Upon request by the Buyer, the Company shall instruct its transfer agent {the “Transfer
Agent”™) to 1ssue from time to time following Closing certificate(s) or book entry statement(s) for
an aggregate amount of 260,000 shares of Common Stock, such that the Buyer shall never be in
possession of an amount of Common Stock greater than 9.99% of the issued and outstanding
Commen Stock of the Company; provided, however that (1) this ownership restriction deseribed
in this Section may be waived by Buyer, in whale or in part, upon 61 davs' prior written notice,
(ii) the Company shall not issue such shares until such time as Buver's ownership is less than
9.99%, or (iii) upon request by Buyer, the Company shall issue pre-funded warrants providing the
Buyer with the same economic benefits as if the shares had been issued to it In the event any
certificate or book entry statement représenting the Commitment Fee Shares issuable hereunder
shall not be delivered to the Buver within one (1) Business Day following any request hereunder,
the same shall be an immediate default inder this Agreement, the Note, and any other documents
or agreements executed in comnection with the transactions contemplated hereunder (the
“Transaction Documents™). The Commitment Fee Shares, when issued, shall be deemed to be
validly issued, fullv paid, and non-assessable shares of the Company's Commeon Stock. The
Commitment Fee Shares shall be deemed fully earned as of the date hereof.

p. SEC Disclosures, The Company agrees to imclude disclosure of this
Agreement and the transactions contemplated herein, incluoding, without limitation, the namse of
the Buyer, in its Annual REeport on Form 10-K, its Quarterly Reports on Form 10-0), and any
Current Reports on Fonn 8-K (as applicable).

q. Shareholder Approval. The Company shall hold a special meeting of
shareholders (which may alse be at the annual meeting of sharcholders) on or before the 60th
calendar day following the date hereof for the purpose of obtaining the Shareholder Approval;
provided, however, such sixty (60) calendar days shall be increased to ninety (90) calendar days
in the event the Company receives comments to its proxy statement from the SEC, with the
recommendation of the Board of Directors that such proposal be approved. and the Company shall
solicit proxies from its sharcholders in connection therewith in the same manner as all other
management proposals in such proxy statement and all management-appointed proxyholders shall
vote their proxies in favor of such proposal. If the Company does not abtain Shareholder Approval
at the first meeting, the Company shall call a meeting every four months thereafter to seek
Sharcholder Approval until the date the Sharcholder Approval is obtained. For purposes of this
Agreement “Shareholder Approval™ shall mean the approval of the holders of a majority of the
Company”s outstanding voting Common Stock: (a) if and to the extent legally required, to amend
the Company’s Articles of Incorporation to increase the number of authorized shares of Common
Stock by at least the number of shares equal to the number of shares of Commeon Stock issuable
under the Transaction Documents and all other prior transaction documents executed between
Buyer and Company, or (b) to ratify and approve all of the transactions contemplated by the
Transaction Documents and all other prior transaction documents executed between Buver and
Company, including the issuance of all of the Commitment Fee Shares issued and potentially
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issuable to the Buyer thereunder, all as may be required by the applicable rules and regulations of
the Nasdaq (or any successor entity).

r.  Most Favored Nation. Buyer. whether or not participating in a particular
Subsequent Financing, shall have the right. exercisable at any time prior to the Notice Termination
Time for such Subsequent Financing, to accept Subsequent Financing Securities and the
Subszequent Financing Terms of such Subsequent Financing in lieu of the Securities and the terns
of this Agreement (“MFN Right™). If the Company receives such notice from Buyer of the exercise
of its MI'N Right as of the Notice Termination Time for such Subsequent Financing, then: (i)
effective upon the closing of such Subsequent Financing, the terms of the securities (and, if and
to the extent relevant, the underlying securities) then held by Buyer and this Agreement
(collectively, “Present Terms™) shall automatically be amended by (x) substituting the form. mix
and terms of such securities (and, if and to the extent relevant. the underlying securities) with those
of the Subsequent Financing Securities and (v) incorporating by reference, mutatis mutandis, the
Subsequent Financing Terms in lieu of the Present Terms: and (ii) thereafter, upon the reasonable
request of the Company or Buyer, the parties shall reasonably cooperate with each other in order
to further or hetter evidence or effect such substitution{s) and amendment(s), and to otherwise
carry out the intent and purposes of this Section, including the physical exchange of securities for
Subsequent Financing Securities,

s For the purposes of clarity hereunder and the other Transaction
Documents (together with all prior transaction documents executed by the Buver and the
Company), in no event shall (1) without the prior written consent and authorization of the Buyer,
the Company issue Common Stock to the Buyer that would result in beneficial ovmership by the
Buyer and its affiliates of more than 9.99% of the outstanding shares of Common Stock or (i) the
Buyer convert any portion of the Note (or any other promissory note previously issued to the Buver
by the Company) in excess of that portion of the Note (or any other promissory note previously
issned to the Buver by the Company) upen conversion of which the sum of (1) the mumber of
shares of Commeon Stock beneficially owned by the Buver and its affiliates (other than shares of
Commen Stock which may be deemed beneficially owned through the ownership of the
ungonverted portion of the Note or notes or the unexercised or unconverted portion of any other
security of the Company subject to a limitation on conversion or exercise analogous to the
limitations contained herein) and {2) the number of shares of Common Stock issuable upon the
conversion of the portion of the Note (or any other promissory note previously issued to the Buver
by the Company} with respect to which the determination of this proviso is being made, would
result in beneficial ownership by the Buver and its affiliates of more than 9.99% of the outstanding
shares of Commeon Stock,

3. Reserved.

6. Transaction Expense Amount. Upon Closing, the Company shall pay
Buyer’s legal counsel the Buyer’s legal fees incurred in connection herewith (the “Transaction
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Expense Amount™) pursuant to Section 4(e). The Transaction Expense Amount shall be offset
against the proceeds of the Note and shall be paid to Buver upon the execution hereof,

e Transfer Agent Instructions. The Company shall issue irrevocable
instructions to its transfer agent to issue certificates, registered in the name of the Buyer or its
nominee, for the Conversion Shares and the Commitment Fee Shares in such amounts as specified
from time to time by the Buyer to the Company upon conversion of the Note in accordance with
the terms thereof (the “Irrevecable Transfer Agent Instructions™). In the event that the Company
proposes to replace its transfer agent, the Company shall provide, prior to the effective date of such
replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as imitially
delivered pursuant to the Purchase Agreement (including but not limited to the provision to
irrevocably reserve shares of Common Stock in the Reserved Amount) signed by the successor
transter agent to Company and the Company. Prior to registration of the Conversion Shares and
the Commitment Fee Shares under the 1933 Act or the date on which the Conversion Shares and.
the Commitment Fee Shares may be sold pursuant to RBule 144 or other applicable exemption
without any restriction as to the number of Securities as of a particular date that can then be
immediately sold, all such certificates shall bear the restrictive legend specified in Section 2(g) of
this Agreement, The Company warrants that: (1) no instruction other than the Irrevocable Transfer
Agent Instructions referred to in this Section, and stop transfer instructions to give effect to Section
2(f) hereof (in the case of the Conversion Shares and the Commitment Fee Shares prior to
registration of the Conversion Shares and the Commitment Fee Shares under the 1933 Act or the
date on which the Conversion Shares may be sold pursuant to Rule 144 or other applicable
exemption without any restriction as to the number of Securities as of a particular date that can
then be immediately sold, will be given by the Company to its transfer agent and that the Securities
shall otherwise be freely transferable on the books and records of the Company as and to the extent
provided in this Agreement and the Note: (i) it will not direct its transfer agent not to transfer or
delay, impair, and/or hinder its transfer agent in transferring (or issuing) (electromically or in
certificated form) any certificate for Conversion Shares and the Commitment Fee Shares under the
1933 Act or the date on which the Conversion Shares are to be issued to the Buyer upon conversion
ol or otherwise pursuant o the Note as and when required by the Note and this Agreement: and
(i) it will not fail to remove (or directs its transfer agent not to remove or impairs, delays. andor
hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop transfer
instructions in respect thercof) on any certificate for any Conversion Shares issued to the Buyer
upon conversion of or otherwise pursuant to the Note as and when requirad by the Note or this
Agreement, Nothing inthis Section shall affect in any way the Buyer’s obligations and agresment
set forth in Section 2(g) hereof to comply with all applicable prospectus delivery requirements, if
any, upon re-sale of the Securitics. The Company acknowledges that a breach by it of its
obligations hereunder will cause imeparable harm to the Buyer. by vitiating the intent and purpose
ol the transactions contemplated hereby,  Accordingly, the Company acknowledges that the
remedy at law for a breach of its obligations under this Section may be inadequate and agrees. in
the event of a breach or threatenad breach by the Company of the provisions of this Section, that
the Buyer shall be entitled, in addition to all other available remedies. to an injunction restraining
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any breach and requiring immediate transfer, without the necessity of showing economic loss and
without any bond or other security being required.

8 CONDITIONS PRECEDENT TO THE COMPANY'S OBLIGATIONS
TO SELL. The obligation of the Company hereunder to issue and sell the Note to the Buyer at the
Closing is subject to the satisfaction, at or before the Closing Date of each of the following
conditions thereto, provided that these conditions are for the Company s sole benefit and may be
waived by the Company at any time in its sole discretion:

a, The Buyer shall have executed this Agreement and delivered the same
to the Company.

b. The Buyer shall have delivered the Purchase Price in accordance with
Section 1(b) above.

¢, The representations and warranties of the Buyer shall be true and correct
in all material respects as of the date when made and as of the Closing Date as though made at that
time (except for representations and warranties that speak as of a specific date). and the Buyer
shall have performed, satisfied and complied in all material respects with the covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with
by the Buver at or prior to the Closing Date,

d. No litigation, statute, rule. regulation, executive order, decree, ruling or
injunction shall have been enacted, entered. promulgated or endorsed by or in any court or
governmental authority of competent jurisdiction or any self-regulatory organization having
authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement.

9, CONDITIONS PRECEDENT TO THE BUYER'S QOBLIGATION T
PURCHASE. The obligation of the Buyer hereunder to purchase the Note at the Closing is subject
to the satisfaction. at or before the Closing Date of ¢ach of the following conditions, provided that
these conditions are for the Buyer’s sole benefit and may be waived by the Buyer al any lime in
its sole discretion:

a. The Company shall have executed this Agreement and delivered the
same to the Buyer.

b, The Company shall have delivered to the Buyer the duly executed Note,

¢, The Company shall have delivered Lo the Buyer duly executed copies of
the other Transaction Documents.
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d. The Irrevocable Transfer Agent Instructions, in form and substance
satisfactory to the Buyer, shall have been delivered to and acknowledged in writing by the
Company’s Transfer Agent.

e, The representations and warranties of the Company shall be true and
correct in all material respects as of the date when made and as of the Closing Date as though made
at such time (except for representations and warranties that speak as of a specific date) and the
Company shall have performed. satisfied and complied in all material respects with the covenants,
agreements and conditions required by this Agreement to be performed, satisfied or complied with
by the Company at or prior to the Closing Date, The Buver shall have received a certificate or
certificates, executed by the chief executive officer of the Company, dated as of the Closing Date,
to the foregoing effect and as to such other matters as may be reasonably requested by the Buyer
including, but not limited to certificates with respect to the Company’s Certificate of Incorporation,
By-laws and Boeard of Directors” resolutions relating to the transactions contemplated hereby,

f. No litigation, statute, rule. regulation, executive order, decree, ruling or
injunction shall have been enacted, entered, promulgated or endorsed by or in any court or
govermmental authority of competent jurisdiction or any self-regulatory organization having
authority over the matters contemplated hereby which prohibits the consummation of any of the
transactions contemplated by this Agreement,

2. No event shall have ocewrred which could reasenably be expected 1o
have a Material Adverse Effect on the Company including but not limited to a change in the 1934
Act reporting status of the Company or the failure of the Company to be timely in its 1934 Act
reporting obligations.

h. The Conversion Shares and the Commitment Fee Shares shall have been
authorized for quatation on Nasdag, NasdagSmallCap, NYSE or AMEX or any similar exchange
and trading in the Common Stock on Nasdag, Nasdagq3mallCap, NYSE or AMEX or any similar
cxchange shall not have been suspended by the SEC or Nasdaqg, NasdagSmallCap, NYSE or
AMEX or similar exchange.

i. The Buyer shall have received an officer’s certificate in a form
acceptable to Buyer. dated as of the Closing Date.

J.  The Buver shall have received voting agreement side letters each in a
form acceptable to Buyer, dated as of the Closing Date, executed by such holders of Common
Stock as the Buyer shall require.




10, GOVERNING LAW, MISCELLANEOLUS,

a. Governing Law, This Agreement shall be governed by and construed
in accordance with the laws of the State of Nevada without regard to principles of conflicts of
laws.  Any action brought by either party against the other concerning the transactions
contemplated by this Agreement. the Note or any other agreement, certificate. instrument or
document contemplated hereby shall be brought only in the state courts located in the State of New
York or in the federal courts located in the State of New York. The parties to this Agreement
hereby irrevecably waive any objection to jurisdiction and venue of any action mstituted hereunder
and shall not assert any defense based on lack of jurisdiction or venue or based upon forum non
conveniens, EACH PARTY HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY
HAVE TQ, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE
ADJUDICATION OF ANY DISPUTE HEREUNDER OR UNDER ANY OTHER
TRANSACTION DOCUMENT OR IN CONNECTION WITH OR ARISING OUT OF
THIS AGREEMENT, ANY OTHER TRANSACTION DOCUMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY OR THEREBY. The prevailing party shall
be entitled to recover from the other party its reasonable attorney’s fees and costs. In the event that
any provision of this Agreement or any other agreement delivered in connection herewith is invalid
or unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision of any
agreement.  FEach party hereby irrevocably waives personal service of process and consents to
process being served in any suit, action or proceeding in connection with this Agreement or any
other Transaction Document by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Agreement and agrees that such service shall constitute good and sufficient service of process
and notice thereof. Nothing contained herein shall be deemed to limit in anv way any right to
serve process in any other manner penmitted by law.

b. Counterparts: Signatures by Faesimile, This Agreement may be
executed in one or more counterparts, each of which shall be deemed an original but all of which

shall constitute one and the same agreement and shall become effective when counterparts have
been signed by each party and delivered to the other party. This Agreement. once executed by a
party, may be delivered to the other party hereto by facsimile transmission of a copy of this
Agreement bearing the signature of the party so delivering this Agresment,

¢, Construction: Headings, This Agreement shall be deemed to be jointly
drafied by the Company and the Buyer and shall not be construed against any person as the drafier
hereol. The headings of this Agreement are for convenience of reference only and shall not form
part of, or affect the interpretation of, this Agreement.
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d. Severability, Inthe event that any provision of this Agreement is invalid
or unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision hereof.

e, Entire Agreement: Amendments. This Agreement, the Note, and the
instruments referenced herein contain the entire understanding of the parties with respect to the
matters covered herein and therein and, except as specifically set forth herein or therein, neither
the Company nor the Buyer makes any representation, warranty, covenant or undertaking with
respect to such matters, No provision of this Agreement may be waived or amended other than by
an instrument in writing signed by the Buyer.

f. Notices. All notices, demands, requests, consents, approvals, and other
communications required or penmitted hereunder shall be in writing and, unless otherwise
specified herein, shall be (i) personally served, (ii) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (iii) delivered by reputable air courier service with
charges prepaid, or (iv) transmitted by hand delivery, telegram, email, or facsimile, addressed as
set forth below or to such other address as such party shall have specified most recently by written
notice, Any notice or other communication required or permitted to be given hereundar shall be
deemed effective (a) upon hand delivery or delivery by email or facsimile. with accurate
confirmation generated by the transmitting facsimile machine, al the address or number designated
below (if delivered on a business day during normal business hours where such notice is to be
received), or the first business day following such delivery (if delivered other than on a business
day during normal business hours where such notice is to be received) or (b) on the second business
day following the date of mailing by express courier service, fully prepaid, addressed to such
address, or upon actual receipt of such mailing, whichever shall first occur, The addresses for such
communications shall be:

If to the Company, to:

EzFill Holdings. Inc.
67 NW 183" Street, Miami, FL 33169
Attn: Interim CEQ

E-mail:
If ter the Buyer:

AJB Capital Investments LLC
4700 Sheridan Street, Swte J
Hollywoed, FL 33021

Attn: Ari Blaine

Email: |




Each party shall provide natice to the other party of any change in address.

2. Successors and Assigns. This Agreement shall be binding upon and
inure to the benefit of the parties and their successors and assigns. Meither the Company nor the
Buyer shall assign this Agreement or any rights or obligations hereunder without the prior written
consent of the other. Notwithstanding the foregoing, subject to Section 2(f). the Buyer may assign
its rights hereunder to any person that purchases Securities in a private transaction from the Buver
or to any of its “affiliates,” as that term is defined under the 1934 Act, without the consent of the
Company,

h. Third Party Beneficiaries. This Agreement is intended for the benefit
of'the parties hereto and their respective permitted successors and assigns, and is not for the benefit
of, nor may any provision hereof be enforced by, any other person.

i.  Survival. The representations and warranties of the Company and the
agreements and covenants set forth in this Agreement shall survive the closing hereunder not
withstanding any due diligence investigation conducted by or on behalf of the Buver. The
Company agrees to indemnify and hold harmless the Buver and all their officers, directors,
emplovees and agents for loss or damage arising as a result of or related to any breach or alleged
breach by the Company of any ol its representations, warranties and covenants set forth in this
Agresment or any of its covenants and oblizations under this Agreement, including advancement
of expenses as they are incurred.

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

k. Mo Strict Construction. The language used in this Agreement will be
deemed to be the language chosen by the parties to express their mutual intent, and no rules of
strict construction will be applied against any party.

I.  Remedies, The Company acknowledges that a breach by it of its
obligations hereunder will cause irreparable harm 1o the Buyer by vitiating the intent and purpose
ol the transaction contemplated hereby. Accordingly, the Company acknowledges that the remedy
al law for a breach of its obligations under this Agreement will be inadequate and agrees, in the
event of a breach or threatened breach by the Company of the provisions of this Agreement, that
the Buyer shall be entitled, in addition to all other available remedies at law or in equity, and in
addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing
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or curing any breach of this Agreement and to enforce specifically the terms and provisions hergof,
without the necessity of showing economic loss and without any bond or other security being
required.

m. Publicity. The Company, and the Buyer shall have the right to review a
reasonable period of time before issuance of any press releases, SEC, Nasdag (or other applicable
trading market)or FINRA filings. or any other public statements with respect to the transactions
contemplated hereby: provided, however. that the Company shall be entitled, without the prior
approval of the Buyer, to make any press release or SEC, Nasdaq (or other applicable trading
market) or FINRA filings with respect to such transactions as is required by applicable law and
regulations (although the Buyer shall be consulted by the Company in connection with any such
press release prior to its release and shall be provided with a copy thercof and be given an
opportunity to comment thereon).

n. Indemnification. In consideration of the Buyver’s execution and delivery
of this Agreement and acquiring the Securities hereunder, and in addition to all of the Company's
other obligations under this Agreement or the Note, the Company shall defend, protect, indemnify
and hold harmless the Buver and its stockholders, partners, members, officers, directors,
emplovess and divect or indirect mvestors and any of the foregoing persons” agents or other
representatives (including. without limitation, those retained in connection with the transactions
contemplated by this Agreement) {collectively. the “Indemnitees™) from and against any and all
actions, causes of action, suits, claims, losses, costs, penalties, fees, liabilities and damages, and
expenses in connection therewith (irrespective of whether any such Indemnitee is a party to the
action for which indemnification hereunder is sought), and including reasonable attorneys” fees
and disbursements (the “Indemnified Liabilities™), incurred by any Indemnitee as a result of, or
arising out of, or relating to (a) any misrepresentation o breach of any representation or warranty
made by the Company in this Agreement or the Note or any other agreement, certificate,
instrument or document contemplated hereby or thereby. (b) any breach of any covenant,
agreement or obligation of the Company contained in this Agreement or the Note or any other
agreement, certificate, instrument or decument contemplated hereby or thereby or () any cause of
action, suit or claim brought or made against such Indemmnitee by a third party {including for these
purposes a derivative action brought on behalf of the Company) and arising out of or resulting
from (i) the execution, delivery. performance or enforcement of this Agreement or the Note or any
other agreement, certificate, instrument or document contemplated hereby or thereby, (i) any
transaction financed or to be financed in whole or in part, divectly or indirectly, with the proceeds
of the issuance of the Securities, or (i) the status of the Buver or holder of the Securities as an
investor in the Company pursuant to the transactions contemplated by this Agreement, other than
in the case of this clause (¢}, as result of the gross negligence, willlul misconduct or vielation of
law by the Buyer or any Indemmitee. To the extent that the foregoing underlaking by the Company
may be unenforceable for any reason, the Company shall make the maximum contribution to the
payment and satisfaction of each of the Indemnified Liabilities that is permissible under applicable
law.

27




[signature page follows]

28




IN WITNESS WHEREOQF, the undersigned Buver and the Company have cansed this
Agreement to be duly executed as of the date first above written.

EZFILL HOLDINGS, INC.

By:  (fohete [ ovy
Name: & chuda Levy &
Title:  Interim Chief Executive Officer

AJB CAPITAL INVESTMENTS, LLC

By
Name: Ari Blaine
Title:  Partner
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Pursuant to Item 601(b){ 10)(iv) of Regulation S-K promulgated by the 1.5,
Securities and Exchange Commission, certain portions of this exhibit have
been omitted because it is both not material and the type of information
that the Company treats as private or confidential,

NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY
THIS CERTIFICATE NOR THE SECURITIES INTO WHICH THESE SECURITIES
ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS, THE
SECURITIES MAY NOT BE OFFERED FOR SALE. SOLD, TRANSFERRED OR
ASSIGNED (I} IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE
SELECTED BY THE HOLDER), IN A GENERALLY ACCEPTABLE FORM, THAT
REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (II}) UNLESS SOLD
PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT OR OTHER
APPLICABLE EXEMPTION. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE
SECURITIES.

Principal Amount: US$320,000.00 Original Issue Date: October 13, 2023
Purchase Price: US$272.000.00

PROMISSORY NOTE

FOR VALUE RECEIVED, EZFILL HOLDINGS, INC., a Delaware corporation
{hereinafter called the “Borrower™) ( Trading Symbol: EZFL), hereby promises to pay to the order
of AJB Capital Investments LLC, a Delaware limited liability company, or registered assigns
{the “Holder™) the sum of US$320,000.00 (the “Principal™ on the date hereof (the “Issue Date™).
All Pringipal, along with any and all other amounts, shall be due and owing on January 13, 2024,
unless extended as provided herein or accelerated in accordance with the terms hereof (the
“Maturity Date™). This Note may be prepaid in whole or in part as set forth herein without penalty.
Any amount of Principal on this Note which is not paid when due shall bear interest at the rate of
the lesser of (i) eighteen percent { 18%) per annum and (ii) the maximum amount permitted under
laww from the due date thereof until the same is paid (the “Default Interest™). Default Interest shall
commence aceruing upon an Event of Default and shall be computed on the basis of a 360-day
vear and the actual number of days elapsed. All payments due hereunder (to the extent not
converted into common stock, 30,0001 par value per share, of the Borrower (the “Common Stock™)
in accordance with the terms hereof) shall be made in lawful monev of the United States of
America, All payments shall be made at such address as the Holder shall hereafier give to the
Borrower by written notice made in accordance with the provisions of this Note. Whenever any
amount expressed to be due by the terms of this Note is due on any day which is not a business
day, the same shall instead be due on the next succeeding day which is a business day. As used in
this Mote, the term “business day” shall mean any day other than a Saturday, Sunday or a day on
which commercial banks in the city of New York, New York are authorized or required by law or
executive order to remain closed. Each capitalized term used herein, and not otherwise defined,
shall have the meaning ascribed thereto in that certain Securities Purchase Agreement dated the
date hereof, pursuant to which this Note was originally issued (the “Purchase Agreement™),
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This Note carries an original issue discount of 348,000 (the “0ID™), to cover the Holder's
monitaring costs associated with the purchase and sale of the Note, which is included in the
principal balance of this Note. Thus, the purchase price of this Note shall be $272,000 computed
as follows: the Principal Amount minus the QOID (the “Purchase Price™),

This Note is free from all taxes, liens, claims and encumbrances with respect to the issue
thereof and shall not be subject to preemptive rights or other similar rights of sharcholders of the
Borrower and will not impose personal liability upon the holder thereof.

The following terms shall also apply to this Note:
ARTICLE . CONVERSION RIGHTS UPON EVENT OF DEFAULT

1.1 Conversion Right, The Holder shall have the right, from time to time following
an Event of Default, and ending on the date of payment of the Default Amount (as defined in
Article 1) pursuant to Section 1.60a) or Article 11 (the “Conversion Period™), each in respect of
the remaining owtstanding principal amount of this Mote o convert all or any part of the
outstanding and unpaid principal, penalties. and all other amounts under this Note into fully paid
and non-assessable shares of Common Stock, as such Common Stock exists on the Issue Date, or
any shares of capital stock or other securities of the Borrower into which such Common Stock
shall hereafter be changed or reclassified at the Conversion Price (as defined below) determined
as provided herein (a “Conversion™); provided, however, that in no event shall the Holder be
entitled to convert any portion of this Note in excess of that portion of this Note upon conversion
of which the sum of (1) the number of shares of Commaon Stock beneficially owned by the Holder
and its affiliates (other than shares of Common Stock which may be deemed beneficially owned
through the ownership of the unconverted portion of the Notes or the unexercised or unconverted
pottion of any other security of the Borrower subject to a limitation on conversion or exercise
analogous to the limitations contained herein) and (2) the number of shares of Common Stock
issuable upon the conversion of the portion of this Note with respect to which the determination
of this proviso is being made, would result in beneficial ownership by the Holder and its affiliates
of more than 9.99% of the outstanding shares of Commen Stock. For purposes of the proviso to
the immediately preceding sentence, beneficial ownership shall be determined in accordance with
Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act™), and
Regulations 13D-G thereunder, except as otherwise provided in clavse (1) of such proviso, The
number of shares of Common Stock to be issued upon each conversion of this Note shall be
determined by dividing the Conversion Amount (as defined below) by the applicable Conversion
Price then in effect on the date specified in the notice of conversion, in the form attached hereto as
Exhibit A (the “Notice of Conversion™), delivered to the Borrower or Borrower’s transfer agent
by the Holder in accordance with Section 1.4 below: provided that the Notice of Conversion is
submitted by facsimile or ¢-mail (or by other means resulting in, or reasonably expected to result
in, notice) to the Borrower or Borrower's transfer agent before 11:39 pom., New York, New York
time on such conversion date (the “Conversion Date™). The term “Conversion Amount™ means,
with respect to any conversion of this Note, the sum of (1) the principal amount of this Note to be
converted in such conversion plus (2) at the Holder's option, Default Interest, if any, on the
amouits referred 1o in the immediately preceding clavses (1) andfor (2) plus (3) at the Holder's
oplion, any amounts owed to the Holder pursuvant to Sections 1.3 and 1.4(g) hereol




Motwithstanding anything to the contrary contained in this Mote or the other Transaction
Documents, the Holder and the Company agree that the total cumulative number of Common
Shares issued to Holder hereunder together with all other Transaction Documents may not exceed
the requirements of Nasdaq Listing Rule 5635(d) (“Masdag 19.99% Cap™), except that such
limitation will not apply following Shareholder Approval, If the Company is unable to obtain
Shareholder Approval o issue Common Shares to the Holder in excess of the Nasdaq 19.99% Cap,
any remaining outstanding balance of this Note must be repaid in cash at the request of the Holder.

1.2 Conversion Price.

(a) Calculation of Conversion Price. Subject to the adjustments described
herein, the conversion price (as adjusted, the “Conversion Price™) shall equal (x) uniil the date of
the Shareholder Approval the greater of (a) 51.23 (the "Nasdaq Minimum Price™), and (b} the
lower of the average VWAP over the ten (100 Trading Day period either (i) ending on date of
conversion of this Note or (i) the date hereof and (v) following the date of the Shareholder
Approval, the greater of the average VWAP over the ten (10) Trading Day pericd either (i) ending
on date of conversion of this Note or (i) $0.20 (the “Floor Price™), For the avoidance of doubt, no
conversion may be effected under this MNote at a price per share less than the Floor Price,
notwithstanding the receipt of Sharcholder Approval. To the extent the Conversion Price of the
Borrower's Commen Stock closes below the par value per share, the Borrower will take all steps
necessary to solicit the consent of the stockholders to reduce the par value to the lowest value
possible under law. The Borrower agrees to honor all conversions submitted pending this
adjustment.  If the shares of the Borrower's Common Stock have not been delivered within three
{3) business days to the Borrower or Borrower's transfer agent, the Notice of Conversion may be
rescindec, At any time after the Closing Date, if in the case that the Borrower’s Common Stock
is not deliverable by DWAC (including if the Borrower’s transfer agent has a policy prohibiting
or limiting delivery of shares of the Borrower’s Common Stock specified in a Notice of
Conversion), an additional 10% discount will apply for all future conversions under all Notes until
DWAC delivery becomes available. If in the case that the Borrower™s Commeon Stock is “chilled”
for deposit into the DTC system and only eligible for clearing deposit, a 15% discount shall apply
for all future conversions under all Note until such chill is lifted. Additionally, if the Bormower
ceases to be a reporting company pursuant to the 1934 Act or if the Note cannot be converted into
free trading shares after one hundred eighty-one (181) days from the Issue Date (other than as a
result of the Holder's status as an affiliate of the Company), an additional 15% discount will be
atiributed to the Conversion Price. “VWAP" shall mean the daily dollar volume-weighted average
sale price for the Common Stock on the Trading Market on any particular Trading Day during the
period beginning at %30 am., New York City Time (or such other time as the Trading Market
publicly announces is the official open of trading), and ending at 4:00 p.m., New York City Time
{or such other time as the Trading Market publicly announces is the official close of trading), as
reported by Bloomberg through its "Volume at Price”, or, it ne dollar volume-weighted average
price is reported for such security by Bloomberg for such hours, the average of the highest closing
bid price and the lowest closing ask price of any of the market makers for such security as reported
in the Trading Market. If the VWAP cannot be calculated for such security on such date on any of
the foregoing bases, the VWAP of such security on such date shall be the fair market value as
mutvally determined by the Bormower and the Holder. All such determinations of VWAP shall be
appropriately and equitably adjusted in accordance with the provisions set forth herein for any




stock dividend, stock split, stock combination or other similar transaction oceurring during any
period used to determine the Market Price (or other period utilizing VWAPs). “Trading Day™ shall
mean any day on which the Common Stock is tradable for any period on the Trading Market.
“Tracding Market™ shall mean the Nasdaq Capital Market or on any other principal securities
exchange or other securities market on which the Commaon Stock is then being traded. The
Borrower shall be responsible for the fees of its transfer agent and all DTC fees associated with
any such issuance. Holder shall be entitled to deduct $300.00 from the conversion amount in each
MNotice of Conversion to cover Holder's deposit fees associated with each Notice of Conversion.

While this Note is outstanding, each time any 3™ party has the right to convert monies
owed to that 3™ party (or receive shares pursuant to a settlement or otherwise), including but not
limited to under Section 3(a)(9) and Section 3(a)(10), at a discount to market greater than the
Conversion Price in effect at that time (prior to all other applicable adjustments in the Note), but
excluding any 3 party loans that are already outstanding on the lIssue Date, then the Halder, in
Holder's sole discretion, may utilize such greater discount percentage (prior to all applicable
adjustments in this Note) until this Note is no longer outstanding. While this Note is outstanding,
each time any 3 party has a look back peried greater than the look back period in effect under the
Mote at that time, ncluding but not limited to under Section 3(a)(9) and Section 3(a)({ 10), excluding
any 3" party loans that are already outstanding on the Issue Date, then the Holder, in Holder's sole
discretion, may utilize such greater number of look back days until this Note is no longer
outstanding. The Borrower shall give written notice to the Holder within one (1) business day of
becoming aware of any event that could permit the Holder to make any adjustment described in
the two immediately preceding sentences,

()] Conversion Price During Major Announcements. Notwithstanding
anything contained in Section 1.2(a) to the contrary, in the event the Borrower (1) makes a public
announcement that it intends to consolidate or merge with any other corporation (other than a
merger in which the Borrower is the surviving or continuing corporation and its capital stock is
unchanged) or sell or transfer all or substantially all of the assets of the Borrower or (i) any person,
aroup or entity (including the Borrower) publicly announces a render offer to purchase 30% or
more of the Borrower's Commeon Stock (or any other takeover scheme) (the date of the
announcement referred to in clause (i) or {ii) is hereinafter referred to as the “Announcement
Date™), then the Conversion Price shall, effective upon the Announcement Date and continuing
through the Adjusted Conversion Price Termination Date {as defined below), be equal to the lower
of (x) the Conversion Price which would have been applicable for a Conversion occurring on the
Announcement Date and (v) the Conversion Price that would otherwise be in effect. From and
after the Adjusted Conversion Price Termination Date, the Conversion Price shall be determined
as set forth in this Section 1.2{a). For purposes hereof, “Adjusted Conversion Price Termination
Drate™ shall mean, with respect to any proposed transaction or tender offer (or takeover scheme)
for which a public announcement as contemplated by this Section |.2{l) has been made, the date
upon which the Borrower (in the case of clause (i) above) or the person, group or entity (in the
case of clause (ii) above) consummates or publicly announces the termination or abandonment of
the proposed transaction or tender offer (or takeover scheme) which caused this Section 1.2(b) to
become operative,




{c) Pro Rata Conversion; Disputes. In the event of a dispute as to the
number of shares of Common Stock issuable to the Holder in connection with a conversion of this
Maote, the Borrower shall issue to the Holder the number of shares of Common Stock not in dispute
and resolve such dispute in accordance with Section 4.13.

d) If at any time the Conversion Price as determined hereunder for any
conversion would be less than the par value of the Common Stock, then the Conversion Price
hereunder shall equal such par value for such conversion and the Conversion Amount for such
conversion shall be mereased to include Additional Principal, where “Additional Principal”™ means
such additional amount to be added to the Conversion Amount to the extent necessary to cause the
number of conversion shares issuable upon such conversion to equal the same number of
conversion shares as would have been issued had the Conversion Price not been subject to the
minimum price set forth in this Section 1.2(d).

(&) Notwithstanding any other provision set forth in this Agreement until
such time as the Shareholder Approval shall have been obtained the Holder shall not be entitled 1o
effect any conversion of this Note at a price per share of less than the Nasdag Minimum Price.

1.3 Authovized Shares. The Borrower covenants that during the period while any
outstanding balance is owing hereunder or any conversion of the Note is available, the Borrower
will reserve from its authorized and unissued Common Stock a sufficient number of shares, free
from preemptive rights, to provide for the issuance of Common Stock upon the full conversion of
this Mote issued pursuant to the Purchase Agreement. The Borrower is required at all times 1o
have authorized and reserved at least Tour (4) times the number of shares that is actually issuable
upon full conversion of the Note (based on the Conversion Price of the Notes in effect from time
to time) (the “Reserved Amount™). The Reserved Amount shall be increased from time to time in
accordance with the Borrower™s obligations pursuant to Section 3(d) of the Purchase Agreement.
The Borrower represents that upen issuance, such shares will be duly and validly issued, fully paid
and non-assessable. In addition, if the Borrower shall issue any securities or make any change to
its capital structure which would change the number of shares of Common Stock into which the
Motes shall be convertible at the then current Conversion Frice, the Borrower shall at the same
time make proper provision so that thereafter there shall be a sufficient number of shares of
Common Stock authorized and reserved, free from preemptive rights, for conversion of the
outstanding Notes. The Borrower (i) acknowledges that it has irrevocably instructed its transfer
agent to issue certificates for the Common Stock issuable upon conversion of this Note, and
{11} agrees that its issuance of this Note shall constitute full authority to its officers and agents who
are charged with the duty of executing stock certificates to execute and issue the necessary
certificates for shares of Common Stock in accordance with the terms and conditions of this Note.
MNotwithstanding the foregoing, in no event shall the Reserved Amount be lower than the initial
Reserved Amount, regardless of any prior conversions.

If, at any time the Borrower does not maintain or replenish the Reserved Amount
as required hereunder within three (3) business days of the request of the Holder, the principal
amount of the Note shall increase by Five Thousand and No/100 United States Dollars ($5.000)
{under Holder's and Borrower’s expectation that any principal amount increase will tack back to
the lssue Date) per occurrence.




1.4 Method of Conversion.

{a) Mechanics of Conversion, Subject to Section 1.1, this Note may be
converted by the Holder in whole or in part ar any time from time to time during the Conversion
Period, by (A) submitting to the Borrower or Borrower's transfer agent a Motice of Conversion
{by facsimile, e-mail or other reasonable means of communication dispatched on the Conversion
Date prior to 11:39 pm., New Yok, New Yok time) and (B) subject to Section 1Ld(b),
surrendering this Note at the principal office of the Borrower,

(b} Surrender of Note Upon Conversion. Motwithstanding anything to the
contrary set forth herein, upon conversion of this Note in accordance with the terms hereof, the
Haolder shall not be required to physically surrender this Mote to the Borrower unless the entire
unpaid principal amount of this Note is so converted. The Holder and the Borrower shall maintain
records showing the principal amount so converted and the dates of such conversions or shall use
such other method, reasonably satisfactory to the Holder and the Borrower, so as not 1o require
physical surrender of this Note upon each such conversion.  In the event of any dispute or
diserepancy. such records of the Borrower shall, prima focie, be controlling and determinative
the absence of manifest error. Notwithstanding the foregoing, it any portion of this Note is
converted as aforesaid, the Holder may not transfer this Note unless the Holder first physically
surrenders this Note to the Borrower, whereupon the Borrower will forthwith issue and deliver
upon the order of the Holder a new Note of like tenor, registered as the Holder (upon payment by
the Holder of any applicable transfer taxes) may request, representing in the aggregate the
remaining unpaid principal amount of this Note. The Holder and any assignee, by acceptance of
this Note, acknowledge and agree that, by reason of the provisions of this paragraph, following
conversion of a portion of this Note. the unpaid and unconverted principal amount of this Note
represented by this Note may be less than the amount stated on the face hergof.

{¢) Pavment of Taxes. The Borrower shall not be required to pay any tax
which may be payable in respect of any transfer involved in the issue and delivery of shares of
Common Stock or other securities or property on conversion of this Mote in a name other than that
of the Holder {or in street name), and the Borrower shall not be required to issue or deliver any
such shares or other securities or property unless and until the person or persons (other than the
Haolder or the custadian in whose street name such shares are to be held for the Holder's account)
requesting the issuance thereof shall have paid to the Borrower the amount of any such tax or shall
have established o the satisfaction of the Borrower that such tax has been paid.

{d) Delivery of Common Stock Upon Conversion. Upon receipt by the
Borrower from the Holder of a facsimile transmission or e-mail (or other reasonable means of
communication) of a Notice of Conversion meeting the requirements for conversion as provided
in this Section |.4, the Borrower shall issue and deliver or cause to be issued and delivered to or
upon the order of the Holder certificates for the Common Stock issuable upon such conversion
within three (3) business davs after such receipt (the “Deadline™) (and, solely in the case of
conversion of the entire unpaid principal amount hereof, surrender of this Note) in accordance with
the terms hereof and the Purchase Agreement,




(e} Obligation of Borrower to Deliver Common Stock. Upon receipt by the
Borrower of a Notice of Conversion, the Holder shall be deemed to be the holder of record of the

Common Stock issuable upon such conversion, the outstanding principal amount on this Note shall
be reduced to reflect such conversion, and, unless the Borrower defaults on its obligations under
this Article 1, all rights with respect to the portion of this Note being so converted shall forthwith
terminate except the right to receive the Common Stock or other securities, cash or other assets, as
herein provided, on such conversion. If the Holder shall have given a Notice of Conversion as
provided herein, the Borrowers obligation to issue and deliver the certificates for Commen Stock
shall be absolute and unconditional, irrespective of the absence of any action by the Holder to
enforce the same, any waiver or consent with respect to any provision thereof, the recovery of any
Judgment against any person or any action to enforce the same, any failure or delay in the
enforcement of any other obligation of the Borrower to the holder of record, or any setoff,
counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Holder
of any obligation to the Borrower, and irrespective of any other circumstance which might
otherwise limit such obligation of the Borrower to the Holder in connection with such conversion,
The Conversion Date specified in the Notice of Conversion shall be the Conversion Date so long
as the Notice of Conversion is received by the Borrowser before 11:59 pan., New York, New York
time, on such date.

() Delivery of Common Stock by Electronic Transfer. In lien of delivering
physical certificates representing the Common Stock issuable upon conversion, provided the

Borrower is participating in the Depository Trust Company ("DTC™) Fast Automated Securities
Transfer (“FAST™) program, upon request of the Holder and its compliance with the provisions
contained in Section 1,1 and in this Section 1.4, the Borrower shall use its commercially reasonable
best efforts to cause its transfer agent to electronically transmit the Commeon Stock issuable upon
conversion to the Holder by crediting the account of Holder’s Prime Broker with DTC through its
Deposit Withdrawal At Custodian (“DWAC™) system.

(g} DTC Eligibility & Market Loss. If the Borrower fails to maintain its
status as “DTC Eligible™ for any reason, the principal amount of the Note shall increase by Five
Thousand and Mo/100 United States Dollars ($35,000) (under Holder's and Borrower’s expectation
that any principal amount increase will tack back to the Issue Date) and the Conversion Price shall
be reduced by thirty percent (30%), subject to adjustment as provided in this Note,

(h} Failure to Deliver Commeon Stock Prior to Delivery Deadline, Without
in any way limiting the Holder's right to pursue other remedies, including actual damages and/or
equitable relief, the parties agree that if delivery of the Common Stock issuable upon conversion
of this Note is not delivered by the Deadline {other than a failure due to the circumstances
described in Section 1.3 above, which failure shall be governed by such Section) the Borrower
shall pay to the Holder $1,000 per day in cash, for each day beyvond the Deadline that the Borrower
fails to deliver such Common Stock until the Borrower issues and delivers a certificate to the
Holder or credit the Holder's balance account for the number of shares of Common Stock to which
the Holder is entitled upon such Holder's conversion of any Conversion Amount (under Holder's
and Borrower's expectation that any damages will tack back to the 1ssue Date). Such cash amount
shall be paid to Holder by the fifth day of the month following the month in which it has acerued
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or, at the option of the Holder (by written notice to the Borrower by the first day of the month
following the month in which it has accrued), shall be added to the principal amount of this NMote,
in which event interest shall acerue thereon in accordance with the terms of this NMote and such
additional principal amount shall be convertible into Common Stock in accordance with the terms
of this Note. The Borrower agrees that the right to convert is a valuable right to the Holder, The
damages resulting from a failure, attempt to frustrate, or interference with such conversion right
are difficult if not impossible to qualify. Accordingly, the parties acknowledge that the liquidated
damages provisions contained in this Section 1.4(h) are justified.

(i) Rescindment of a Notice of Conversion. £ (i) the Borrower fails to
respond to Holder within one (1) business day from the Conversion Date confirming the details of
Motice of Conversion, (ii) the Borrower fails to provide any of the shares of the Borrower's
Common Stock requested in the Notice of Conversion within three (3) business days from the date
of receipt of the Notice of Conversion, (iii) the Holder is unable to procure a legal opinion required
1o have the shares of the Borrower's Common Stock issued unrestricted andfor deposited 1o sell
for any reasen related to the Borrower’s standing, (iv) the Holder is unable to deposit the shares
of the Borrower's Common Stock requested m the Notice of Conversion for any reason related to
the Borrower’s standing, (v) at any time after a missed Deadline, at the Holder™s sole discretion,
or (vi) if Trading Market imposes any trading restriction on the Commeon Stock on the day of or
any day after the Conversion Date, the Holder maintains the option and sole discretion to rescind
the Motice of Conversion (“Rescindment™) with a “Motice of Rescindment.”™

1.5 Reserved,

1.6 Effect of Certain Events.

{a) Effect of Merger, Consolidation. Ete. At the option of the Holder, the
sale, conveyance or disposition of all or substantially all of the assets of the Borrower, the
effectuation by the Borrower of a transaction or series of related transactions in which more than
50% of the voting power of the Borrower 15 disposed of, or the consolidation, reverse split, forward
spilt, merger or other business combination of the Borrower with or into any other Person (as
defined below) or Persons when the Borrower is not the survivor shall either: (1) be deemed to he
an Event of Default (as defined in Article II1) pursuant to which the Borrower shall be required to
pay to the Holder upon the consummation of and as a condition to such fransaction an amount
equal to the Default Amount (as defined in Article I11) or (i) be treated pursuant to Section 1.6(b)
hereof, “Person”™ shall mean any individual, corporation, limited liability company, partnership,
association, trust or other entity or organization,

(b} Adjustment Due to Merger. Consolidation, Ete. If, at any time when
this Note is issued and outstanding and prior to conversion of all of the Notes, there shall be any
merger, consolidation, exchange of shares, recapitalization, reorganization, or other similar event,
as a result of which shares of Common Stock of the Borrower shall be changed into the same or a
different number of shares of another class or classes of stock or securities of the Borrower or
another entity, or in case of any sale or conveyance of all or substantially all of the assets of the
Borrower other than in connection with a plan of complete liquidation of the Borrower, then the
Holder of this Note shall thereafter have the right to receive upon conversion of this Note, upon




the basis and upon the terms and conditions specified herein and in lien of the shares of Common
Stock immediately theretofore issuable upon conversion, such stock, securities or assets which the
Holder would have been entitled to receive in such transaction had this Note been converted in full
immediately prior to such transaction (without regard to any limitations on conversion set forth
herein), and in any such case appropriate provisions shall be made with respect to the rights and
interests of the Holder of this Note to the end that the provisions hereof (including, without
limitation, provisions for adjustment of the Conversion Price and of the number of shares issuable
upon conversion of the Note) shall thereafter be applicable, as neacly as may be practicable in
relation to any securities or assets thereafter deliverable upon the conversion hereof. The Borrower
shall not affect any transaction described in this Section 1.6{b) unless (a) it first gives, to the extent
practicable, fifteen (15) days prior written notice (but in any event at least ten (10} days prior
written notice) of the record date of the special meeting of sharcholders to approve, or if there is
no such record date, the consummation of, such merger, consolidation, exchange of shares,
recapitalization, reorzanization or other similar event or sale of assets (during which time the
Holder shall be entitled 1o convert this Note) and (b) the resulting successor or acquiring entity (if
not the Borrower) assumes by written instrument the obligations of this Section 1.6(b). The above
provisions shall similarly apply to successive consolidations, mergers, sales, translers or share
exchanges.

(c) Adjustment Due to Distribution. It the Borrower shall declare or make
any distribution of its assets (or rights to acquire its assets) to holders of Common Stock as a
dividend, stock repurchase, by way of return of capital or otherwise (including any dividend or
distribution to the Borrower's shareholders in cash or shares (or rights to acquire shares) of capital
stock of a subsidiary (i.e., a spin-off)) (a “Distribution™), then the Holder of this Note shall be
entitled, upon any conversion of this Note after the date of record for determining shareholders
entitled to such Distribution, to receive the amount of such assets which would have been payable
to the Holder with respect to the shares of Common Stock issuable upon such conversion had such
Holder been the holder of such shares of Common Stock on the record date for the determination
of shareholders entitled to such Distribution.

(d} Adjustment Due to Dilutive [ssuance. If, at any time when any Notes
are issued and outstanding, the Borrower issues or sells, or in accordance with this Section 1.6(d)
hereof is deemed to have issued or sold, and any shares issued under conversion or exercise of 3
party securities that are already outstanding on the Issue Date, any shares of Common Stock for a
consideration per share (before deduction of reasonable expenses or commissions or underwriting
discounts or allowances in connection therewith) less than the Conversion Price in effect on the
date of such issuance (or deemed issuance) of such shares of Common Stock (a “Dilutive
Issuance™), then immediately upen the Dilutive Issuance, the Conversion Price will be reduced to
the amount of the consideration per share received by the Borrower in such Dilutive Issuance.

The Borrower shall be deemed to have issued or sold shares of Common
Stock if the Borrower in any manner issues or grants any warrants, rights or options (not including
emplovee stock option plans), whether or not immediately exercisable, to subscribe for or to
purchase Commeon Stock or other securities convertible into or exchangeable for Common Stock
{“Convertible Securities™) (such warrants, rights and options o purchase Common Stock or
Convertible Securities are herginafter referred to as “Options™) and the price per share Tor which




Common Stock is issuable upon the exercise of such Options is less than the Conversion Price
then in effect, then the Conversion Price shall be equal to such price per share. For purposes of
the preceding sentence, the “price per share for which Commen Stock is issuable upon the exercise
of such Options™ is determined by dividing (i) the total amount, if any, received or receivable by
the Borrower as consideration for the issuance or granting of all such Options, plus the minimum
aggeregate amount of addinonal consideration, if any, payable to the Borrower upon the exercise
of all such Options, plus, in the case of Convertible Securities issuable upon the exercise of such
Options, the minimum aggregate amount of additional consideration payable upon the conversion
or exchange thereof at the time such Convertible Securities first become convertible or
exchangeable, by (ii) the maximum total number of shares of Common Stock issuable upon the
exercise of all such Options (assuming full conversion of Convertible Securities, if applicable).
Mo further adjustment to the Conversion Price will be made upon the actual issuance of such
Common Stock upon the exercise of such Options or upon the conversion or exchange of
Convertible Securities issuable upon exercise of such Options,

Additionally, the Borrower shall be deemed to have issugd or sold shares of
Common Stock if the Borrower in any manner issues or sells any Convertible Securities, whether
or not immediately convertible, and the price per share for which Common Stock is issuable upon
such conversion or exchange i1s less than the Conversion Price then in effect, then the Conversion
Price shall be equal to such price per share. For the purposes of the preceding sentence, the “price
per share for which Common Stock is 1ssuable upon such conversion or exchange™ is determined
by dividing (i) the total amount, if any, received or receivable by the Borrower as consideration
for the issuance or sale of all such Convertible Securities, plus the minimum aggregate amount of
additional consideration, if any, payable to the Borrower upon the conversion or exchange thereof
at the time such Convertible Securities first become convertible or exchangeable, by (ii) the
maximum total number of shares of Common Stock issuable upon the conversion or exchange of
all such Convertible Securities. No further adjustment to the Conversion Price will be made upon
the actual issuance of such Common Stock upon conversion or exchange of such Convertible
Securities.

{e) Purchase Rights. If, at any time when any Notes are issued and
outstanding, the Borrower issues any convertible securities or rights to purchase stock, warrants,
securities or other property (the “Purchase Rights™) pro rata to the record holders of any class of
Common Stock, then the Holder of this Note will be entitled to acquire, upon the terms applicable
to such Purchase Rights, the ageregzate Purchase Rights which such Holder could have acquired if
such Holder had held the number of shares of Common Stock acquirable upon complete
conversion of this Note (without regard to any limitations on conversion contained herein)
immediately before the date on which a record is taken for the grant, issuance or sale of such
Purchase Rights or, if no such record is taken, the date as of which the record holders of Common
Stock are to be determined for the grant, issue or sale of such Purchase Rights.

{f) Motice of Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price as a result of the events described in this Section 1.6, the
Borrower, at its expense, shall promptly compute such adjustment or readjustment and prepare and
furnish to the Holder a certificate setting forth such adjustment or readjustment and showing in
detail the facts upon which such adjustment or readjustment is based. The Borrower shall, upon
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the written request at any time of the Holder, furnish to such Holder a like certificate setting forth
(1) such adjustment or readjustment, (i) the Conversion Price at the time in effect and (i) the
number of shares of Common Stock and the amount, if any, of other securities or property which
at the time would be received upon conversion of the Note.

1.7 Status as Shareholder, Upon submission of a Motice of Conversion by a Holder,
{1} the shares covered thereby (other than the shares, if any, which cannot be issued because their
issuance would exceed such Holder's allocated portion of the Reserved Amount or Maximum
Share Amount) shall be deemed converted into shares of Common Stock and (1) the Holder's
rights as a Holder of such converted portion of this Nete shall cease and terminate, excepting only
the right to receive certificates for such shares of Commeon Stock and to any remedies provided
herein or otherwise available at law or in equity to such Holder because of a failure by the Borrower
tor comply with the terms of this Note. Notwithstanding the foregoing, if a Holder has not received
certificates for all shares of Common Stock prior to the tenth (10th) business day after the
expiration of the Deadling with respect to a conversion of any portion of this Note for any reason,
then (unless the Holder otherwise elects o retain its status as a holder of Common Stock by so
notifying the Borrower) the Holder shall regain the rights of a Holder of this Note with respect 1o
such unconverted portions of this Note and the Borrower shall, as soon as practicable, return such
unconverted Note to the Holder or, ifthe Note has not been surrendered, adjust its records to reflect
that such portion of this Note has not been converted. In all cases, the Holder shall retain all of its
rights and remedies (including, without limitation, (1) the right to receive Conversion Default
Payments pursuant to Section 1.3 to the extent required thereby for such Conversion Default and
any subsequent Conversion Default and (i) the right to have the Conversion Price with respect to
subsequent conversions determined in accordance with Section 1.3) for the Borrower’s failure o
convert this Note,

1.8 Prepavinent. The Borrower may at any time pay or prepay all or any portion of
the amounts outstanding hereunder by making a payment to the Holder of an amount in cash equal
to the sum of: (w) the then outstanding principal amount of this Note plus {x) Default Interest, if
any.

ARTICLE 11, CERTAIN COVENANTS

2,1 Distributions on Capital Stock.  So long as the Borrower shall have any
obligation under this Note, the Borrower shall not without the Holder's writien consent (a) pay.
declare or set apart for such payment, any dividend or other distribution (whether in cash, property
or other securities) on shares of capital stock other than dividends on shares of Common Stock
solely in the form of additional shares of Common Stock or (b) directly or indirectly or through
any subsidiary make any other payment or distribution in respect of its capital stock except for
distributions pursuant to any shareholders’ rights plan which is approved by a majority of the
Borrower's disinterested directors.

2.2 Restriction on Stock Repurchases, So long as the Borrower shall have any
obligation under this Note, the Borrower shall not without the Holder’s written consent redeem,
repurchase or otherwise acquire (whether for cash or in exchange for property or other securities
or otherwise) in any one transaction or series of related transactions any shares of capital stock of
the Borrower or any warrants, rights or options to purchase or acquire any such shares,
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2.3 Borrowings. So long as the Borrower shall have any obligation under this Note,
the Borrower shall not, without the Holder's written consent, create, incur, assume guarantee,
endorse, contingently agree to purchase or otherwise become liable upon the abligation of any
person, firm, partership, joint venture or corporation, except by the endorsement of negotiable
instruments for deposit or collection, or suffer to exist any liability for borrowed money, except
{a) borrowings in existence or committed on the date hereof and of which the Borrower has
informed Holder in writing prior to the date hereof, (b) indebtedness to trade creditors financial
institutions or other lenders incwrred in the ordinary course of business, (¢) borrowings, the
proceeds of which shall be used to repay this Note, (d) borrowings which are expressly
subordinated to this Note, and (g) indebtedness incurred by the Borrower solely for the purposes
of immediate material working capital needs.

2.4 Sale of Assets. So long as the Borrower shall have any obligation under this
Maote, the Borrower shall not, without the Holder’s written consent, sell, lease or otherwise dispose
of any significant portion of its assets outside the ordinary course of business. Any consent to the
disposition of any assets shall be conditioned on a specified use of the proceeds towards the
repayment of this Note.

2.5 Advances and Loans. So long as the Borrower shall have any obligation under
this Mote, the Borrower shall not, without the Holder"s written consent, lend money, give credit or
make advances to any person, firm, joint venture or corporation, including, without limitation,
officers, directors, employees, subsidiaries and affiliates of the Borrower, except loans, credits or
acdvances (a) in existence or committed on the dare hereof and which the Borrower has informed
Halder in writing prior to the dare hereof, (b) made in the ordinary course of business or (¢) not in
excess of $30,000.

2.6 Section 3(a)(9 or 3{ai 10} Transaction. So long as this Note 1s outstanding, the
Borrower shall not enter into any transaction or arrangement structured in accordance with, based
upon, or related or pursnant to, in whaole or in part, gither Section 3(a)(9) of the Securities Act (a
“3(a)9) Transaction™) or Section 3(a) 10} of the Securities Act (a “3(a){ 10) Transaction™), In the
event that the Borrower does enter into, or makes any issuance of Common Stock related to a
3(a)@) Transaction or a 3(a)(10) Transaction while this note is outstanding, a liquidated damages
charge of 25% of the outstanding principal balance of this Note, but not less than Fifieen Thousand
Dollars $15,000, will be assessed and will become immediately due and payable to the Holder at
its election in the form of cash payment or addition to the balance of this Note.

2.7 Preservation of Existence. etc. The Borrower shall maintain and preserve, and
cause each of its Subsidiaries to maintain and preserve, its existence, rights and privileges, and
become or remain, and cause each of its Subsidiaries (other than dormant Subsidiaries that have
no or minimum assets) to become or remain, duly qualified and in good standing in each
jurisdiction in which the character of the properties owned or leased by it or in which the
transaction of its business makes such qualification necessary,




2.8 Non-circumvention. The Borrower hereby covenants and agrees that the
Borrower will not, by amendment of its Certificate or Articles of Incorporation or Bylaws, or
through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement,
dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms of this Note, and will at all times in good faith carry
out all the provisions of this Note and take all action as may be required 1o protect the rights of the
Holder.

ARTICLE III. EVENTS OF DEFAULT
If any of the following events of default (each, an “Event of Default”) shall oceur:

3.1 Failure to Pay Principal. The Borrower fails to pay the principal hereof when
due on this MNote, whether at maturity, upon acceleration or otherwise and such failure continues
for a period of three (3) business davs.

3.2 Conversion and the Shares. The Borrower (1) fails 1o issue shares of Common
Stock to the Holder {or announces or threatens in writing that it will not honor its obligation to do
s0) upon exercise by the Holder of the conversion rights of the Holder in accordance with the terms
of this Note, (ii) fails to transfer or cause its transfer agent to transfer (issue) (electronically or in
certificated form) any certificate for shares of Common Stock issued to the Holder upon
conversion of or otherwise pursuant to this Note as and when required by this Note, (iii) directs its
transfer agent not to transfer or delays, impairs, and/or hinders its transfer agent in transferring (or
issuing) (electronically or in certificated form) any certificate for shares of Commeon Stock to be
issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required
by this Note, (iv) fails to remove (or directs its transfer agent not to remove or impairs, delays,
and/or hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop
transfer mstructions in respect thereof) on any certificate for any shares of Common Stock issued
to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this
Mote (or makes any written announcement, statement or threat that it does not intend to honor the
obligations described in this paragraph) and any such failure shall continue uncured {or any written
announcement, statement or threat not to honor its obligations shall not be rescinded in writing)
for three (3) business days after the Holder shall have delivered a Motice of Conversion, (v) fails
1o remain current in its abligations to its transfer agent, (vi) causes a conversion of this Nofte to be
delaved, hindered or frustrated due to a balance owed by the Borrower to its transfer agent, (vii)
fails 1o repay Holder, within forty eight (48) hours of a demand from the Holder, any amount of
funds advanced by Holder to Borrower’s transler agent in order to process a conversion, {(viii) fails
to reserve sufficient amount of shares of common stock to satisfy the Reserved Amount at all
times, (ix) fails to provide a Rule 144 opinion letter from the Borrower’s legal counsel to the
Holder, covering the Holder's resale into the public market of the respective conversion shares
under this Note, within two (2) business days of the Holder’s submission of a Notice of Conversion
to the Borrower (provided that the Holder must request the opinion from the Borrower at the time
that Holder submits the respective Notice of Conversion and the date of the respective Notice of
Conversion must be on or after the date which is six (0) months after the date that the Holder
funded the Purchase Price under this Note), and/or (x) an exemption under Rule 144 is unavailable
for the Holder's deposit inte Holder's brokerage account and resale into the public market of any
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of the conversion shares under this MNote at any time after the date which is six (6) months after the
date that the Holder funded the Purchase Price under this Note {other than as a result of Holder’s
status as an affiliate of the Borrower).

3.3 Failure to Deliver Transaction Expense Amount, The Borrower fails to deliver
the Transaction Expense Amount (as defined in the Purchase Agreement) to the Holder within
three (3) business days of the date such amount is due.

3.4 Breach of Covenants. The Borrower breaches any material covenant or other
material term or condition contained in this Note and any collateral documents including but not
limited to the Purchase Agreement and such breach continues for a period of five (5) dayvs (or such
longer cure period as may be set forth in the applicable document) after written notice thereof to
the Borrower from the Holder.

3.5 Breach of Representations and Warranties. Any representation or warranty of
the Borrower made hergin or in any agreement, statement or certificate given in wriling pursuant
hereto or in connection herewith (including, without limilation, the Purchase Agreement), shall be
false or misleading in any material respect when made and the breach of which has (or with the
passage of time will have) a material adverse effect on the rights of the Holder with respect to this
Mote or the Purchase Agreement.

3.0 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall
make an assignment for the benefit of creditors or commence proceedings for its dissolution, or
apply for or consent to the appointment of a receiver or trustee for it or for a substantial part of its
property or business, or such a receiver or trustee shall otherwise be appointed for the Borrower
or for a substantial part of its property or business without its consent and shall not be discharged
within fifteen (15) days after such appointment.

3.7 Judgments. Any money judgment, writ or similar process shall be entered or
filed against the Borrower or any subsidiary of the Borrower or any of its property or other assets
for move than $75,000, and shall remain unvacated, unbonded or unstayed for a period of ten (10)
days unless otherwise consented to by the Holder.

3.8 Bankruptev, Bankruptey, insolvency, reorganization or liguidation proceedings
or other proceedings, voluntary or involuntary, for relief under any bankruptey law or any law for
the relief of debtors shall be instituted by or against the Borrower or any subsidiary of the
Borrower, or the Borrower admits in writing its inability to pay its delis generally as they mature,
or have filed against it an involuntary petition for bankruptey relief, all under federal or state laws
as applicable or the Borrower admits in writing its inability to pay its debts generally as they
mature, or have filed against it an involuntary petition for bankruptey relief, all under international,
federal or state laws as applicable.

3.9 Delisting of Common Stock. The Borrower shall fail to maintain the listing of
the Common Stock on at least one of the Nasdaq Capital Market, Nasdaq Small Cap Market, New
Yok Stock Exchange, NYSE MKT, or an equivalent replacement exchange,




310 Failure to Comply with the Exchanse Act. The Borrower shall fail to
comply with the reporting requirements of the Exchange Act (including but not limited to

becoming delinguent in its filings): and/or the Borrower shall cease to be subject to the reporting
requirements of the Exchange Act,

311 Liguidation. Any dissolution, liquidation, or winding up of Borrower or
any substantial portion of its business.

312 Cessation of Operations. Any cessation of operations by Borrower or
Borrower admits it is otherwise generally unable to pay its debts as such debts become due,
provided, however, that any disclosure of the Borrower's ability to continue as a “going concern™
shall not be an admission that the Borrower cannot pay its debts as they become due.

313 Maintenance of Assets. The failure by Borrower to maintain any material
intellectual property rights, personal, real property or other assets which are necessary 1o conduct
its business (whether now or in the future), or any disposition or conveyance of any material asset
of the Borrower.

3.14  Fmancial Statement Restatement.  The restatement of any  financial
statements filed by the Borrower with the SEC for any date or period from two years prior to the
Issue Date of this Note and until this Mote is no longer outstanding, if the result of such restatement
would, by comparison to the unrestated financial statement, have constituted a material adverse
effect on the rights of the Holder with respect to this Note or the Purchase Agreement,

315 Reverse Splits. The Borrower effectuates a reverse split of its Commaon
Stock without ten {10} days prior written notice to the Holder,

316 Replacement of Transfer Agent. In the event that the Borrower proposes to
replace its transfer agent, the Borrower fails to provide, prior to the effective date of such
replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially
delivered pursuant to the Purchase Agreement (including but not limited to the provision to
irrevocably reserve shares of Common Stock in the Reserved Amount) signed by the successor
transfer agent to Borrower and the Borrower.

317 Cessation of Trading. Any cessation of trading of the Common Stock on at
least one of the Nasdagq Capital Market, Nasdag Small Cap Market, New York Stock Exchange,
NYSE MKT, or an equivalent replacement exchange, and such cessation of trading shall continue
for a period of five consecutive (5) Trading Days.

318 Cross-Default MNotwithstanding anything to the contrary contained in this
Mote or the other Transaction Documents {as defined in the Purchase Agreement).a breach of or
the ocewrrence of an Event of Default under any of the other Transaction Documents or under
loans, credits or advances (a) in existence or committed on the date hereof and which the Borrower
has informed Holder in writing prior to the date hereof} (b) made in the ordinary course of business;
or (¢) otherwise permitted under Section 2.3 of this Note, which in any instance is continuing after
the expiration of applicable notice, grace or cure periods shall, at the option of the Holder, be
considered an Event of Default under this Note and the other Transaction Decuments, In such
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event, the Holder shall be entitled (but in no event required) to apply all rights and remedies of the
Holder under the terms of this Note and the other Transaction Documents by reason of a breach,
default or Event of Default having occurred under this Note or any other Transaction Document.

319 Bid Price. The Borrower shall lose the “bid” price for its Common Stock
(20,0001 on the “Ask™ with zero market makers on the “Bid” per Level 2) and/or a market,

320 Reserved.

321  Inside Information. Any attempt by the Borrower or its officers, directors,
and/or affiliates to transmit, convey, disclose, or any actual transmittal, convevance, or disclosure
by the Borrower or its officers, directors, and’or affiliates of, material non-public information
concerning the Borrower, to the Holder or its successors and assigns, which is not immediately
cured by Borrower’s filing of a Form 8-K pursuant to Regulation FD on thar same date,

322 Unavailahility of Rule 144, If; at any time on or afler the date which is six
{6) months after the Issue Date, the Holder is unable to (i) obtain a standard “144 legal opinion
letter” from an attorney reasonably acceptable to the Holder, the Holder's brokerage firm (and
respective clearing firm), and the Borrower’s transfer agent in order to facilitate the Holder's
conversion of any portion of the Mote into free trading shares of the Borrower’s Common Stock
pursuant to Rule 144, and (i1) thereupon deposit such shares into the Holder’s brokerage account
{in each case, other than as a result of Holder's status as an affiliate of the Borrower),

323 Delisting or Suspension of Trading of Commen Stock, If, at any time on or
after the Issue Date, the Borrower’s Common Stock (i) is suspended from trading, (ii) halted from
tracling, and/or (iii) fails to be quoted or listed (as applicable) on any tier of the NASDAQ Stock
Market, the New York Stock Exchange, or the NYSE American.

3.24 Failure to Hold Meetings of Shareholders. The Borrower shall fail to hold
meetings of shareholders as required under Section 4(q) of the Purchase Agreement.

UPON THE OCCURRENCE OF ANY EVENT OF DEFAULT SPECIFIED IN SECTION 3 OF
THIS NOTE, THE NOTE SHALL BECOME IMMEDIATELY AND AUTOMATICALLY DUE
AND PAYABLE WITHOUT DEMAND, PRESENTMENT, OR MNOTICE AND THE
BORROWER SHALL PAY TO THE HOLDER, IN FULL SATISFACTION OF ITS
OBLIGATIONS HEREUNDER, AN AMOUNT EQUAL TO: (A} IN THE EVENT OF AN
OCCURRENCE OF ANY EVENT OF DEFAULT SPECIFIED IN OF SECTION 3.2, 3.9, 3.10,
306,317,319, 3.20.3.22, 3.23 OR 3.24, THE THEN OQUTSTANDING PRINCIPAL AMOUNT
OF THIS NOTE PLUS (X) ACCRUED AND UNPAID INTEREST ON THE UNPAID
PRINCIPAL AMOUNT OF THIS NOTE TO THE DATE OF PAYMENT (THE
“MANDATORY PREPAYMENT DATE™) PLUS {Y) DEFALULT INTEREST, IF ANY, ON THE
AMOUNTS REFERRED TO IN CLAUSES (W) AND/OR (X) PLUS (Z) ANY AMOUNTS
OWED TO THE HOLDER PURSUANT TO SECTIONS 1.3 AND 1.4(G) HEREOF,
MULTIPLIED BY ONE AND ONE HALF (2); OR (B) IN THE EVENT OF THE
OCCURRENCE OF ANY EVENT OF DEFAULT SPECIFIED IN ANY OTHER SECTION,
THE THEN OUTSTANDING PRINCIPAL AMOUNT OF THIS NOTE PLUS (X) ACCRUED
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AND UNPAID INTEREST ON THE UNPAID PRINCIPAL AMOUNT OF THIS NOTE TO
THE MANDATORY PREPAYMENT DATE, PLUS (Y) DEFAULT INTEREST. IF ANY, ON
THE AMOUNTS REFERRED TO IN CLAUSES (W) ANID/OR (X) PLUS (7) ANY AMOUNTS
OWED TO THE HOLDER PURSUANT TO SECTIONS 1.3 AND 1 4(G) HEREQF (THE THEN
OUTSTANDING PRINCIPAL AMOUNT OF THIS NOTE TO THE DATE OF PAYMENT
PLUS THE AMOUNTS REFERRED TO IN CLAUSES (X). (¥Y) AND (Z) SHALL
COLLECTIVELY BE KNOWN AS THE “DEFAULT SUM™) or (ii) at the option of the Holder,
the “parity value™ of the Default Sum to be prepaid, where parity value means (a) the highest
number of shares of Common Stock issuable upon conversion of or otherwise pursuant to such
Detault Sum in accordance with Article I, treating the Trading Day immediately preceding the
Mandatory Prepayment Date as the “Conversion Date™ for purposes of determining the lowest
applicable Conversion Price, unless the Default Event arises as a result of a breach in respect of a
specific Conversion Date in which case such Conversion Date shall be the Conversion Date),
multiplied by () the highest trading price for the Common Stock during the period beginning on
the date of first oceurrence of the Event of Default and ending one day prior to the Mandatory
Prepavment Date (the “Default Amount™) and all other amounts pavable hereuncer shall
immediately become due and payable, all without demand, presentiment or notice, all of which
hereby are expressly waived, together with all costs, including, without limitation, legal fees and
expenses, of collection, and the Holder shall be entitled to exercise all other rights and remedies
available at law or in equity. Further, if a breach of Sections 3.9, 3.10 and/or 3.19 occurs or is
continuing after the six {6) month anniversary of this Note, then the principal amount of the Note
shall increase by Fifteen Thousand and No/100 United States Dollars (315,000) (under Holder's
and Borrower's expectation that any principal amount increase will tack back to the Issue Date)
and the Holder shall be entitled to use the lowest trading price during the delinquency period as a
base price for the conversion, subject to adjustment as provided in this Note. For example, if the
lowest trading price during the delinquency period is $0.50 per share and the conversion discount
is 50%, then the Holder may elect to convert future conversions al S0.25 per share. If this Note is
not paid at Maturity Date, then the outstanding principal due under this Note shall increase by
Fifteen Thousand and No/100 United States Dollars (S15,000),

The Holder shall have the right at any time after an Event of Default occurs under this Note to
require the Borrower, to immediately i1ssue, in lieu of the Default Amount and/or Default Sum, the
number of shares of Common Stock of the Borrower equal to the Default Amount and/or Default
Sum divided by the Conversion Price then in effect, pursuant to the terms of this Note (including
but not limited to any beneficial ownership limitations contained herein). This requirement by the
Borrower shall avtomatically apply upon the eccurrence of an Event of Default withowt the need
for any party o zive any notice or take any other action,

If the Holder shall commence an action or proceeding to enforce any provisions of this Note,
including, without limitation. engaging an attorney, then if the Holder prevails in such action, the
Holder shall be reimbursed by the Borrower for its attorneys' fees and other costs and expenses
incurred in the investigation, preparation and prosecution of such action or proceeding.

If the Holder shall commence an action or proceeding to enforce any provisions of this Note,
including, without limitation, engaging an attorney, the Holder shall be entitled 10 use the lowest




trading price during the delinquency period as a base price for the conversion subject to a discount
of sixty percent (60%:).

ARTICLE IV, MISCELLANEOQUS

4.1 Failure or Indulgence Mot Waiver. No failure or delay on the part of the Holder
in the exercise of any power, right or privilege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such power, right or privilege preclude other or further
exercise thereof or of any other right, power or privileges.  All rights and remedies existing
hereunder are cumulative to, and not exclusive of, any rights or remedies otherwise available.

4.2 Notices.  All notices, demands, requests, consents, approvals, and other
communications required or permitted hereunder shall be in writing and, unless otherwise
specified herein, shall be (i) personally served, (ii) deposited in the mail, registered or certified,
return receipt requested, postage prepaid, (i) delivered by reputable air courier service with
charges prepaid, or (iv) wansmitted by hand delivery, telegram, electronic mail, or facsimile,
acdressed as set forth below or to such other address as such party shall have specified most
recently by written notice. Any notice or other communication required or permitted to be given
hereunder shall be deemed effective (a) upon hand delivery or delivery by electronic mail or
facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the
address or number designated below (if delivered on a business day during normal business hours
where such notice is to be received), or the first business day following such delivery (if delivered
other than on a business day during normal business hours where such notice is to be received) or
{b} on the second business day following the date of mailing by express courier service, fully
prepaid, addressed to such address, or upon actual receipt of such mailing, whichever shall first
occur. The addresses for such communications shall be:

If to the Borrower, ta:

EzFill Holdings, Inc.
67 NW 183" Street,
Miami, FL 33169
Attn: Interim CEQ

E-mail: |

If to the Holder:

AIJB Capital Investments LLC
4700 Sheridan Street, Suite J
Hollywoad, FL 33021

Attn; Ari Blaine

Email: I

4.3 Amendiments. This Note and any provision hereol may only be amended by an
instrument in writing signed by the Borrower and the Holder. The term “Note™ and all reference
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thereto, as used throughout this instrument, shall mean this instrument (and the other Notes issued
pursuant to the Purchase Agreement) as originally executed, or if later amended or supplemented,
then as so amended or supplemented.

4.4 Assignability. This Note shall be binding upon the Borrower and its successors
and assigns, and shall inure to be the benefit of the Holder and its successors and assigns, Neither
the Borrower nor the Holder shall assign this Note or any rights or obligations hereunder without
the prior written consent of the other. Notwithstanding the foregoing, the Holder may assign its
rights hereunder to any “aceredited investor”™ (as defined in Rule 501{a) of the 1933 Act) in a
private transaction from the Holder or to any of its “affiliates™, as that term is defined under the
1934 Act, without the consent of the Borrower. Notwithstanding anything in this Note to the
contrary, this Note may be pledged as collateral in connection with a bona fide margin account or
other lending arrangement. The Holder and any assignee, by acceptance of this Note, acknowledge
and agree that following conversion of a portion of this Note, the unpaid and unconverted principal
amount of this Mote represented by this Note may be less than the amount stated on the face hereof,

4.5 Costof Collection. Ifdefault is mace in the payment of this Note, the Borrower
shall pay the Holder hereof reasonable costs of collection, including reasonable attorneys”™ fees.

4.6 Governing Law. This Note shall be governed by and construed in accordance
with the laws of the State of Nevada without regard to principles of conflicts of laws. Any action
brought by either party against the other concerning the transactions contemplated by this Note
shall be brought only in the state courts located in the State of New York or federal courts located
in the State of New York., The parties to this Note hereby irrevocably waive any objection to
Jjurisdiction and venue of any action institnted hereunder and shall not assert any defense based on
lack of jurisdiction or venue or based upon forumn non conveniens. THE BORROWER HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO
REQUEST, A JURY TRIAL FOR THE ADJUDICATION OF ANY DISPUTE
HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS NOTE OR
ANY TRANSACTION CONTEMPLATED HEREBY. The prevailing party shall be entitled
to recover from the other party its reasonable attorney's fees and costs. In the event that any
provision of this Note or any other agreement delivered in connection herewith is invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative o the extent thar it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law, Any such provision which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision of any
agreement.  Each party hereby irrevocably waives personal service of process and consents to
process being served in any suit, action or proceeding in connection with this Agreement or any
other Transaction Document by mailing a copy thereof via registered or certified mail or overnight
delivery (with evidence of delivery) to such party at the address in effect for notices to it under
this Agreement and agrees that such service shall constitute good and sufficient service of process
and notice thereof, Mothing contained herein shall be deemed to limit in any way any right to
serve process inany other manner permitted by law,

4.7 Cerain Amounts. Whenever pursuant o this Note the Borrower is required 1o
pay an amount in excess of the outstanding principal amount (or the portion thereol required 1o be
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paid at that time) plus Default Interest on such interest, the Borrower and the Holder agree that the
actual damages to the Holder from the receipt of cash payment on this Note may be difficult to
determine and the amount to be so paid by the Borrower represents stipulated damages and not a
penalty and is intended to compensate the Holder in part for loss of the oppormmity to convert this
Note and to earn a return from the sale of shares of Common Stock acquired upon conversion of
this Note ata price in excess of the price paid for such shares pursuant to this Note, The Borrower
and the Holder hereby agree that such amount of stipulated damages is not plainly disproportionate
to the possible loss to the Holder from the receipt of a cash payment without the opportunity to
convert this Note into shares of Common Stock.

4.8 Purchase Agreement. By its acceptance of this Mote, each party agrees to be
bound by the applicable terms of the Purchase Agreement.

4.9 Notice of Corporate Events, Except as otherwise provided below, the Holder
of this Note shall have no rights as a Holder of Common Stock unless and only to the extent that
it converts this Note inte Common Stock, The Borrower shall provide the Holder with prior
notification of any meeting of the Borrower’s shareholders (and copies of proxy materials and
other information sent to sharcholders). In the event of any taking by the Borrower of a record of
its sharcholders for the purpose of determining shareholders who are entitled to recerve payment
of any dividend or other distribution, any right to subscribe for, purchase or otherwise acquire
(including by way of merger. consolidation, reclassification or recapitalization) any share of any
class or any other securities or property, or to receive any other right, or for the purpose of
determining shareholders who are entitled to vote in connection with any proposed sale, lease or
conveyance of all or substantially all of the assets of the Borrower or any proposed liquidation,
dissolution or winding up of the Borrower, the Borrower shall mail a notice to the Holder, at least
twenty (20) days prior to the record date specified therein (or thirty (30) days prior to the
consummation of the transaction or event, whichever is earlier), of the date on which any such
record is to be taken for the purpose of such dividend, distribution, right or other event, and a brief
statement regarding the amount and character of such dividend, distiibution, right or other event
to the extent known at such time. The Borrower shall make a public announcement of any event
requiring notification to the Holder hereunder substantially simultaneously with the notification to
the Holder in accordance with the terms of this Section 4.9 including, but not limited to, name
changes, recapitalizations, etc. as soon as possible under law,

4,10 Usury, If it shall be found that any interest or other amount deemed interest
due hereuncer violates the applicable law governing usury, the applicable provision shall
automatically be revised to equal the maximum rate of interest or other amount deemed interest
permitted under applicable law. The Borrower covenants (to the extent that it may lawfully do so)
that it will not seck to claim or take advantage of any law that would prohibit or forgive the
Borrower from paying all or a portion of the principal or interest on this Note.

411 Remedies. The Borrower acknowledges that a breach by it of its obligations
hereunder will cause irreparable harm to the Holder, by vitiating the intent and purpose of the
transaction contemplated hereby, Accordingly, the Borrower acknowledges that the remedy at law
for a breach of its obligations under this Note will be madequate and agrees, in the event of a
breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall
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be entitled, in addition to all other available remedies at law or in equity, and in addition to the
penalties assessable herein, to an mjunction or injunctions restraining, preventing or curing any
breach of this Note and to enforce specifically the terms and provisions thereof, without the
necessity of showing economic loss and without any bond or other security being required, No
provision of this Note shall alter or impair the obligation of the Borrower, which is absolute and
uncoenditional, to pay the principal of this Note at the time, place, and rate, and in the form, herein
preseribed.

4.12  Severability. In the event that any provision of this Note 15 invalid or
unenforceable under any applicable statute or rule of law, then such provision shall be deemed
inoperative to the extent that it may conflict therewith and shall be deemed modified to conform
with such statute or rule of law. Any provision hereof which may prove invalid or unenforceable
under any law shall not affect the validity or enforceability of any other provision hereof.

4,13 Dispute Resolution. In the case of a dispute as o the determination of the
Conversion Price, Conversion Amount, any prepayment amount or Default Amount, Default Sum,
Closing or Maturity Date, the closing bid price, or fair market value (as the case may be) or the
arithmetic caleulation of the Conversion Price or the applicable prepayment amount(s) (as the case
may be), the Borrower or the Holder shall submit the disputed determinations or arithmetic
calculations via facsimile (i) within two (2) Business Days after receipt of the applicable notice
giving rise to such dispute to the Borrower or the Holder or (i) if no notice gave rise to such
dispute, at any time after the Holder learned of the circumstances giving rise to such dispute. If the
Holder and the Borrower are unable to agree upon such determination or calenlation within two
{2) Business Days of such disputed determination or arithmetic caleulation (as the case may be)
being submitted to the Borrower or the Holder, then the Borrower shall, within two (2) Business
Days, submit via facsimile {a) the disputed determination of the Conversion Price, the closing bid
price, the or fair market value {as the case may be) to an independent, reputable investment bank
selected by the Borrower and approved by the Holder or (b) the disputed arithmetic caleulation of
the Conversion Price, Conversion Amount, any prepayment amount or Default Amount, Default
Sum to an independent, cutside accountant selected by the Holder that is reasonably acceptable to
the Borrower. The Borrower shall cause at its expense the investment bank or the accountant to
perform the determinations or caleulations and notify the Borrower and the Holder of the results
no later than ten (10) Business Days from the time it receives such disputed determinations or
calculations. Such investment bank’s or accountant’s determination or calculation shall be binding
upon all parties absent demonsirable error,

[signature page follows]




IN WITNESS WHEREOQF, Borrower has caused this Note to be signed in its name by its
duly authorized officer as of this 13th day of October 2023,

EZFILL HOLDINGS, INC,

By: é’fﬁm M
Namé? Yehuda Levy &
Title:  Interim Chief Executive Officer




EXHIBIT A
NOTICE OF CONVERSION

The undersigned hereby elects to convert § prineipal amount
of the Note (defined below) into that number of shares of Common Stock to be issued pursuant to
the conversion of the Note (“Common Stock™) as set forth below, of EzFill Holdings. Inc., a
Delaware corporation (the “Borrower”), according to the conditions of the Promissory Note of the
Borrower dated as of October 13, 2023 (the “Note™), as of the date written below. No fee will be
charged to the Holder for any conversion, except for transfer taxes, if any.

Box Checked as to applicable instructions:

[] The Borrower shall electronically transmit the Common Stock issuable pursuant to
this Motice of Conversion to the account of the undersigned or its nominge with
DTC through its Deposit Withdrawal At Custodian system (“DWAC Transfer™).

Name of DTC Prime Broker:
Account Mumber:

[1 The undersigned hereby requests that the Borrower issue a certificate or certificates
for the number of shares of Commaon Stock set forth helow {(which numbers are
based on the Holder's caleulation attached hereto) in the name(s) specified
immediately below or, if additional space is necessary, on an attachment hereto:

Name: [NAME]
Address: [ADDRESS]

Date of Conversion:
Applicable Conversion Price: g
Mumber of Shares of Common Stock to be Issued
Pursuant to Conversion of the Notes:
Amount of Principal Balance Due remaining
Under the Note after this conversion:

[HOLDER]

By:
Mame: [NAME]
Title: [TITLE]
Date: [DATE]




SECOND AMENDMENT TOSECURITY AGREEMENT

This SECOND AMENDMENT TO SECURITY AGREEMENT (the “Amendment™) is dated effective as
of the October 13, 2023 {the “Amendment Effective Date™), by and between EzFill Holdings, Ine., a Delaware
Carporation (the "Company”} and AJB Capital Investments, LLC, a Delaware limited lability company (“AJB”
and together with the Company, the “*Parties™),

RECITALS

WHEREAS, the Company and AJB emtered into and executed that certain Security Agreement, dated as of
April 19, 2023 (such Security Agreement, together with all amendments, modifications, substitutions, or replacements
thereof, collectively referred o as the “Security Agreement”). pursuant o which the Company granted o security
interest in its asscts o secure the obligations of the Company in respect of that cemtain Promissory Mote in the principal
amount of 51500000 (the “April 2023 Note™) and a3 amended by that certain Amended and Restated Promissory
Mote, dated Mayv 17, 2023 (the “Amended and Restated Mote™) and, together with the Apnl 2023 Mote, the “Original
Nate"), issued by the Company to AJB pursuant to the terms of that certain Sccuritics Purchase Agreement, dated as

of April 19, 2023, as amended May |7 and Avgust 3, 2023 {the “April 2023 Purchase Asreement ™) and

WHEREAS, on September 22, 20253 the Company issued to AIB an additional Promissory Note in a
principal amount of up to 5600000 (the E eptember 2023 .‘\'gtg"] pursuant to that certain secunifics purchase
agrecment, dated September 22, 2023 (the “September 2023 Purchase Agreement”’).

WHEREAS, the Company wishes to issues to ATB and AJB wishes to accept an additional Pronissory Mote
ina principal amount of up to 5320000 (the “New Note™) and the Company and AJB wish to enter into a securities
purchase agreement, dated as of the date hereof (the “New Purchase Agreement”) to provide for the issuance of the
Mew Mote thereunder:

WHEREAS, in connection with the issuance of the Mew Mote, the Parties have agreed to amend the Security
Agreement as provided herein

NOW, THEREFORE, in consideration of the premises and the mutmal covenams of the parties hereinafier
expressed and other good and valuable consideration, the receipt and sufficiency of which iz hereby acknowledaed,
the parties hereto, cach intending to be legally bound, agree as follows:

1. Becitals, The recitations set forth in the preamble of this Amendment are true and comrect and incorporated
Bercin by this reference.

2. Capitalized Terms. All capitahized terms used in this Amendment shall have the same meaning aseribed 1w
them in the Security Agreement, except as otherwise specifically set forth herein,

3. Conflicts, In the event of any conflict or ambiguity by and between the forms and provisions of this
Amendment and the terms and provisions of the Security Agreement, the terms and provisions of this Amendment
shall control, but only e the extent of any such conflict or ambiguity.

4. Amendment to Security Agrecment. The Security Agreement is hercby amended by deleting the defimtion
of "Obligations” in Section | thereol and replacing it with the following:

“Obligations™ means all obligations and liabilites (monetary (including post-petition interest,
allowed or not) or atherwise) of the Company under this Agreement, the Mew Purchase Agreement,
the Mew Nate, the Apeil 2023 Purchase Apreement, the Original Note, the September 2023 Note,
the Scptcmbm' 2023 Purchase Agreement and any other Transaction Document which are owed fo
Secured Party, all in each case howsoever created, arising or evidenced, whether direet or indirect,
absalute or contingent, now or hereafier existing. or due or to become due.

Exhibit 10.3




5. Mo Waiver, Meither this Amendment, nor shall AJB's agreement to accept the Mew Mote, be deemed or
construed in any manner as a waiver by AJB of any ¢laims, Proceedings, defaults, Events of Default, breaches or
misrepreseniations by Company under the Ornginal Mote, the Apnl 2023 Purchase Agrecment, the September 2023
Note, the Seprember 2023 Purchase Agreement or any other Transaction Documents (as defined in the April 2023
Purchase Agreement), or any of Holders rights or remedies in connection therewith,

6. Mara Movation. This Amendment is a modification of the Seurity Agreement only and net a novation.

7. Effect on Aprecment and Transaction Docuiments. Except as expressly amended by this Amendment, all
of the terms and provisions of the Security Agreement and the Transaction Documents shall remain and continue in
full foree and effect after the exceution of this Amendment, are hereby ratitied and confirmed, and ineorporated herein
by this reference.

8. Execution, This Amendment may be exccuted in one or more counterparts, all of which aken together
shall be deemed and considered one and the same Amendment, In the even that any signamure is delivered by facsimile
transmigsion or by e-mail delivery of a * pdf format file or other similar format file, such signamre shall be deemed
an ariginal for all purposes and shall ercate a valid and binding obligation of the party execufing same with the same
force and cffect as if such facsimile or “.pdf” signature page was an ori

|Signatures on the following page]




IN WITNESS WHEREQF, the parties hereto have duly executed this Amendment as of the day and year ficst
above written

AJB CAPITAL INVESTMENTS, LLC

By:

Mame:

Title:

EZFILL HOLDINGS, INC,

By Q"M £ gy
Mame: Yéhuda Levy &

Title; Intcrim Chief Exccutive Officer




