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submitted,	to	the	extentnot	superseded	by	documents	or	reports	subsequently	filed	or	furnished.Â	Â	Â		Â		Â		Â	OnJanuary	27,	2025,
A2Z	Cust2Mate	Solutions	Corp.	(the	â€œCompanyâ€​)	entered	into	the	following	agreements	in	connection	withofferings	of	its
common	shares,	no	par	value	per	share	(the	â€œCommon	Sharesâ€​):	(i)	an	Underwriting	Agreement	(the
â€œUnderwritingAgreementâ€​)	with	Titan	Partners	Group	LLC,	a	division	of	American	Capital	Partners	LLC	as	sole	bookrunner	(the
â€œUnderwriterâ€​),relating	to	an	underwritten	public	offering	(the	â€œUnderwritten	Offeringâ€​)	of	3,281,250	Common	Shares,
with	each	CommonShare	sold	at	a	public	offering	price	of	$6.40;	and	(ii)	a	Securities	Purchase	Agreement	(the	â€œSecurities
Purchase	Agreementâ€​)with	certain	accredited	investors	relating	to	a	direct	registered	offering	(the	â€œRegistered	Direct
Offeringâ€​)	of	1,406,250Common	Shares,	with	each	Common	Share	sold	at	a	purchase	price	of	$6.40	per	share.	The	Underwritten
Offering	and	the	RegisteredDirect	Offering	are	referred	to	herein	collectively	as	the	â€œOfferings.â€​Â	Theclosing	of	each	of	the
Offerings	is	expected	to	take	place	on	January	29,	2025,	in	each	case	subject	to	the	satisfaction	of	customaryclosing	conditions.	The
Company	estimates	that	the	aggregate	net	proceeds	from	the	Offerings	will	be	approximately	$27.3million,	after	deducting
underwriting	discounts	and	estimated	offering	expenses.	The	Company	expects	to	use	the	netproceeds	from	the	Offerings	for
continued	development	and	expansion	of	existing	business,	including	fulfilment	of	contracted	smart	cartbacklog	orders	and
acceleration	of	the	onboarding	process	for	new	clients,	and	for	working	capital	purposes.Â	TheCompany	agreed	to	give	the
Underwriter	an	underwriting	discount	equal	to	7%	of	the	gross	proceeds	of	the	Underwritten	Offeringand	a	non-accountable	expense
allowance	equal	to	1%	of	the	gross	proceeds	of	the	Underwritten	Offering,	and	to	reimburse	the	Underwriterfor	up	to	$100,000	in
reasonable	and	accountable	out-of-pocket	expenses.	Additionally,	as	compensation	for	the	Underwriter	in	the	UnderwrittenOffering,
the	Company	will	issue	to	the	Underwriter	five-year	warrants	(the	â€œRepresentative	Warrantsâ€​)	to	purchase229,688	Common
Shares	with	an	exercise	price	of	$8.00	per	share.	The	Company	will	also	issue	60,650	Common	Sharesas	finders	fees	to	a	non-US
resident	in	connection	with	the	Registered	Direct	Offering,	which	will	be	issued	pursuantto	an	exemption	from	registration	provided
by	Section	4(a)(2)	of	the	Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​),for	transactions	not	involving	a	public
offering.Â	TheCommon	Shares	in	the	Offerings	and	the	Representative	Warrants	are	offered	by	the	Company	pursuant	to	that
certain	RegistrationStatement	on	Form	F-3	(File	No.	333-	271226),	which	was	previously	filed	with	the	Securities	and	Exchange
Commission	(the	â€œSECâ€​)and	declared	effective	by	the	SEC	on	April	21,	2023.	Final	prospectus	supplements	relating	to	the
Offerings	will	be	filed	with	theSEC	pursuant	to	Rule	424(b)	under	the	Securities	Act	of	1933,	as	amended.Â	Theforegoing	description
of	the	Underwriting	Agreement,	the	Representative	Warrants	and	the	Securities	Purchase	Agreement	does	not	purportto	be
complete	and	is	qualified	in	its	entirety	by	reference	to	the	complete	text	of	the	Underwriting	Agreement,	the	Form	of
RepresentativeWarrant	and	Form	of	Securities	Purchase	Agreement,	copies	of	which	are	filed	as	Exhibits	99.1,	99.2	and	99.3,
respectively,	to	this	Reporton	Form	6-K	and	are	incorporated	by	reference	herein.Â	OnJanuary	27,	2025,	the	Company	issued	press
releases	announcing	the	launch	of	the	Underwritten	Offering	and	the	pricings	of	the	Offerings,copies	of	which	are	filed	as	Exhibits
99.4	and	99.5,	respectively,	to	this	Report	on	Form	6-K	and	are	incorporated	by	referenceherein.Â		Â		Â		Â	EXHIBITINDEXÂ		Exhibit
Â		Description	of	Exhibit	Â	Â	Â		Â		Â		99.1	Â		Â		Underwriting	Agreement	by	and	between	the	Company	and	Titan	Partners	Group
LLC,	dated	January	27,	2025	99.2	Â		Form	of	Representative	Warrant	99.3	Â		Â		Form	of	Securities	Purchase	Agreement,	dated
January	27,	2025	99.4	Â		Launch	Press	Release,	dated	January	27,	2025	99.5	Â		Â		Pricing	Press	Release,	dated	January	27,	2025
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Sichenzia	Ross	Ference	Carmel	LLP	Â		Â		Â		Â	SIGNATURESÂ	Pursuantto	the	requirements	of	the	Securities	Exchange	Act	of	1934,
the	registrant	has	duly	caused	this	report	to	be	signed	on	its	behalf	bythe	undersigned,	thereunto	duly	authorized.Â		Â		A2Z
CUST2MATE	SOLUTIONS	CORP.	Â		(Registrant)	Â		Â		Â		Date:	January	29,	2025	By	/s/	Gadi	Graus	Â		Â		Gadi	Graus	Â		Â		Chief
Executive	Officer	Â		Â		Â	Exhibit99.1Â	ExecutionVersionÂ	A2ZCust2Mate	Solutions	Corp.Â	3,281,250COMMON
SHARESÂ	Â	Â	UnderwritingAgreementÂ	January27,	2025TitanPartners	Group	LLC,adivision	of	American	Capital	Partners,
LLCÂ	Asthe	Representative	of	the	several	Underwriters	listed	in	Schedule	A	heretoÂ	c/oTitan	Partners	Group	LLC,adivision	of
American	Capital	Partners,	LLC4World	Trade	Center,	29th	FloorNewYork,	NY	10007Â	Ladiesand	Gentlemen:Â	A2ZCust2Mate
Solutions	Corp.,	a	corporation	incorporated	under	the	laws	of	the	Province	of	British	Columbia	(the	â€œCompanyâ€​),confirms	its
agreement	with	Titan	Partners	Group	LLC,	a	division	of	American	Capital	Partners,	LLC	(â€œTitan	Partnersâ€​),and	each	of	the	other
Underwriters	named	in	Schedule	A	hereto	(collectively,	the	â€œUnderwritersâ€​,	which	termshall	also	include	any	underwriter
substituted	as	hereinafter	provided	in	Section	10	hereof),	for	which	Titan	Partners	is	acting	as	representative(in	such	capacity,	the
â€œRepresentativeâ€​,	and	if	there	are	no	Underwriters	other	than	Titan	Partners,	references	tomultiple	Underwriters	shall	be
disregarded	and	the	term	Representative	as	used	herein	shall	have	the	same	meaning	as	Underwriter),	withrespect	to	the	sale	by	the
Company	and	the	purchase	by	the	Underwriters,	acting	severally	and	not	jointly,	of	the	respective	numbersof	common	shares	(the
â€œSharesâ€​)	of	the	Company	(the	â€œCommon	Sharesâ€​)	set	forth	in	Schedule	Ahereto.Â	TheCompany	understands	that	the
Underwriters	propose	to	make	a	public	offering	of	the	Shares	as	soon	as	the	Representative	deems	advisableafter	this	Underwriting
Agreement	(this	â€œAgreementâ€​)	has	been	executed	and	delivered.Â	TheCompany	has	filed	with	the	Securities	and	Exchange
Commission	(the	â€œCommissionâ€​)	a	shelf	registration	statement	onForm	F-3	(No.	333-271226),	covering	the	public	offering	and
sale	of	certain	securities,	including	the	Shares,	under	the	Securities	Actof	1933,	as	amended	(the	â€œ1933	Actâ€​)	and	the	rules	and
regulations	of	the	Commission	promulgated	thereunder	(the	â€œ1933Act	Regulationsâ€​),	which	shelf	registration	statement	was
declared	effective	on	April	21,	2023.	Such	registration	statement,as	of	any	time,	means	such	registration	statement	as	amended	by
any	post-effective	amendments	thereto	to	such	time,	including	the	exhibitsand	any	schedules	thereto	at	such	time,	the	documents
incorporated	or	deemed	to	be	incorporated	by	reference	therein	at	such	time	andthe	documents	otherwise	deemed	to	be	a	part
thereof	as	of	such	time	pursuant	to	Rule	430B	under	the	1933	Act	Regulations	(â€œRule430Bâ€​),	and	is	referred	to	herein	as	the
â€œRegistration	Statement;â€​	provided,	however,	that	the	â€œRegistrationStatementâ€​	without	reference	to	a	time	means	such
registration	statement	as	amended	by	any	post-effective	amendments	thereto	asof	the	time	of	the	first	contract	of	sale	for	the
Shares,	which	time	shall	be	considered	the	â€œnew	effective	dateâ€​	of	suchregistration	statement	with	respect	to	the	Shares	within
the	meaning	of	paragraph	(f)(2)	of	Rule	430B,	including	the	exhibits	and	schedulesthereto	as	of	such	time,	the	documents
incorporated	or	deemed	incorporated	by	reference	therein	at	such	time	and	the	documents	otherwisedeemed	to	be	a	part	thereof	as
of	such	time	pursuant	to	the	Rule	430B.	Any	registration	statement	filed	pursuant	to	Rule	462(b)	of	the1933	Act	Regulations	in
connection	with	the	offer	and	sale	of	the	Shares	is	herein	called	the	â€œRule	462(b)	Registration	Statementâ€​and,	after	such	filing,
the	term	â€œRegistration	Statementâ€​	shall	include	the	Rule	462(b)	Registration	Statement.	Each	preliminaryprospectus	used	in
connection	with	the	offering	of	the	Shares,	including	the	documents	incorporated	or	deemed	to	be	incorporated	by	referencetherein,
are	collectively	referred	to	herein	as	a	â€œpreliminary	prospectus.â€​	Promptly	after	execution	and	deliveryof	this	Agreement,	the
Company	will	prepare	and	file	a	final	prospectus	relating	to	the	Shares	in	accordance	with	the	provisions	of	Rule424(b)	under	the
1933	Act	Regulations	(â€œRule	424(b)â€​).	The	final	prospectus,	in	the	form	first	furnished	or	made	availableto	the	Underwriters	for
use	in	connection	with	the	offering	of	the	Shares,	including	the	documents	incorporated	or	deemed	to	be	incorporatedby	reference
therein,	are	collectively	referred	to	herein	as	the	â€œProspectus.â€​	For	purposes	of	this	Agreement,	allreferences	to	the
Registration	Statement,	any	preliminary	prospectus,	the	Prospectus	or	any	amendment	or	supplement	to	any	of	the	foregoingshall	be
deemed	to	include	the	copy	filed	with	the	Commission	pursuant	to	its	Electronic	Data	Gathering,	Analysis	and	Retrieval	system(or



any	successor	system)	(â€œEDGARâ€​).Â		Â		Â		Â	Concurrentlywith	the	offer	and	sale	of	the	Shares,	the	Company	is	offering	Common
Shares	(the	â€œRegistered	Direct	Sharesâ€​)	directlyto	investors	pursuant	to	the	Registration	Statement	and	a	separate	prospectus
supplement	to	the	base	prospectus	that	describes	the	offeringthereof	(the	â€œConcurrent	Registered	Direct	Offeringâ€​).Â	Asused	in
this	Agreement:Â	â€œApplicableTimeâ€​	means	6:00	P.M.,	New	York	City	time,	on	January	27,	2025	or	such	other	time	as	agreed	by
the	Company	and	the	Representative.Â	â€œCanadianSecurities	Lawsâ€​	means	collectively,	all	applicable	securities	laws	in	Canada
and	the	respective	rules	and	regulations	madethereunder,	together	with	applicable	multilateral	or	national	instruments,	orders,
rulings,	policies,	rules	and	other	regulatory	instrumentsissued	or	adopted	(and	published)	by	Canadian	Securities
Regulators.Â	â€œCanadianSecurities	Regulatorsâ€​	means,	collectively,	the	securities	regulators	or	other	securities	regulatory
authorities	in	Canada.Â	â€œGeneralDisclosure	Packageâ€​	means	any	Issuer	General	Use	Free	Writing	Prospectuses	issued	at	or
prior	to	the	Applicable	Time,	the	mostrecent	preliminary	prospectus	(including	any	documents	incorporated	therein	by	reference)
that	is	distributed	to	investors	prior	to	theApplicable	Time	and	the	information	included	on	Schedule	B-1	hereto,	all	considered
together.Â	â€œIssuerFree	Writing	Prospectusâ€​	means	any	â€œissuer	free	writing	prospectus,â€​	as	defined	in	Rule	433	of	the	1933
Act	Regulations(â€œRule	433â€​),	including	without	limitation	any	â€œfree	writing	prospectusâ€​	(as	defined	in	Rule	405	of	the1933
Act	Regulations	(â€œRule	405â€​))	relating	to	the	Shares	that	is	(i)	required	to	be	filed	with	the	Commission	bythe	Company,	(ii)	a
â€œroad	show	for	an	offering	that	is	a	written	communicationâ€​	within	the	meaning	of	Rule	433(d)(8)(i),whether	or	not	required	to
be	filed	with	the	Commission,	or	(iii)	exempt	from	filing	with	the	Commission	pursuant	to	Rule	433(d)(5)(i)because	it	contains	a
description	of	the	Shares	or	of	the	offering	that	does	not	reflect	the	final	terms,	in	each	case	in	the	form	filedor	required	to	be	filed
with	the	Commission	or,	if	not	required	to	be	filed,	in	the	form	retained	in	the	Companyâ€™s	records	pursuantto	Rule	433(g).Â		2	Â	
Â	â€œIssuerGeneral	Use	Free	Writing	Prospectusâ€​	means	any	Issuer	Free	Writing	Prospectus	that	is	intended	for	general
distribution	toprospective	investors	(other	than	a	â€œbona	fide	electronic	road	show,â€​	as	defined	in	Rule	433	(a	â€œBona
FideElectronic	Road	Showâ€​)),	as	evidenced	by	its	being	specified	in	Schedule	B-2	hereto.Â	â€œIssuerLimited	Use	Free	Writing
Prospectusâ€​	means	any	Issuer	Free	Writing	Prospectus	that	is	not	an	Issuer	General	Use	Free	WritingProspectus.Â	â€œTesting-the-
WatersCommunicationâ€​	means	any	oral	or	written	communication	with	potential	investors	undertaken	in	reliance	on	Section	5(d)	of
the1933	Act.Â	â€œWrittenTesting-the-Waters	Communicationâ€​	means	any	Testing-the-Waters	Communication	that	is	a	written
communication	within	the	meaningof	Rule	405	under	the	1933	Act.Â	Allreferences	in	this	Agreement	to	financial	statements	and
schedules	and	other	information	which	is	â€œcontained,â€​	â€œincludedâ€​or	â€œstatedâ€​	(or	other	references	of	like	import)	in	the
Registration	Statement,	any	preliminary	prospectus	or	the	Prospectusshall	be	deemed	to	include	all	such	financial	statements	and
schedules	and	other	information	incorporated	or	deemed	incorporated	by	referencein	the	Registration	Statement,	any	preliminary
prospectus	or	the	Prospectus,	as	the	case	may	be,	prior	to	the	execution	and	deliveryof	this	Agreement;	and	all	references	in	this
Agreement	to	amendments	or	supplements	to	the	Registration	Statement,	any	preliminary	prospectusor	the	Prospectus	shall	be
deemed	to	include	the	filing	of	any	document	under	the	Securities	Exchange	Act	of	1934,	as	amended,	and	therules	and	regulations
promulgated	thereunder	(collectively,	the	â€œ1934	Actâ€​),	incorporated	or	deemed	to	be	incorporatedby	reference	in	the
Registration	Statement,	such	preliminary	prospectus	or	the	Prospectus,	as	the	case	may	be,	at	or	after	the	executionand	delivery	of
this	Agreement.Â	SECTION1.	Representations	and	Warranties	by	the	Company.	The	Company	represents	and	warrants	to	each
Underwriter	as	of	the	date	hereof,the	Applicable	Time,	and	the	Closing	Time	(as	defined	below),	and	agrees	with	each	Underwriter,
as	follows:Â	(a)Registration	Statement	and	Prospectuses.	The	Company	meets	the	requirements	for	use	of	Form	F-3	under	the	1933
Act.	Each	of	theRegistration	Statement	and	any	amendment	thereto	has	become	effective	under	the	1933	Act.	The	Company	is	not	a
shell	company	(as	definedin	Rule	405	under	the	1933	Act)	and	has	not	been	a	shell	company	for	at	least	12	calendar	months
previously	and	if	it	has	been	a	shellcompany	at	any	time	previously,	has	filed	current	Form	10	information	(as	defined	in	Form	F-3)
with	the	Commission	at	least	12	calendarmonths	previously	reflecting	its	status	as	an	entity	that	is	not	a	shell	company.	No	stop
order	suspending	the	effectiveness	of	the	RegistrationStatement	or	any	post-effective	amendment	thereto	has	been	issued	by	the
Commission	under	the	1933	Act,	no	order	preventing	or	suspendingthe	use	of	any	preliminary	prospectus	or	the	Prospectus	has	been
issued	by	the	Commission	and	no	proceedings	for	any	of	those	purposeshave	been	instituted	by	the	Commission	or	are	pending	or,	to
the	Companyâ€™s	knowledge,	contemplated	by	the	Commission.	The	Companyhas	complied	with	each	request	(if	any)	from	the
Commission	for	additional	information.Â	Eachof	the	Registration	Statement	and	any	post-effective	amendment	thereto,	at	the	time	of
its	effectiveness	and	at	each	deemed	effectivedate	with	respect	to	the	Underwriters	pursuant	to	Rule	430B(f)(2)	under	the	1933	Act
Regulations,	complied	in	all	material	respects	withthe	requirements	of	the	1933	Act	and	the	1933	Act	Regulations.	Each	preliminary
prospectus,	the	Prospectus	and	any	amendment	or	supplementthereto,	at	the	time	each	was	filed	with	the	Commission,	complied	in
all	material	respects	with	the	requirements	of	the	1933	Act	andthe	1933	Act	Regulations.	Each	preliminary	prospectus	delivered	to
the	Underwriters	for	use	in	connection	with	the	offering	and	the	Prospectuswas	or	will	be	identical	to	the	electronically	transmitted
copies	thereof	filed	with	the	Commission	pursuant	to	EDGAR,	except	to	theextent	permitted	by	Regulation	S-T.Â		3	Â	
Â	Thedocuments	incorporated	or	deemed	to	be	incorporated	by	reference	in	the	Registration	Statement	and	the	Prospectus,	when
they	became	effectiveor	at	the	time	they	were	or	hereafter	are	filed	with	the	Commission,	complied	and	will	comply	in	all	material
respects	with	the	requirementsof	the	1934	Act	and	the	rules	and	regulations	of	the	Commission	under	the	1934	Act	(the	â€œ1934
Act	Regulationsâ€​).Â	TheRegistration	Statement,	any	preliminary	prospectus	and	the	Prospectus,	and	the	filing	of	the	Registration
Statement,	any	preliminaryprospectus	and	the	Prospectus	with	the	Commission	have	been	duly	authorized	by	and	on	behalf	of	the
Company,	and	the	Registration	Statementhas	been	duly	executed	pursuant	to	such	authorization.Â	(b)Accurate	Disclosure.	Neither
the	Registration	Statement	nor	any	amendment	thereto,	at	its	effective	time	or	at	the	Closing	Time,contained,	contains	or	will
contain	an	untrue	statement	of	a	material	fact	or	omitted,	omits	or	will	omit	to	state	a	material	fact	requiredto	be	stated	therein	or
necessary	to	make	the	statements	therein	not	misleading.	As	of	the	Applicable	Time,	none	of	(A)	the	General	DisclosurePackage,	(B)
any	individual	Issuer	Limited	Use	Free	Writing	Prospectus,	when	considered	together	with	the	General	Disclosure	Package,nor	(C)
any	individual	Written	Testing-the-Waters	Communication,	when	considered	together	with	the	General	Disclosure	Package,
included,includes	or	will	include	an	untrue	statement	of	a	material	fact	or	omitted,	omits	or	will	omit	to	state	a	material	fact
necessary	inorder	to	make	the	statements	therein,	in	the	light	of	the	circumstances	under	which	they	were	made,	not	misleading.
Neither	the	Prospectusnor	any	amendment	or	supplement	thereto	(including	any	prospectus	wrapper),	as	of	its	issue	date,	at	the
time	of	any	filing	with	theCommission	pursuant	to	Rule	424(b),	or	at	the	Closing	Time,	included,	includes	or	will	include	an	untrue
statement	of	a	material	factor	omitted,	omits	or	will	omit	to	state	a	material	fact	necessary	in	order	to	make	the	statements	therein,
in	the	light	of	the	circumstancesunder	which	they	were	made,	not	misleading.	The	documents	incorporated	or	deemed	to	be
incorporated	by	reference	in	the	RegistrationStatement,	the	General	Disclosure	Package	and	the	Prospectus,	at	the	time	the
Registration	Statement	became	effective	or	when	such	documentsincorporated	by	reference	were	filed	with	the	Commission,	as	the
case	may	be,	when	read	together	with	the	other	information	in	the	RegistrationStatement,	the	General	Disclosure	Package	or	the
Prospectus,	as	the	case	may	be,	did	not	and	will	not	include	an	untrue	statement	ofa	material	fact	or	omit	to	state	a	material	fact
required	to	be	stated	therein	or	necessary	to	make	the	statements	therein	not	misleading.Â	Therepresentations	and	warranties	in
this	subsection	shall	not	apply	to	statements	in	or	omissions	from	the	Registration	Statement	(or	anyamendment	thereto),	the
General	Disclosure	Package	or	the	Prospectus	(or	any	amendment	or	supplement	thereto,	including	any	prospectuswrapper)	made	in
reliance	upon	and	in	conformity	with	written	information	furnished	to	the	Company	by	any	Underwriter	through	the
Representativeexpressly	for	use	therein.	For	purposes	of	this	Agreement,	the	only	information	so	furnished	shall	be	the	information
in	the	first	paragraphunder	the	caption	â€œDiscounts,	Commissions	and	Expensesâ€​	and	the	statements	under	the	caption	â€œPrice
Stabilization,Short	Positions	and	Penalty	Bidsâ€​	in	each	case	contained	in	the	â€œUnderwritingâ€​	section	of	the	Prospectus
(collectively,the	â€œUnderwriter	Informationâ€​).Â	(c)Issuer	Free	Writing	Prospectuses.	No	Issuer	Free	Writing	Prospectus	conflicts
or	will	conflict	with	the	information	containedin	the	Registration	Statement	or	the	Prospectus,	including	any	document	incorporated
by	reference	therein,	and	any	preliminary	or	otherprospectus	deemed	to	be	a	part	thereof	that	has	not	been	superseded	or	modified.
No	filing	of	any	â€œroad	showâ€​	(as	definedin	Rule	433(h))	is	required	in	connection	with	the	offering	of	the	Shares.	Any	Issuer	Free



Writing	Prospectus	that	the	Company	is	requiredto	file	pursuant	to	Rule	433(d)	under	the	1933	Act	has	been,	or	will	be,	filed	with
the	Commission	in	accordance	with	the	requirementsof	the	1933	Act	and	the	1933	Act	Regulations.	Each	Issuer	Free	Writing
Prospectus	that	the	Company	has	filed,	or	is	required	to	file,pursuant	to	Rule	433(d)	under	the	1933	Act	or	that	was	prepared	by	or
on	behalf	of	or	used	or	referred	to	by	the	Company	complies	orwill	comply	in	all	material	respects	with	the	requirements	of	the	1933
Act	and	the	1933	Act	Regulations.	Except	for	the	Issuer	Free	WritingProspectuses,	if	any,	identified	in	Schedule	B-2	hereto,	and
electronic	road	shows,	if	any,	each	furnished	to	the	Representativebefore	first	use,	the	Company	has	not	prepared,	used	or	referred
to,	and	will	not,	without	the	prior	consent	of	the	Representative,	prepare,use	or	refer	to,	any	issuer	free	writing	prospectus	in
connection	with	the	offer	and	sale	of	the	Shares	or	the	Concurrent	RegisteredDirect	Offering.Â		4	Â		Â	(d)Testing-the-Waters
Materials.	The	Company	(A)	has	not	engaged	in	any	Testing-the-Waters	Communication	other	than	Testing-the-
WatersCommunications	with	the	consent	of	the	Representative	with	entities	that	are	qualified	institutional	buyers	within	the
meaning	of	Rule144A	under	the	1933	Act	or	institutions	that	are	accredited	investors	within	the	meaning	of	Rule	501	under	the	1933
Act	and	(B)	has	notauthorized	anyone	other	than	the	Representative	to	engage	in	Testing-the-Waters	Communications.	The	Company
reconfirms	that	the	Representativehas	been	authorized	to	act	on	its	behalf	in	undertaking	Testing-the-Waters
Communications.Â	(e)Emerging	Growth	Company	Status.	From	the	time	of	the	initial	filing	of	the	Registration	Statement	with	the
Commission	(or,	ifearlier,	the	first	date	on	which	the	Company	engaged	directly	or	through	any	individual	or	entity	authorized	to	act
on	its	behalf	inany	Testing-the-Waters	Communication)	through	the	date	hereof,	the	Company	has	been	and	is	an	â€œemerging
growth	company,â€​as	defined	in	Section	2(a)	of	the	1933	Act	(an	â€œEmerging	Growth	Companyâ€​).Â	(f)Independent	Accountants.
BDO	Ziv	Haft	Certified	Public	Accountants	(Isr.),	the	accounting	firm	that	certified	the	financial	statementsand	supporting	schedules
of	the	Company	that	are	incorporated	by	reference	in	the	Registration	Statement,	the	General	Disclosure	Packageand	the
Prospectus,	is	an	independent	registered	public	accounting	firm	as	required	by	the	1933	Act,	the	1933	Act	Regulations,	the	1934Act,
the	1934	Act	Regulations	and	the	Public	Company	Accounting	Oversight	Board	(United	States).Â	(g)Reports.	The	Company	has	filed
all	reports,	schedules,	forms,	statements	and	other	documents	required	to	be	filed	by	the	Companyunder	(i)	the	1933	Act	and	the
1934	Act,	including	pursuant	to	Section	13(a)	or	15(d)	thereof,	and	(ii)	Canadian	Securities	Laws,	forthe	twelve	months	preceding
the	date	hereof	(or	such	shorter	period	as	the	Company	was	required	by	law	or	regulation	to	file	such	material)(the	foregoing
materials,	including	the	exhibits	thereto	and	documents	incorporated	by	reference	therein,	together	with	the	Prospectusand	the
Prospectus	Supplement,	being	collectively	referred	to	herein	as	the	â€œReportsâ€​)	on	a	timely	basis	or	has	receiveda	valid	extension
of	such	time	of	filing	and	has	filed	any	such	Reports	prior	to	the	expiration	of	any	such	extension.	As	of	their	respectivedates,	the
Reports	complied	in	all	material	respects	with	the	requirements	of	the	1933	Act,	the	1934	Act,	and	the	Canadian	SecuritiesLaws,	as
applicable,	and	none	of	the	Reports,	when	filed,	contained	any	untrue	statement	of	a	material	fact	or	omitted	to	state	a	materialfact
required	to	be	stated	therein	or	necessary	in	order	to	make	the	statements	therein,	in	the	light	of	the	circumstances	under
whichthey	were	made,	not	misleading.	The	Company	has	never	been	an	issuer	subject	to	Rule	144(i)	under	the	1933	Act.Â		5	Â	
Â	(h)Financial	Statements.	The	financial	statements	(including	the	related	notes	thereto)	of	the	Company	included	or	incorporated
byreference	in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus,	together	with	the	related	schedules
and	notes,comply	as	to	form	in	all	material	respects	with	Regulation	S-X	under	the	1933	Act	and	present	fairly,	in	all	material
respects,	the	financialposition	of	the	Company	and	its	consolidated	Subsidiaries	(as	defined	below)	at	the	dates	indicated	and	the
statement	of	financial	position,comprehensive	loss,	shareholdersâ€™	equity	and	cash	flows	of	the	Company	and	its	consolidated
Subsidiaries	for	the	periods	specified;said	financial	statements	have	been	prepared	in	conformity	with	International	Financial
Reporting	Standards	as	issued	by	the	InternationalAccounting	Standards	Board	(â€œIFRSâ€​)	applied	on	a	consistent	basis
throughout	the	periods	covered	thereby,	except	inthe	case	of	unaudited	interim	financial	statements,	which	are	subject	to	normal
year-end	adjustments	and	do	not	contain	certain	footnotesas	permitted	by	the	applicable	rules	of	the	Commission,	and	any
supporting	schedules,	if	any,	present	fairly,	in	all	material	respects,the	information	required	to	be	stated	therein.	The	selected
financial	data	and	the	summary	financial	information,	if	any,	and	other	financialdata	included	or	incorporated	by	reference	in	the
Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus	has	beenderived	from	the	accounting	records	of	the
Company	and	present	fairly,	in	all	material	respects,	the	information	shown	therein	and	havebeen	compiled	on	a	basis	consistent
with	that	of	the	audited	financial	statements	included	therein.	Except	as	included	therein,	no	historicalor	pro	forma	financial
statements	or	supporting	schedules	are	required	to	be	included	or	incorporated	by	reference	in	the	RegistrationStatement,	the
General	Disclosure	Package	or	the	Prospectus	under	the	1933	Act	or	the	1933	Act	Regulations.	The	interactive	data	in
eXtensibleBusiness	Reporting	Language	included	or	incorporated	by	reference	in	the	Registration	Statement,	the	General	Disclosure
Package	and	theProspectus	fairly	presents	the	information	called	for	in	all	material	respects	and	has	been	prepared	in	accordance
with	the	Commissionâ€™srules	and	guidelines	applicable	thereto.Â	(i)Compliance	with	the	Sarbanes-Oxley	Act	of	2002.	There	is	and
has	been	no	failure	on	the	part	of	the	Company	or	any	of	the	Companyâ€™sdirectors	or	officers,	in	their	capacities	as	such,	to
comply	in	all	material	respects	with	any	applicable	provision	of	the	Sarbanes-OxleyAct	of	2002	and	the	rules	and	regulations
promulgated	in	connection	therewith,	with	which	the	Company	is	required	to	comply,	includingSection	402	related	to	loans.Â	(j)No
Material	Adverse	Change	in	Business.	Except	as	otherwise	stated	therein,	since	the	respective	dates	as	of	which	informationis	given
in	the	Registration	Statement,	the	General	Disclosure	Package	or	the	Prospectus,	(i)	there	has	not	been	any	change	in	the
sharecapital	(other	than	the	issuance	of	Common	Shares	upon	exercise	of	share	options	and	warrants	described	as	outstanding	in,
and	the	grantof	options	and	awards	under	the	Companyâ€™s	existing	share-based	compensation	plans	(the	â€œCompany	Share
Plansâ€​)described	in,	and	the	issuance	of	any	shares	upon	the	conversion	of	Company	securities	described	in	the	Registration
Statement,	the	GeneralDisclosure	Package	and	the	Prospectus,	and	the	repurchase	or	retirement	of	share	capital	pursuant	to
agreements	providing	for	an	optionto	repurchase	or	a	right	of	first	refusal	on	behalf	of	the	Company	pursuant	to	the	Companyâ€™s
repurchase	rights),	any	change	inshort-term	debt	or	long-term	debt	of	the	Company,	or	any	dividend	or	distribution	of	any	kind
declared,	set	aside	for	payment,	paid	ormade	by	the	Company	on	any	class	of	share	capital,	or	any	material	adverse	change,	or	any
development	that	would	reasonably	be	expectedto	result	in	a	material	adverse	change,	in	or	affecting	the	business,	properties,
management,	financial	position,	shareholdersâ€™equity,	results	of	operations	or	prospects	of	the	Company,	whether	or	not	arising	in
the	ordinary	course	of	business	(a	â€œMaterialAdverse	Effectâ€​);	(ii)	the	Company	has	not	entered	into	any	transaction	or
agreement	(whether	or	not	in	the	ordinary	courseof	business)	that	is	material	to	the	Company	or	incurred	any	liability	or	obligation,
direct	or	contingent,	that	is	material	to	the	Company;(iii)	the	Company	has	not	sustained	any	loss	or	interference	with	its	business
that	is	material	to	the	Company	and	that	is	either	fromfire,	explosion,	flood	or	other	calamity,	whether	or	not	covered	by	insurance,
or	from	any	labor	disturbance	or	dispute	or	any	action,order	or	decree	of	any	court	or	arbitrator	or	governmental	or	regulatory
authority,	except	in	each	case	as	otherwise	disclosed	in	theRegistration	Statement,	the	General	Disclosure	Package	and	the
Prospectus;	and	(iv)	there	has	been	no	dividend	or	distribution	of	anykind	declared,	paid	or	made	by	the	Company	on	any	class	of	its
share	capital.Â	(k)Litigation.	There	is	no	action,	suit,	inquiry,	notice	of	violation,	proceeding	or	investigation	pending	or,	to	the
knowledge	ofthe	Company,	threatened	against	or	affecting	the	Company,	any	Subsidiary	or	any	of	their	respective	properties	before
or	by	any	court,arbitrator,	governmental	or	administrative	agency	or	regulatory	authority	(federal,	state,	county,	local	or	foreign)
(collectively,	anâ€œLegal	Actionâ€​)	which	(i)	adversely	affects	or	challenges	the	legality,	validity	or	enforceability	of	this
Agreementor	the	Shares	or	(ii)	could,	if	there	were	an	unfavorable	decision,	have	or	reasonably	be	expected	to	result	in	a	Material
Adverse	Effect.Neither	the	Company	nor	any	Subsidiary,	nor,	to	the	Companyâ€™s	knowledge,	any	director	or	officer	thereof,	is	or
has	been	the	subjectof	any	Legal	Action	involving	a	claim	of	violation	of	or	liability	under	federal	or	state	securities	laws	or	a	claim	of
breach	of	fiduciaryduty.	There	has	not	been,	and	to	the	knowledge	of	the	Company,	there	is	not	pending	or	contemplated,	any
investigation	by	the	Commissioninvolving	the	Company	or	any	current	or	former	director	or	officer	of	the	Company.	The	Commission
has	not	issued	any	stop	order	or	otherorder	suspending	the	effectiveness	of	any	registration	statement	filed	by	the	Company	or	any
Subsidiary	under	the	1934	Act	or	the	1933Act.Â		6	Â		Â	(l)Good	Standing	of	the	Company.	The	Company	has	been	duly	organized	and
is	validly	existing	and	in	good	standing	under	the	lawsof	its	jurisdiction	of	organization,	is	duly	qualified	to	do	business	and	is	in	good



standing	in	each	jurisdiction	in	which	its	ownershipor	lease	of	property	or	the	conduct	of	its	business	requires	such	qualification,	and
has	all	power	and	authority	necessary	to	own	orhold	its	properties	and	to	conduct	the	business	in	which	it	is	engaged,	except	where
the	failure	to	be	so	qualified	or	in	good	standingor	have	such	power	or	authority	would	not,	individually	or	in	the	aggregate,
reasonably	be	expected	to	have	a	Material	Adverse	Effect.Other	than	as	disclosed	in	Exhibit	8.1	of	the	Companyâ€™s	most	recent
Annual	Report	on	Form	20-F,	the	Company	does	not	have	any	director	indirect	subsidiaries	and	does	not	own	or	control,	directly	or
indirectly,	any	corporation,	association	or	other	entity.Â	(m)Good	Standing	of	the	Companyâ€™s	Subsidiaries.	Each	subsidiary	of	the
Company	(each,	a	â€œSubsidiaryâ€​	and,collectively,	the	â€œSubsidiariesâ€​)	has	been	duly	organized	and	is	validly	existing	in	good
standing	under	the	lawsof	the	jurisdiction	of	its	incorporation	or	organization,	has	corporate	or	similar	power	and	authority	to	own,
lease	and	operate	itsproperties	and	to	conduct	its	business	as	described	in	the	Registration	Statement,	the	General	Disclosure
Package	and	the	Prospectusand	is	duly	qualified	to	transact	business	and	is	in	good	standing	in	each	jurisdiction	in	which	such
qualification	is	required,	whetherby	reason	of	the	ownership	or	leasing	of	property	or	the	conduct	of	business,	except	where	the
failure	to	be	so	qualified	or	to	be	ingood	standing	would	not	result	in	a	Material	Adverse	Effect.	Except	as	otherwise	disclosed	in	the
Registration	Statement,	the	GeneralDisclosure	Package	and	the	Prospectus,	all	of	the	issued	and	outstanding	share	capital	of	each
Subsidiary	has	been	duly	authorized	andvalidly	issued,	is	fully	paid	and	non-assessable	and	is	owned	by	the	Company,	directly	or
through	Subsidiaries,	free	and	clear	of	anysecurity	interest,	mortgage,	pledge,	lien,	encumbrance,	claim	or	equity.	None	of	the
outstanding	share	capital	of	any	Subsidiary	wasissued	in	violation	of	the	preemptive	or	similar	rights	of	any	securityholder	of	such
Subsidiary.	The	only	Subsidiaries	of	the	Companyare	the	entities	listed	on	Exhibit	8.1	to	the	Companyâ€™s	most	recent	Annual
Report	on	Form	20-F.Â	(n)Capitalization.	The	authorized,	issued	and	outstanding	share	capital	of	the	Company	are	as	set	forth	in	the
Registration	Statement,the	General	Disclosure	Package	and	the	Prospectus	in	the	column	entitled	â€œPro	formaâ€​	under	the
caption	â€œCapitalizationâ€​(except	for	subsequent	issuances,	if	any,	(A)	pursuant	to	this	Agreement,	(B)	pursuant	to	reservations,
agreements	or	employee	benefitplans	referred	to	in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus
or	(C)	pursuant	to	the	conversionof	convertible	securities	or	exercise	of	options	referred	to	in	the	Registration	Statement,	the
General	Disclosure	Package	and	the	Prospectus).The	outstanding	share	capital	of	the	Company	have	been	duly	authorized	and	are
validly	issued,	fully	paid	and	non-assessable.	None	ofthe	outstanding	share	capital	of	the	Company	was	issued	in	violation	of	the
preemptive	or	other	similar	rights	of	any	securityholderof	the	Company.Â		7	Â		Â	(o)Share	Options.	Except	where	the	failure	to	do	so
would	not,	individually	or	in	the	aggregate,	reasonably	be	expected	to	have	aMaterial	Adverse	Effect,	with	respect	to	the	share
options	(the	â€œShare	Optionsâ€​)	granted	pursuant	to	the	Company	SharePlans,	(i)	each	Share	Option	intended	to	qualify	as	an
â€œincentive	share	optionâ€​	under	Section	422	of	the	Internal	RevenueCode	of	1986,	as	amended	(the	â€œCodeâ€​),	so	qualifies,	(ii)
each	grant	of	a	Share	Option	was	duly	authorized	no	laterthan	the	date	on	which	the	grant	of	such	Share	Option	was	by	its	terms	to
be	effective	(the	â€œGrant	Dateâ€​)	by	all	necessarycorporate	action,	including,	as	applicable,	approval	by	the	board	of	directors	of
the	Company	(or	a	duly	constituted	and	authorized	committeethereof)	and	any	required	shareholder	approval	by	the	necessary
number	of	votes	or	written	consents,	and,	to	the	knowledge	of	the	Company(other	than	with	respect	to	the	execution	and	delivery	by
the	Company)	the	award	agreement	governing	such	grant	(if	any)	was	duly	executedand	delivered	by	each	party	thereto,	(iii)	each
such	grant	was	made,	in	all	material	respects,	in	accordance	with	the	terms	of	the	CompanyShare	Plans,	the	1934	Act	and	all	other
applicable	laws	and	regulatory	rules	or	requirements,	including	the	rules	of	the	Nasdaq	CapitalMarket	and	any	other	exchange	on
which	Company	securities	are	traded,	and	(iv)	each	such	grant	was	properly	accounted	for	in	accordancewith	IFRS	in	the	financial
statements	(including	the	related	notes)	of	the	Company.	Each	Company	Share	Plan	is	accurately	described	inall	material	respects	in
the	Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus.	The	Company	has	not	knowinglygranted,	and	there
is	no	and	has	been	no	policy	or	practice	of	the	Company	of	granting,	Share	Options	prior	to,	or	otherwise	coordinatingthe	grant	of
Share	Options	with,	the	release	or	other	public	announcement	of	material	information	regarding	the	Company	or	its	resultsof
operations	or	prospects.Â	(p)Authorization	of	Agreement.	This	Agreement	has	been	duly	authorized,	executed	and	delivered	by	the
Company.Â	(q)Authorization	and	Description	of	Shares.	The	Shares	to	be	purchased	by	the	Underwriters	from	the	Company	have
been	duly	authorizedfor	issuance	and	sale	to	the	Underwriters	pursuant	to	this	Agreement	and,	when	issued	and	delivered	by	the
Company	pursuant	to	this	Agreementagainst	payment	of	the	consideration	set	forth	herein,	will	be	validly	issued	and	fully	paid	and
non-assessable;	and	the	issuance	ofthe	Shares	is	not	subject	to	the	preemptive	or	other	similar	rights	of	any	securityholder	of	the
Company.	The	Common	Shares	conform	toall	statements	relating	thereto	contained	in	the	Registration	Statement,	the	General
Disclosure	Package	and	the	Prospectus	and	such	descriptionconforms	to	the	rights	set	forth	in	the	instruments	defining	the	same.	No
holder	of	Shares	will	be	subject	to	personal	liability	by	reasonof	being	such	a	holder.Â	(r)Registration	Rights.	Except	as	described	in
the	Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus,	tothe	extent	that	any	person	has	the	right	to	require
the	Company	to	register	any	securities	for	sale	under	the	1934	Act	by	reason	of	thefiling	of	the	Registration	Statement	with	the
Commission	or	the	issuance	and	sale	of	the	Shares,	those	rights	have	been	waived	as	ofthe	date	of	this	Agreement	with	respect	to
such	filing	or	issuance	and	sale	of	Shares	pursuant	to	this	Agreement.Â	(s)Absence	of	Violations,	Defaults	and	Conflicts.	Neither	the
Company	nor	any	Subsidiary	is	(A)	in	violation	of	its	articles,	noticeof	articles	or	similar	organizational	document,	(B)	in	default	in
the	performance	or	observance	of	any	obligation,	agreement,	covenantor	condition	contained	in	any	contract,	indenture,	mortgage,
deed	of	trust,	loan	or	credit	agreement,	note,	lease	or	other	agreementor	instrument	to	which	the	Company	or	any	Subsidiary	is	a
party	or	by	which	either	of	them	may	be	bound	or	to	which	any	of	the	propertiesor	assets	of	the	Company	or	any	Subsidiary	is
subject	(collectively,	â€œAgreements	and	Instrumentsâ€​),	except	for	suchdefaults	that	would	not,	individually	or	in	the	aggregate,
result	in	a	Material	Adverse	Effect,	or	(C)	in	violation	of	any	law,	statute,rule,	regulation,	judgment,	order,	writ	or	decree	of	any
arbitrator,	court,	governmental	body,	regulatory	body,	administrative	agencyor	other	authority,	body	or	agency	having	jurisdiction
over	the	Company	or	its	Subsidiaries	or	any	of	their	respective	properties,	assetsor	operations	(each,	a	â€œGovernmental	Entityâ€​),
except	for	such	violations	that	would	not,	individually	or	in	the	aggregate,result	in	a	Material	Adverse	Effect.	The	execution,	delivery
and	performance	of	this	Agreement	and	the	consummation	of	the	transactionscontemplated	herein	and	in	the	Registration
Statement,	the	General	Disclosure	Package	and	the	Prospectus	(including	the	issuance	andsale	of	the	Shares	and	the	use	of	the
proceeds	from	the	sale	of	the	Shares	as	described	therein	under	the	caption	â€œUse	of	Proceedsâ€​)and	compliance	by	the	Company
with	its	obligations	hereunder	have	been	duly	authorized	by	all	necessary	corporate	action	and	do	not	andwill	not,	whether	with	or
without	the	giving	of	notice	or	passage	of	time	or	both,	conflict	with	or	constitute	a	breach	of,	or	defaultor	Repayment	Event	(as
defined	below)	under,	or	result	in	the	creation	or	imposition	of	any	lien,	charge	or	encumbrance	upon	any	propertiesor	assets	of	the
Company	or	its	Subsidiaries	pursuant	to,	the	Agreements	and	Instruments	(except	for	such	conflicts,	breaches,	defaultsor
Repayment	Events	or	liens,	charges	or	encumbrances	that	would	not,	individually	or	in	the	aggregate,	result	in	a	Material
AdverseEffect),	nor	will	such	action	result	in	any	violation	of	the	provisions	of	the	articles	or	similar	organizational	document	of	the
Companyor	its	Subsidiaries	or	any	law,	statute,	rule,	regulation,	judgment,	order,	writ	or	decree	of	any	Governmental	Entity.	As	used
herein,a	â€œRepayment	Eventâ€​	means	any	event	or	condition	which	gives	the	holder	of	any	note,	debenture	or	other	evidence
ofindebtedness	(or	any	person	acting	on	such	holderâ€™s	behalf)	the	right	to	require	the	repurchase,	redemption	or	repayment	of
allor	a	portion	of	such	indebtedness	by	the	Company	or	its	Subsidiaries.Â		8	Â		Â	(t)Listing.	The	Common	Shares	are	registered
pursuant	to	Section	12(b)	of	the	1934	Act	and	are	listed	on	the	Nasdaq	Capital	Market.Â	(u)Absence	of	Labor	Dispute.	No	labor
dispute	with	the	employees	of	the	Company	or	its	Subsidiaries	exists	or,	to	the	knowledge	ofthe	Company,	is	imminent,	and	the
Company	is	not	aware	of	any	existing	or	imminent	labor	disturbance	by	the	employees	of	any	of	its	orits	Subsidiariesâ€™	principal
suppliers,	manufacturers,	customers	or	contractors,	which,	in	either	case,	would	result	in	a	MaterialAdverse	Effect.Â	(v)Absence	of
Proceedings.	Except	as	disclosed	in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus,there	is	no
action,	suit,	proceeding,	inquiry	or	investigation	before	or	brought	by	any	Governmental	Entity,	or	any	comparable
regulatoryauthority	in	any	jurisdiction	now	pending	or,	to	the	knowledge	of	the	Company,	threatened,	against	or	affecting	the
Company	or	its	Subsidiaries,which	would	reasonably	be	expected	to	result	in	a	Material	Adverse	Effect,	or	which	would	reasonably
be	expected	to	materially	and	adverselyaffect	their	respective	properties	or	assets	or	the	consummation	of	the	transactions



contemplated	in	this	Agreement	or	the	performanceby	the	Company	of	its	obligations	hereunder;	and	the	aggregate	of	all	pending
legal	or	governmental	proceedings	to	which	the	Companyor	any	such	Subsidiary	is	a	party	or	of	which	any	of	their	respective
properties	or	assets	is	the	subject	which	are	not	described	inthe	Registration	Statement,	the	General	Disclosure	Package	and	the
Prospectus,	including	ordinary	routine	litigation	incidental	to	thebusiness,	would	not	reasonably	be	expected	to	result	in	a	Material
Adverse	Effect.Â	(w)Accuracy	of	Exhibits.	There	are	no	contracts	or	documents	which	are	required	to	be	described	in	the
Registration	Statement,	theGeneral	Disclosure	Package	or	the	Prospectus	or	to	be	filed	as	exhibits	to	the	Registration	Statement
which	have	not	been	so	describedand	filed	as	required.Â	(x)No	Consents	Required.	No	filing	with,	or	authorization,	approval,
consent,	license,	order,	registration,	qualification	or	decreeof,	any	Governmental	Entity	is	necessary	or	required	for	the	performance
by	the	Company	of	its	obligations	hereunder,	in	connection	withthe	offering,	issuance	or	sale	of	the	Shares	hereunder	or	the
consummation	of	the	transactions	contemplated	by	this	Agreement,	exceptsuch	as	have	been	already	obtained	or	as	may	be	required
under	the	1933	Act,	the	1933	Act	Regulations,	the	Canadian	Securities	Laws,the	rules	of	the	Nasdaq	Stock	Market	LLC,	state
securities	laws	or	the	rules	of	the	Financial	Industry	Regulatory	Authority,	Inc.	(â€œFINRAâ€​).Â		9	Â		Â	(y)Possession	of	Licenses
and	Permits.	The	Company	and	its	Subsidiaries	possess	such	permits,	licenses,	approvals,	consents	and	otherauthorizations
(collectively,	â€œGovernmental	Licensesâ€​)	issued	by	the	appropriate	Governmental	Entities	necessary	toconduct	the	business	now
operated	by	them,	except	where	the	failure	so	to	possess	would	not,	individually	or	in	the	aggregate,	resultin	a	Material	Adverse
Effect.	The	Company	and	its	Subsidiaries	are	in	compliance	with	the	terms	and	conditions	of	all	Governmental	Licenses,except
where	the	failure	so	to	comply	would	not,	individually	or	in	the	aggregate,	result	in	a	Material	Adverse	Effect.	The	Company
hasfulfilled	and	performed	all	of	its	material	obligations	with	respect	to	the	Governmental	Licenses	and,	to	the	knowledge	of	the
Company,no	event	has	occurred	which	allows,	or	after	notice	or	lapse	of	time	would	allow,	revocation	or	termination	thereof	or
results	in	anyother	material	impairment	of	the	rights	of	the	Company	as	a	holder	of	any	permit,	except	where	the	failure	to	so	fulfill
or	perform,or	the	occurrence	of	such	event,	would	not,	individually	or	in	the	aggregate,	result	in	a	Material	Adverse	Effect.	All	of	the
GovernmentalLicenses	are	valid	and	in	full	force	and	effect,	except	where	the	invalidity	of	such	Governmental	Licenses	or	the	failure
of	such	GovernmentalLicenses	to	be	in	full	force	and	effect	would	not,	individually	or	in	the	aggregate,	result	in	a	Material	Adverse
Effect.	Neither	theCompany	nor	its	Subsidiaries	has	received	any	notice	of	proceedings	relating	to	the	revocation	or	modification	of
any	Governmental	Licenseswhich,	individually	or	in	the	aggregate,	if	the	subject	of	an	unfavorable	decision,	ruling	or	finding,	would
result	in	a	Material	AdverseEffect.Â	(z)Title	to	Property.	The	Company	and	its	Subsidiaries	have	good	and	marketable	title	to	all	real
property	owned	by	them	and	goodtitle	to	all	other	properties	owned	by	them,	in	each	case,	free	and	clear	of	all	mortgages,	pledges,
liens,	security	interests,	restrictionsor	encumbrances	of	any	kind	except	such	as	(A)	are	described	in	the	Registration	Statement,	the
General	Disclosure	Package	and	the	Prospectusor	(B)	do	not,	individually	or	in	the	aggregate,	materially	affect	the	value	of	such
property	and	do	not	materially	interfere	with	theuse	made	and	proposed	to	be	made	of	such	property	by	the	Company	or	its
Subsidiaries;	and	all	of	the	leases	and	subleases	material	tothe	business	of	the	Company	and	its	Subsidiaries,	considered	as	one
enterprise,	and	under	which	the	Company	or	its	Subsidiaries	holdsproperties	described	in	the	Registration	Statement,	the	General
Disclosure	Package	or	the	Prospectus,	are	in	full	force	and	effect,	andneither	the	Company	nor	any	such	Subsidiary	has	any	notice	of
any	material	claim	of	any	sort	that	has	been	asserted	by	anyone	adverseto	the	rights	of	the	Company	or	any	Subsidiary	under	any	of
the	leases	or	subleases	mentioned	above,	or	affecting	or	questioning	therights	of	the	Company	or	such	Subsidiary	to	the	continued
possession	of	the	leased	or	subleased	premises	under	any	such	lease	or	sublease.Â	(aa)Title	to	Intellectual	Property.	Except	as
described	in	the	Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus,the	Company	owns	or	has	valid,	binding
and	enforceable	licenses	or	other	rights	under	the	patents,	patent	applications,	licenses,	inventions,copyrights,	know	how	(including
trade	secrets	and	other	unpatented	and/or	unpatentable	proprietary	or	confidential	information,	systemsor	procedures),	trademarks,
service	marks,	trade	names	or	other	intellectual	property	necessary	for,	or	used	in	the	conduct,	or	the	proposedconduct,	of	the
business	of	the	Company	in	the	manner	described	in	the	Registration	Statement,	the	General	Disclosure	Package	and	theProspectus
(collectively,	the	â€œIntellectual	Propertyâ€​);	the	patents,	trademarks,	and	copyrights,	if	any,	includedwithin	the	Intellectual
Property	are	valid,	enforceable,	and	subsisting;	other	than	as	disclosed	in	the	Registration	Statement,	the	GeneralDisclosure
Package	and	the	Prospectus,	(A)	the	Company	is	not	obligated	to	pay	a	material	royalty,	grant	a	license	to,	or	provide	othermaterial
consideration	to	any	third	party	in	connection	with	the	Intellectual	Property,	(B)	the	Company	has	not	received	any	notice	ofany
claim	of	infringement,	misappropriation	or	conflict	with	any	asserted	rights	of	others	with	respect	to	any	of	the
Companyâ€™sservices,	processes	or	Intellectual	Property,	(C)	to	the	knowledge	of	the	Company,	neither	the	sale	nor	use	of	any	of
the	discoveries,inventions,	services	or	processes	of	the	Company	referred	to	in	the	Registration	Statement,	the	General	Disclosure
Package	or	the	Prospectusdo	or	will,	to	the	knowledge	of	the	Company,	infringe,	misappropriate	or	violate	any	right	or	valid	patent
claim	of	any	third	party,(D)	none	of	the	technology	employed	by	the	Company	has	been	obtained	or	is	being	used	by	the	Company	in
material	violation	of	any	contractualobligation	binding	on	the	Company	or,	to	the	Companyâ€™s	knowledge,	upon	any	of	its	officers,
directors	or	employees	or	otherwisein	violation	of	the	rights	of	any	persons,	(E)	to	the	knowledge	of	the	Company,	no	third	party	has
any	ownership	right	in	or	to	any	IntellectualProperty	that	is	owned	by	the	Company,	other	than	any	co-owner	of	any	patent
constituting	Intellectual	Property	who	is	listed	on	therecords	of	the	U.S.	Patent	and	Trademark	Office	(the	â€œUSPTOâ€​)	and	any
co-owner	of	any	patent	application	constitutingIntellectual	Property	who	is	named	in	such	patent	application,	and,	to	the	knowledge
of	the	Company,	no	third	party	has	any	ownershipright	in	or	to	any	Intellectual	Property	in	any	field	of	use	that	is	exclusively
licensed	to	the	Company,	other	than	any	licensor	tothe	Company	of	such	Intellectual	Property,	(F)	to	the	Companyâ€™s	knowledge,
there	is	no	material	infringement	by	third	parties	ofany	Intellectual	Property,	(G)	there	is	no	pending	or,	to	the	Companyâ€™s
knowledge,	threatened	action,	suit,	proceeding	or	claimby	others	challenging	the	Companyâ€™s	rights	in	or	to	any	Intellectual
Property,	and	(H)	there	is	no	pending	or,	to	the	Companyâ€™sknowledge,	threatened	action,	suit,	proceeding	or	claim	by	others
challenging	the	validity	or	scope	of	any	Intellectual	Property.	TheCompany	is	in	compliance	with	the	terms	of	each	agreement
pursuant	to	which	Intellectual	Property	has	been	licensed	to	the	Company,	andall	such	agreements	are	in	full	force	and	effect.Â		10
Â		Â	(bb)Patents	and	Patent	Applications.	All	patents	and	patent	applications	owned	by	or	licensed	to	the	Company	or	under	which
the	Companyhas	rights	have,	to	the	knowledge	of	the	Company,	been	duly	and	properly	filed	and	maintained;	to	the	knowledge	of
the	Company,	the	partiesprosecuting	such	patent	applications	have	complied	with	their	duty	of	candor	and	disclosure	to	the	USPTO
in	connection	with	such	applications;and	the	Company	is	not	aware	of	any	facts	required	to	be	disclosed	to	the	USPTO	that	were	not
disclosed	to	the	USPTO	and	which	wouldpreclude	the	grant	of	a	patent	in	connection	with	any	such	application	or	would	reasonably
be	expected	to	form	the	basis	of	a	findingof	invalidity	with	respect	to	any	patents	that	have	issued	with	respect	to	such	applications.
To	the	Companyâ€™s	knowledge,	all	patentsand	patent	applications	owned	by	the	Company	and	filed	with	the	USPTO	or	any	foreign
or	international	patent	authority	(the	â€œCompanyPatent	Rightsâ€​)	and	all	patents	and	patent	applications	in-licensed	by	the
Company	and	filed	with	the	USPTO	or	any	foreignor	international	patent	authority	(the	â€œIn-licensed	Patent	Rightsâ€​)	have	been
duly	and	properly	filed;	the	Companybelieves	it	has	complied	with	its	duty	of	candor	and	disclosure	to	the	USPTO	for	the	Company
Patent	Rights	and,	to	the	Companyâ€™sknowledge,	the	licensors	of	the	In-licensed	Patent	Rights	have	complied	with	their	duty	of
candor	and	disclosure	to	the	USPTO	for	theIn-licensed	Patent	Rights.Â	(cc)Environmental	Laws.	Except	as	described	in	the
Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus	or	wouldnot,	individually	or	in	the	aggregate,	result	in	a
Material	Adverse	Effect,	(A)	neither	the	Company	nor	any	Subsidiary	is	in	violationof	any	federal,	state,	local	or	foreign	statute,	law,
rule,	regulation,	ordinance,	code,	policy	or	rule	of	common	law	or	any	judicialor	administrative	interpretation	thereof,	including	any
judicial	or	administrative	order,	consent,	decree	or	judgment,	relating	to	pollutionor	protection	of	human	health,	the	environment
(including,	without	limitation,	ambient	air,	surface	water,	groundwater,	land	surfaceor	subsurface	strata)	or	wildlife,	including,
without	limitation,	laws	and	regulations	relating	to	the	release	or	threatened	releaseof	chemicals,	pollutants,	contaminants,	wastes,
toxic	substances,	hazardous	substances,	petroleum	or	petroleum	products,	asbestos-containingmaterials	or	mold	(collectively,
â€œHazardous	Materialsâ€​)	or	to	the	manufacture,	processing,	distribution,	use,	treatment,storage,	disposal,	transport	or	handling
of	Hazardous	Materials	(collectively,	â€œEnvironmental	Lawsâ€​),	(B)	the	Companyand	its	Subsidiaries	have	all	permits,



authorizations	and	approvals	required	under	any	applicable	Environmental	Laws	and	are	each	incompliance	with	their	requirements,
(C)	there	are	no	pending	or,	to	the	knowledge	of	the	Company	threatened,	administrative,	regulatoryor	judicial	actions,	suits,
demands,	demand	letters,	claims,	liens,	notices	of	noncompliance	or	violation,	investigation	or	proceedingsrelating	to	any
Environmental	Law	against	the	Company	or	any	Subsidiary	and	(D)	there	are	no	events	or	circumstances	that	would	reasonablybe
expected	to	form	the	basis	of	an	order	for	clean-up	or	remediation,	or	an	action,	suit	or	proceeding	by	any	private	party	or
GovernmentalEntity,	against	or	affecting	the	Company	or	any	Subsidiary	relating	to	Hazardous	Materials	or	any	Environmental
Laws.Â		11	Â		Â	(dd)Accounting	Controls	and	Disclosure	Controls.	Except	as	described	in	the	Registration	Statement,	the	General
Disclosure	Packageand	the	Prospectus,	the	Company	and	each	of	its	Subsidiaries	maintain	effective	internal	control	over	financial
reporting	(as	definedunder	Rule	13-a15	and	15d-15	under	the	rules	and	regulations	of	the	Commission	under	the	1934	Act
Regulations	and	a	system	of	internalaccounting	controls	sufficient	to	provide	reasonable	assurances	that	(A)	transactions	are
executed	in	accordance	with	managementâ€™sgeneral	or	specific	authorization;	(B)	transactions	are	recorded	as	necessary	to
permit	preparation	of	financial	statements	in	conformitywith	IFRS	and	to	maintain	accountability	for	assets;	(C)	access	to	assets	is
permitted	only	in	accordance	with	managementâ€™s	generalor	specific	authorization;	(D)	the	recorded	accountability	for	assets	is
compared	with	the	existing	assets	at	reasonable	intervals	andappropriate	action	is	taken	with	respect	to	any	differences;	and	(E)	the
interactive	data	in	eXtensible	Business	Reporting	Language	incorporatedby	reference	in	the	Registration	Statement,	the	General
Disclosure	Package	and	the	Prospectus	fairly	presents	the	information	calledfor	in	all	material	respects	and	is	prepared	in
accordance	with	the	Commissionâ€™s	rules	and	guidelines	applicable	thereto.	Exceptas	described	in	the	Registration	Statement,	the
General	Disclosure	Package	and	the	Prospectus,	since	the	end	of	the	Companyâ€™s	mostrecent	audited	fiscal	year,	there	has	been
(1)	no	material	weakness	in	the	Companyâ€™s	internal	control	over	financial	reporting(whether	or	not	remediated)	and	(2)	no
change	in	the	Companyâ€™s	internal	control	over	financial	reporting	that	has	materially	adverselyaffected,	or	is	reasonably	likely	to
materially	adversely	affect,	the	Companyâ€™s	internal	control	over	financial	reporting.	Exceptas	described	in	the	Registration
Statement,	the	General	Disclosure	Package	and	the	Prospectus,	the	Company	and	each	of	its	Subsidiariesmaintain	an	effective
system	of	disclosure	controls	and	procedures	(as	defined	in	Rule	13a-15	and	Rule	15d-15	under	the	1934	Act	Regulations)that	are
designed	to	ensure	that	information	required	to	be	disclosed	by	the	Company	in	the	reports	that	it	files	or	submits	under	the1934	Act
is	recorded,	processed,	summarized	and	reported,	within	the	time	periods	specified	in	the	Commissionâ€™s	rules	and	forms,and	is
accumulated	and	communicated	to	the	Companyâ€™s	management,	including	its	principal	executive	officer	or	officers	and
principalfinancial	officer	or	officers,	as	appropriate,	to	allow	timely	decisions	regarding	disclosure.Â	(ee)Payment	of	Taxes.	The
Company	and	its	Subsidiaries	have	filed	all	tax	returns	that	are	required	to	have	been	filed	by	them	pursuantto	applicable	foreign,
state,	local	or	other	law	except	insofar	as	the	failure	to	file	such	returns	would	not	result	in	a	Material	AdverseEffect,	and	have	paid
all	taxes	due	prior	to	the	date	hereof	pursuant	to	such	returns	or	pursuant	to	any	assessment	received	by	the	Companyand	its
Subsidiaries,	except	for	such	taxes,	if	any,	as	are	being	contested	in	good	faith	and	as	to	which	adequate	reserves	have
beenestablished	by	the	Company.	The	charges,	accruals	and	reserves	on	the	books	of	the	Company	in	respect	of	any	income	and
corporation	taxliability	for	any	years	not	finally	determined	are,	in	conformity	with	IFRS,	adequate	to	meet	any	assessments	or	re-
assessments	for	additionalincome	tax	for	any	years	not	finally	determined,	except	to	the	extent	of	any	inadequacy	that	would	not
result	in	a	Material	Adverse	Effect.Â	(ff)Insurance.	The	Company	and	its	Subsidiaries	carry	or	are	entitled	to	the	benefits	of
insurance,	with	financially	sound	and	reputableinsurers,	in	such	amounts	and	covering	such	risks	as	is	generally	maintained	by
companies	of	established	repute	engaged	in	the	same	orsimilar	business,	and	all	such	insurance	is	in	full	force	and	effect.	The
Company	has	no	reason	to	believe	that	it	or	its	Subsidiarieswill	not	be	able	(A)	to	renew	its	existing	insurance	coverage	as	and	when
such	policies	expire	or	(B)	to	obtain	comparable	coverage	fromsimilar	institutions	as	may	be	necessary	or	appropriate	to	conduct	its
business	as	now	conducted	and	at	a	cost	that	would	not	resultin	a	Material	Adverse	Effect.	Neither	of	the	Company	nor	its
Subsidiaries	have	been	denied	any	insurance	coverage	which	it	has	soughtor	for	which	it	has	applied.Â	(gg)Investment	Company	Act.
The	Company	is	not	required,	and	upon	the	issuance	and	sale	of	the	Shares	as	herein	contemplated,	theissuance	and	sale	of	the
Registered	Direct	Shares,	and	the	application	of	the	net	proceeds	therefrom	as	described	in	the	RegistrationStatement,	the	General
Disclosure	Package	and	the	Prospectus	will	not	be	required,	to	register	as	an	â€œinvestment	companyâ€​under	the	Investment
Company	Act	of	1940,	as	amended.Â		12	Â		Â	(hh)Absence	of	Manipulation.	Neither	the	Company	nor	any	affiliate	of	the	Company
has	taken,	nor	will	the	Company	or	any	affiliatetake,	directly	or	indirectly,	any	action	which	is	designed,	or	would	be	expected,	to
cause	or	result	in,	or	which	constitutes,	the	stabilizationor	manipulation	of	the	price	of	any	security	of	the	Company	to	facilitate	the
sale	or	resale	of	the	Shares	or	to	result	in	a	violationof	Regulation	M	under	the	1934	Act.Â	(ii)Foreign	Corrupt	Practices	Act.	None	of
the	Company,	its	Subsidiaries	or,	to	the	knowledge	of	the	Company,	any	director,	officer,agent,	employee,	affiliate	or	other	person
acting	on	behalf	of	the	Company	or	its	Subsidiaries	is	aware	of	or	has	taken	any	action,	directlyor	indirectly,	that	would	result	in	a
violation	by	such	persons	of	the	Foreign	Corrupt	Practices	Act	of	1977,	as	amended,	and	the	rulesand	regulations	thereunder	(the
â€œFCPAâ€​),	including,	without	limitation,	making	use	of	the	mails	or	any	means	or	instrumentalityof	interstate	commerce	corruptly
in	furtherance	of	an	offer,	payment,	promise	to	pay	or	authorization	of	the	payment	of	any	money,	orother	property,	gift,	promise	to
give,	or	authorization	of	the	giving	of	anything	of	value	to	any	â€œforeign	officialâ€​	(assuch	term	is	defined	in	the	FCPA)	or	any
foreign	political	party	or	official	thereof	or	any	candidate	for	foreign	political	office,	incontravention	of	the	FCPA	and	the	Company
has	and,	to	the	knowledge	of	the	Company,	its	affiliates	have	conducted	their	businesses	incompliance	with	the	FCPA	and	have
instituted	and	maintain	policies	and	procedures	designed	to	ensure,	and	which	are	reasonably	expectedto	continue	to	ensure,
continued	compliance	therewith.Â	(jj)Money	Laundering	Laws.	The	operations	of	the	Company	and	its	Subsidiaries	are	and	have
been	conducted	at	all	times	in	compliancewith	applicable	financial	recordkeeping	and	reporting	requirements	of	the	Currency	and
Foreign	Transactions	Reporting	Act	of	1970,	asamended,	the	money	laundering	statutes	of	all	applicable	jurisdictions,	the	rules	and
regulations	thereunder	and	any	related	or	similarrules,	regulations	or	guidelines,	issued,	administered	or	enforced	by	any
Governmental	Entity	(collectively,	the	â€œMoney	LaunderingLawsâ€​);	and	no	action,	suit	or	proceeding	by	or	before	any
Governmental	Entity	involving	the	Company	or	its	Subsidiaries	withrespect	to	the	Money	Laundering	Laws	is	pending	or,	to	the
knowledge	of	the	Company,	threatened.Â	(kk)OFAC.	None	of	the	Company,	its	Subsidiaries	or,	to	the	knowledge	of	the	Company,
any	director,	officer,	agent,	employee,	affiliateor	representative	of	the	Company	or	its	Subsidiaries	is	an	individual	or	entity
(â€œPersonâ€​)	currently	the	subject	ortarget	of	any	sanctions	administered	or	enforced	by	the	United	States	Government,	including,
without	limitation,	the	U.S.	Departmentof	the	Treasuryâ€™s	Office	of	Foreign	Assets	Control,	the	United	Nations	Security	Council,
the	European	Union,	Her	Majestyâ€™sTreasury,	or	other	relevant	sanctions	authority	(collectively,	â€œSanctionsâ€​),	nor	is	the
Company	located,	organizedor	resident	in	a	country	or	territory	that	is	the	subject	of	Sanctions;	and	the	Company	will	not	directly	or
indirectly	use	the	proceedsof	the	sale	of	the	Shares,	or	lend,	contribute	or	otherwise	make	available	such	proceeds	to	any	Subsidiary,
joint	venture	partners	orother	Person,	to	fund	any	activities	of	or	business	with	any	Person,	or	in	any	country	or	territory,	that,	at	the
time	of	such	funding,is	the	subject	of	Sanctions	or	in	any	other	manner	that	will	result	in	a	violation	by	any	Person	(including	any
Person	participatingin	the	transaction,	whether	as	underwriter,	advisor,	investor	or	otherwise)	of	Sanctions.	For	the	past	ten	(10)
years,	the	Company	andits	Subsidiaries	have	not	knowingly	engaged	in	and	are	not	knowing	engaged	in	any	dealings	or	transactions
with	any	person	or	entity,or	in	any	country	or	territory,	that	at	the	time	of	the	dealing	or	transaction	is	or	was	the	subject	of
Sanctions.Â	(ll)Statistical	and	Market-Related	Data.	Any	statistical	and	market-related	data	included	in	the	Registration	Statement,
the	GeneralDisclosure	Package	or	the	Prospectus	are	based	on	or	derived	from	sources	that	the	Company	believes,	after	reasonable
inquiry,	to	bereliable	and	accurate	and,	to	the	extent	required,	the	Company	has	obtained	the	written	consent	to	the	use	of	such	data
from	such	sources.Â		13	Â		Â	(mm)Privacy	and	Data	Protection.	The	Company	and	its	Subsidiaries	have	operated	their	business	in	a
manner	compliant	in	all	materialrespects	with	all	United	States	federal,	state,	local,	foreign	and	international	privacy,	data	security
and	data	protection	laws	andregulations	applicable	to	the	Companyâ€™s	collection,	use,	transfer,	protection,	disposal,	disclosure,
handling,	storage	and	analysisof	personal	data.	The	Company	and	its	Subsidiaries	have	been	and	are	in	compliance	in	all	material
respects	with	internal	policies	andprocedures	designed	to	ensure	the	integrity	and	security	of	the	data	collected,	handled	or	stored



in	connection	with	its	business.	TheCompany	and	its	Subsidiaries	have	taken	reasonable	steps	to	maintain	the	confidentiality	of	its
personally	identifiable	information,consumer	information	and	other	confidential	information	of	the	Company,	its	Subsidiaries	and	any
third	parties	in	its	possession	(â€œSensitiveCompany	Dataâ€​).	The	tangible	or	digital	information	technology	systems	(including
computers,	screens,	servers,	workstations,routers,	hubs,	switches,	networks,	data	communications	lines,	technical	data	and
hardware),	software	and	telecommunications	systems	usedor	held	for	use	by	the	Company	and	its	Subsidiaries	(the	â€œCompany	IT
Assetsâ€​)	are	adequate	and	operational	for,	inaccordance	with	their	documentation	and	functional	specifications,	the	business	of	the
Company	and	its	Subsidiaries	as	now	operated	andas	currently	proposed	to	be	conducted	as	described	in	the	Registration	Statement,
the	General	Disclosure	Package	and	the	Prospectus.The	Company	and	its	Subsidiaries	have	used	reasonable	efforts	to	establish,	and
have	established,	commercially	reasonable	disaster	recoveryand	security	plans,	procedures	and	facilities	for	the	business	consistent
with	industry	standards	and	practices	in	all	material	respects,including,	without	limitation,	for	the	Company	IT	Assets	and	other	data
held	or	used	by	or	for	the	Company	and	its	Subsidiaries.	TheCompany	and	its	Subsidiaries	have	not	suffered	or	incurred	any	security
breaches,	compromises	or	incidents	with	respect	to	any	CompanyIT	Asset	or	Sensitive	Company	Data,	except	where	such	breaches,
compromises	or	incidents	would	not	reasonably	be	expected	to,	individuallyor	in	the	aggregate,	result	in	a	Material	Adverse	Effect;
and	there	has	been	no	unauthorized	or	illegal	use	of	or	access	to	any	CompanyIT	Asset	or	Sensitive	Company	Data	by	any
unauthorized	third	party.	The	Company	and	its	Subsidiaries	have	not	been	required	to	notifyany	individual	of	any	information
security	breach,	compromise	or	incident	involving	Sensitive	Company	Data.Â	(nn)No	Broker	Fees.	Except	as	disclosed	in	the	General
Disclosure	Package,	there	are	no	contracts,	agreements	or	understandings	betweenthe	Company	and	any	person	that	would	give	rise
to	a	valid	claim	against	the	Company	or	any	Underwriter	for	a	brokerage	commission,	finderâ€™sfee	or	other	like	payment	in
connection	with	the	offering	of	the	Shares	contemplated	hereby.Â	(oo)Transactions	With	Affiliates	and	Employees.	Except	as	set
forth	in	the	General	Disclosure	Package,	none	of	the	officers	or	directorsof	the	Company	or	any	Subsidiary	and,	to	the	knowledge	of
the	Company,	none	of	the	employees	of	the	Company	or	any	Subsidiary	is	presentlya	party	to	any	transaction	with	the	Company	or
any	Subsidiary	(other	than	for	services	as	employees,	officers	and	directors),	includingany	contract,	agreement	or	other	arrangement
providing	for	the	furnishing	of	services	to	or	by,	providing	for	rental	of	real	or	personalproperty	to	or	from,	providing	for	the
borrowing	of	money	from	or	lending	of	money	to	or	otherwise	requiring	payments	to	or	from,	anyofficer,	director	or	such	employee
or,	to	the	knowledge	of	the	Company,	any	entity	in	which	any	officer,	director,	or	any	such	employeehas	a	substantial	interest	or	is
an	officer,	director,	trustee,	shareholder,	member	or	partner,	in	each	case	in	excess	of	$120,000	otherthan	for	(i)	payment	of	salary
or	consulting	fees	for	services	rendered,	(ii)	reimbursement	for	expenses	incurred	on	behalf	of	the	Companyand	(iii)	other	employee
benefits,	including	share	option	agreements	under	any	share	option	plan	of	the	Company.Â	(pp)Application	of	Takeover	Protections.
The	Company	and	the	Board	of	Directors	have	taken	all	necessary	action,	if	any,	in	orderto	render	inapplicable	any	control	share
acquisition,	business	combination,	poison	pill	(including	any	distribution	under	a	rights	agreement)or	other	similar	anti-takeover
provision	under	the	Companyâ€™s	articles	or	the	laws	of	its	jurisdiction	of	incorporation	or	organizationthat	is	or	could	become
applicable	as	a	result	of	the	Underwriters	and	the	Company	fulfilling	their	obligations	or	exercising	their	rightsunder	this
Agreement,	and	any	other	documents	or	agreements	executed	in	connection	with	the	transactions	contemplated	hereunder.Â		14	Â	
Â	(qq)No	Integrated	Offering.	Neither	the	Company,	nor	any	of	its	affiliates,	nor	any	person	acting	on	its	or	their	behalf	has,
directlyor	indirectly,	made	any	offers	or	sales	of	any	security	or	solicited	any	offers	to	buy	any	security,	under	circumstances	that
would	causethis	offering	of	the	Shares	to	be	integrated	with	prior	offerings	by	the	Company	for	purposes	of	any	applicable
shareholder	approvalprovisions	of	any	trading	market	or	exchange	on	which	any	of	the	securities	of	the	Company	are	listed	or
designated.Â	(rr)Solvency.	Based	on	the	consolidated	financial	condition	of	the	Company	as	of	the	Closing	Time,	after	giving	effect	to
the	receiptby	the	Company	of	the	proceeds	from	the	sale	of	the	Shares	hereunder,	(i)	the	fair	saleable	value	of	the	Companyâ€™s
assets	exceedsthe	amount	that	will	be	required	to	be	paid	on	or	in	respect	of	the	Companyâ€™s	existing	debts	and	other	liabilities
(including	knowncontingent	liabilities)	as	they	mature,	(ii)	the	Companyâ€™s	assets	do	not	constitute	unreasonably	small	capital	to
carry	on	itsbusiness	as	now	conducted	and	as	proposed	to	be	conducted	including	its	capital	needs	taking	into	account	the	particular
capital	requirementsof	the	business	conducted	by	the	Company,	consolidated	and	projected	capital	requirements	and	capital
availability	thereof,	and	(iii)the	current	cash	flow	of	the	Company,	together	with	the	proceeds	the	Company	would	receive,	were	it	to
liquidate	all	of	its	assets,	aftertaking	into	account	all	anticipated	uses	of	the	cash,	would	be	sufficient	to	pay	all	amounts	on	or	in
respect	of	its	liabilities	whensuch	amounts	are	required	to	be	paid.	The	Company	does	not	intend	to	incur	debts	beyond	its	ability	to
pay	such	debts	as	they	mature(taking	into	account	the	timing	and	amounts	of	cash	to	be	payable	on	or	in	respect	of	its	debt).	The
Company	has	no	knowledge	of	anyfacts	or	circumstances	which	lead	it	to	believe	that	it	will	file	for	reorganization	or	liquidation
under	the	bankruptcy	or	reorganizationlaws	of	any	jurisdiction	within	one	year	from	the	Closing	Time.Â	(ss)Share	Option	Plans.	Each
share	option	granted	by	the	Company	under	the	Companyâ€™s	share	option	plan	was	granted	(i)	in	accordancewith	the	terms	of	the
Companyâ€™s	share	option	plan	and	(ii)	in	accordance	with	applicable	law.	No	share	option	granted	under	theCompanyâ€™s	share
option	plan	has	been	backdated.	The	Company	has	not	knowingly	granted,	and	there	is	no	and	has	been	no	Companypolicy	or
practice	to	knowingly	grant,	share	options	prior	to,	or	otherwise	knowingly	coordinate	the	grant	of	share	options	with,	therelease	or
other	public	announcement	of	material	information	regarding	the	Company	or	its	Subsidiaries	or	their	financial	results
orprospects.Â	(tt)U.S.	Real	Property	Holding	Corporation.	The	Company	is	not	and	has	never	been	a	U.S.	real	property	holding
corporationwithin	the	meaning	of	Section	897	of	the	Internal	Revenue	Code	of	1986,	as	amended,	and	the	Company	shall	so	certify
upon	the	Representativeâ€™srequest.Â	(uu)Bank	Holding	Company	Act.	Neither	the	Company	nor	any	of	its	Subsidiaries	or	affiliates
is	subject	to	the	Bank	Holding	CompanyAct	of	1956,	as	amended	(the	â€œBHCAâ€​)	and	to	regulation	by	the	Board	of	Governors	of
the	Federal	Reserve	System	(theâ€œFederal	Reserveâ€​).	Neither	the	Company	nor	any	of	its	Subsidiaries	or	affiliates	owns	or
controls,	directly	or	indirectly,five	percent	(5%)	or	more	of	the	outstanding	shares	of	any	class	of	voting	securities	or	twenty-five
percent	(25%)	or	more	of	the	totalequity	of	a	bank	or	any	entity	that	is	subject	to	the	BHCA	and	to	regulation	by	the	Federal
Reserve.	Neither	the	Company	nor	any	of	itsSubsidiaries	or	affiliates	exercises	a	controlling	influence	over	the	management	or
policies	of	a	bank	or	any	entity	that	is	subjectto	the	BHCA	and	to	regulation	by	the	Federal	Reserve.Â	(vv)D&O	Questionnaires.	To
the	Companyâ€™s	knowledge,	all	information	contained	in	the	questionnaires	completed	by	each	ofthe	Companyâ€™s	directors	and
officers	immediately	prior	to	the	offering	of	the	Shares	and	in	the	Lock-Up	Agreements	(as	definedbelow)	provided	to	the
Underwriters	is	true	and	correct	in	all	respects	and	the	Company	has	not	become	aware	of	any	information	whichwould	cause	the
information	disclosed	in	such	questionnaires	become	inaccurate	and	incorrect.Â		15	Â		Â	(ww)FINRA	Affiliation.	To	the
Companyâ€™s	knowledge,	no	officer,	director	or	any	beneficial	owner	of	10%	or	more	of	the	Companyâ€™sunregistered	securities
has	any	direct	or	indirect	affiliation	or	association	with	any	FINRA	member	(as	determined	in	accordance	withthe	rules	and
regulations	of	FINRA)	that	is	participating	in	the	offering	of	the	Shares.	For	a	period	of	one	year	after	the	Closing	Time,the	Company
will	advise	the	Representative	and	Underwritersâ€™	counsel	if	it	learns	that	any	officer,	director	or	owner	of	10%	ormore	of	(i)	the
Companyâ€™s	outstanding	Common	Shares	or	(ii)	any	securities	of	the	Company	or	the	Subsidiaries	which	would	entitlethe	holder
thereof	to	acquire	at	any	time	Common	Shares,	including,	without	limitation,	any	debt,	preferred	share,	right,	option,	warrantor
other	instrument	that	is	at	any	time	convertible	into	or	exercisable	or	exchangeable	for,	or	otherwise	entitles	the	holder	thereofto
receive,	Common	Shares	is	or	becomes	an	affiliate	or	associated	person	of	a	FINRA	member	firm.Â	(xx)Board	of	Directors.	The
Board	of	Directors	is	comprised	of	the	persons	set	forth	in	the	General	Disclosure	Package.	The	qualificationsof	the	persons	serving
as	board	members	and	the	overall	composition	of	the	Board	of	Directors	comply	with	the	Sarbanes-Oxley	Act	of	2002and	the	rules
promulgated	thereunder	applicable	to	the	Company	and	the	rules	of	the	Nasdaq	Stock	Market	LLC.	At	least	one	member	of	theBoard
of	Directors	qualifies	as	a	â€œfinancial	expertâ€​	as	such	term	is	defined	under	the	Sarbanes-Oxley	Act	of	2002	and	therules
promulgated	thereunder	and	the	rules	of	the	Nasdaq	Stock	Market	LLC.	In	addition,	at	least	a	majority	of	the	persons	serving	onthe
Board	of	Directors	qualify	as	â€œindependentâ€​	as	defined	under	the	rules	of	the	Nasdaq	Stock	Market	LLC.Â	(yy)Cybersecurity.	(i)
(x)	There	has	been	no	security	breach	or	other	compromise	of	or	relating	to	any	of	the	Companyâ€™s	or	anySubsidiaryâ€™s
information	technology	and	computer	systems,	networks,	hardware,	software,	data	(including	the	data	of	its	respectivecustomers,



employees,	suppliers,	vendors	and	any	third	party	data	maintained	by	or	on	behalf	of	it),	equipment	or	technology
(collectively,â€œIT	Systems	and	Dataâ€​)	and	(y)	the	Company	and	the	Subsidiaries	have	not	been	notified	of,	and	has	no	knowledge
ofany	event	or	condition	that	would	reasonably	be	expected	to	result	in,	any	security	breach	or	other	compromise	to	its	IT	Systems
andData;	(ii)	the	Company	and	the	Subsidiaries	are	presently	in	compliance	with	all	applicable	laws	or	statutes	and	all	judgments,
orders,rules	and	regulations	of	any	court	or	arbitrator	or	governmental	or	regulatory	authority,	internal	policies	and	contractual
obligationsrelating	to	the	privacy	and	security	of	IT	Systems	and	Data	and	to	the	protection	of	such	IT	Systems	and	Data	from
unauthorized	use,access,	misappropriation	or	modification,	except	as	would	not,	individually	or	in	the	aggregate,	have	a	Material
Adverse	Effect;	(iii)the	Company	and	the	Subsidiaries	have	implemented	and	maintained	commercially	reasonable	safeguards	to
maintain	and	protect	its	materialconfidential	information	and	the	integrity,	continuous	operation,	redundancy	and	security	of	all	IT
Systems	and	Data;	and	(iv)	the	Companyand	the	Subsidiaries	have	implemented	backup	and	disaster	recovery	technology	consistent
with	industry	standards	and	practices.Â	(zz)No	Rights	to	Purchase	Preferred	Shares.	The	issuance	and	sale	of	the	Shares	as
contemplated	hereby	will	not	cause	any	holder	ofany	share	capital,	securities	convertible	into	or	exchangeable	or	exercisable	for
share	capital	or	options,	warrants	or	other	rightsto	purchase	share	capital	or	any	other	securities	of	the	Company	to	have	any	right
to	acquire	any	preferred	shares	of	the	Company.Â	(aaa)No	Contract	Terminations.	Except	as	would	not,	individually	or	in	the
aggregate,	have	a	Material	Adverse	Effect,	neither	the	Companynor	any	of	its	Subsidiaries	has	sent	or	received	any	communication
regarding	termination	of,	or	intent	not	to	renew,	any	of	the	contractsor	agreements	referred	to	or	described	in	the	Registration
Statement,	the	Time	of	Sale	Prospectus	or	the	Prospectus,	and	no	such	terminationor	non-renewal	has	been	threatened	by	the
Company	or	any	of	its	Subsidiaries	or,	to	the	Companyâ€™s	knowledge,	any	other	party	toany	such	contract	or	agreement,	which
threat	of	termination	or	non-renewal	has	not	been	rescinded	as	of	the	date	hereof.Â		16	Â		Â	(bbb)Dividend	Restrictions.	No
Subsidiary	of	the	Company	is	prohibited	or	restricted,	directly	or	indirectly,	from	paying	dividendsto	the	Company,	or	from	making
any	other	distribution	with	respect	to	such	Subsidiaryâ€™s	equity	securities	or	from	repaying	to	theCompany	or	any	other
Subsidiary	of	the	Company	any	amounts	that	may	from	time	to	time	become	due	under	any	loans	or	advances	to	suchSubsidiary	from
the	Company	or	from	transferring	any	property	or	assets	to	the	Company	or	to	any	other	Subsidiary.Â	(ccc)Foreign	Private	Issuer.
The	Company	is	a	â€œforeign	private	issuerâ€​	within	the	meaning	of	Rule	405	under	the	1933	Act.Â	Anycertificate	signed	by	any
officer	of	the	Company	or	any	of	its	Subsidiaries	and	delivered	to	any	Underwriter	or	to	counsel	for	the	Underwritersin	connection
with	the	offering,	or	the	purchase	and	sale,	of	the	Shares	shall	be	deemed	a	representation	and	warranty	by	the	Companyto	each
Underwriter	as	to	the	matters	covered	thereby.Â	TheCompany	has	a	reasonable	basis	for	making	each	of	the	representations	set
forth	in	this	Section	1.	The	Company	acknowledges	that	theUnderwriters	and,	for	purposes	of	the	opinions	to	be	delivered	pursuant
to	Section	5	hereof,	counsel	to	the	Company	and	counsel	to	theUnderwriters,	will	rely	upon	the	accuracy	and	truthfulness	of	the
foregoing	representations	and	hereby	consents	to	such	reliance.Â	SECTION2.	Sale	and	Delivery	to	Underwriters;
Closing.Â	(a)Shares.	On	the	basis	of	the	representations	and	warranties	herein	contained	and	subject	to	the	terms	and	conditions
herein	setforth,	the	Company	agrees	to	sell	to	each	Underwriter,	severally	and	not	jointly,	and	each	Underwriter,	severally	and	not
jointly,	agreesto	purchase	from	the	Company,	at	the	price	per	share	set	forth	in	Schedule	B-1,	that	number	of	Shares	set	forth	in
ScheduleA	opposite	the	name	of	such	Underwriter,	plus	any	additional	number	of	Shares	which	such	Underwriter	may	become
obligated	to	purchasepursuant	to	the	provisions	of	Section	10	hereof,	subject,	in	each	case,	to	such	adjustments	among	the
Underwriters	as	the	Representativein	its	sole	discretion	shall	make	to	eliminate	any	sales	or	purchases	of	fractional
shares.Â	(b)Payment.	Payment	of	the	purchase	price	for,	and	delivery	of	certificates	or	security	entitlements	for,	the	Shares	shall	be
madeat	the	offices	of	Mintz,	Levin,	Cohn,	Ferris,	Glovsky	and	Popeo,	P.C.,	or	at	such	other	place	as	shall	be	agreed	upon	by	the
Representativeand	the	Company,	at	10:00	A.M.	(New	York	City	time)	on	the	first	(second,	if	the	pricing	occurs	after	4:30	P.M.	(New
York	City	time)on	any	given	day)	business	day	after	the	date	hereof	(unless	postponed	in	accordance	with	the	provisions	of	Section
10),	or	such	othertime	not	later	than	ten	business	days	after	such	date	as	shall	be	agreed	upon	by	the	Representative	and	the
Company	(such	time	and	dateof	payment	and	delivery	being	herein	called	â€œClosing	Timeâ€​).	Delivery	of	the	Shares	at	the	Closing
Time	shall	be	madethrough	the	facilities	of	The	Depository	Trust	Company	unless	the	Representative	shall	otherwise
instruct.Â	Paymentshall	be	made	to	the	Company	by	wire	transfer	of	immediately	available	funds	to	a	bank	account	designated	by
the	Company,	against	deliveryto	the	Representative	for	the	respective	accounts	of	the	Underwriters	of	certificates	or	security
entitlements	for	the	Shares	to	be	purchasedby	them.	It	is	understood	that	each	Underwriter	has	authorized	the	Representative,	for
its	account,	to	accept	delivery	of,	receipt	for,and	make	payment	of	the	purchase	price	for,	the	Shares	which	it	has	agreed	to
purchase.	Titan	Partners,	individually	and	not	as	representativeof	the	Underwriters,	may	(but	shall	not	be	obligated	to)	make
payment	of	the	purchase	price	for	the	Shares	to	be	purchased	by	any	Underwriterwhose	funds	have	not	been	received	by	the	Closing
Time,	but	such	payment	shall	not	relieve	such	Underwriter	from	its	obligations	hereunder.Â		17	Â		Â	(c)Underwriter	Warrants.	The
Company	hereby	agrees	to	issue	to	the	Representative	(and/or	its	affiliates,	employees	or	third-partydesignees)	at	the	Closing	Time
warrants	(â€œUnderwriter	Warrantsâ€​)	for	the	purchase	of	an	aggregate	of	a	number	of	CommonShares	(the	â€œUnderwriter
Warrant	Sharesâ€​),	representing	7.0%	of	the	Shares	sold	at	the	Closing	Time.	The	UnderwriterWarrants,	in	form	and	substance
acceptable	to	the	Representative,	shall	be	exercisable,	in	whole	or	in	part,	commencing	on	the	date	thatis	180	days	after	the	date	of
this	Agreement	and	expiring	on	the	five-year	anniversary	of	the	date	of	this	Agreement	at	an	initial	exerciseprice	per	Common	Share
of	$8.00.	The	Representative	understands	and	agrees	that	there	are	significant	restrictions	pursuant	to	FINRARule	5110	against
transferring	the	Underwriter	Warrants	and	the	underlying	Common	Shares	during	the	one	hundred	eighty	(180)	days	afterthis
Agreement	and	by	its	acceptance	thereof	shall	agree	that	it	will	not	sell,	transfer,	assign,	pledge	or	hypothecate	the
UnderwriterWarrants,	or	any	portion	thereof,	or	be	the	subject	of	any	hedging,	short	sale,	derivative,	put	or	call	transaction	that
would	resultin	the	effective	economic	disposition	of	such	securities	for	a	period	of	one	hundred	eighty	(180)	days	following	the	date
of	this	Agreementto	anyone	other	than	(i)	an	Underwriter	or	a	selected	dealer	in	connection	with	the	offering	or	(ii)	a	bona	fide
officer,	partner,	employeeor	registered	representative	of	the	Underwriter	or	selected	dealer;	and	only	if	any	such	transferee	agrees
to	the	foregoing	lock-up	restrictions.Delivery	of	the	Underwriter	Warrants	shall	be	made	at	the	Closing	Time,	and	shall	be	issued	in
the	name	or	names	and	in	such	authorizeddenominations	as	the	Representative	may	request.Â	(d)Non-accountable	Expenses.	The
Company	hereby	agrees	to	pay	the	Representative	a	non-accountable	expense	allowance	in	the	amountof	1.0%	of	the	gross	proceeds
of	the	sale	of	Shares	at	the	Closing	Time,	to	be	paid	at	the	Closing	Time	by	deduction	from	the	proceedson	such	date.Â	SECTION3.
Covenants	of	the	Company.	The	Company	covenants	with	each	Underwriter	as	follows:Â	(a)Compliance	with	Securities	Regulations
and	Commission	Requests.	The	Company,	subject	to	Section	3(b),	will	comply	with	the	requirementsof	Rule	430B,	and	will	notify	the
Representative	as	soon	as	practicable,	and	confirm	the	notice	in	writing,	(i)	when	any	post-effectiveamendment	to	the	Registration
Statement	shall	become	effective	or	any	amendment	or	supplement	to	the	Prospectus	shall	have	been	filed,(ii)	of	the	receipt	of	any
comments	from	the	Commission,	(iii)	of	any	request	by	the	Commission	for	any	amendment	to	the	RegistrationStatement	or	any
amendment	or	supplement	to	the	Prospectus	(including	any	document	incorporated	by	reference	therein)	or	for
additionalinformation,	(iv)	of	the	issuance	by	the	Commission	of	any	stop	order	suspending	the	effectiveness	of	the	Registration
Statement	or	anypost-effective	amendment	or	of	any	order	preventing	or	suspending	the	use	of	any	preliminary	prospectus	or	the
Prospectus,	or	of	thesuspension	of	the	qualification	of	the	Shares	for	offering	or	sale	in	any	jurisdiction,	or	of	the	initiation	or
threatening	of	any	proceedingsfor	any	of	such	purposes	or	of	any	examination	pursuant	to	Section	8(d)	or	8(e)	of	the	1933	Act
concerning	the	Registration	Statementand	(v)	if	the	Company	becomes	the	subject	of	a	proceeding	under	Section	8A	of	the	1933	Act
in	connection	with	the	offering	of	the	Shares.The	Company	will	effect	all	filings	required	under	Rule	424(b),	in	the	manner	and
within	the	time	period	required	by	Rule	424(b)	(withoutreliance	on	Rule	424(b)(8)),	and	will	take	such	steps	as	it	deems	necessary	to
ascertain	promptly	whether	the	form	of	prospectus	transmittedfor	filing	under	Rule	424(b)	was	received	for	filing	by	the	Commission
and,	in	the	event	that	it	was	not,	it	will	promptly	file	suchprospectus.	The	Company	will	make	every	reasonable	effort	to	prevent	the
issuance	of	any	stop	order,	prevention	or	suspension	and,	ifany	such	order	is	issued,	to	obtain	the	lifting	thereof	at	the	earliest
possible	moment.Â		18	Â		Â	(b)Continued	Compliance	with	Securities	Laws.	The	Company	will	comply	with	the	1933	Act,	the	1933



Act	Regulations,	the	1934	Act,the	1934	Act	Regulations,	and	the	Canadian	Securities	Laws	so	as	to	permit	the	completion	of	the
distribution	of	the	Shares	as	contemplatedin	this	Agreement	and	in	the	Registration	Statement,	the	General	Disclosure	Package	and
the	Prospectus.	If	at	any	time	when	a	prospectusrelating	to	the	Shares	is	(or,	but	for	the	exception	afforded	by	Rule	172	of	the	1933
Act	Regulations	(â€œRule	172â€​),would	be)	required	by	the	1933	Act	to	be	delivered	in	connection	with	sales	of	the	Shares,	any
event	shall	occur	or	condition	shall	existas	a	result	of	which	it	is	necessary,	in	the	opinion	of	counsel	for	the	Underwriters	or	for	the
Company,	to	(i)	amend	the	RegistrationStatement	in	order	that	the	Registration	Statement	will	not	include	an	untrue	statement	of	a
material	fact	or	omit	to	state	a	materialfact	required	to	be	stated	therein	or	necessary	to	make	the	statements	therein	not
misleading,	(ii)	amend	or	supplement	the	General	DisclosurePackage	or	the	Prospectus	in	order	that	the	General	Disclosure	Package
or	the	Prospectus,	as	the	case	may	be,	will	not	include	any	untruestatement	of	a	material	fact	or	omit	to	state	a	material	fact
necessary	in	order	to	make	the	statements	therein	not	misleading	in	thelight	of	the	circumstances	existing	at	the	time	it	is	delivered
to	a	purchaser	or	(iii)	amend	the	Registration	Statement	or	amend	orsupplement	the	General	Disclosure	Package	or	the	Prospectus,
as	the	case	may	be,	in	order	to	comply	with	the	requirements	of	the	1933Act	or	the	1933	Act	Regulations,	the	Company	will	promptly
(A)	give	the	Representative	notice	of	such	event,	(B)	prepare	any	amendmentor	supplement	as	may	be	necessary	to	correct	such
statement	or	omission	or	to	make	the	Registration	Statement,	the	General	DisclosurePackage	or	the	Prospectus	comply	with	such
requirements	and,	a	reasonable	amount	of	time	prior	to	any	proposed	filing	or	use,	furnishthe	Representative	with	copies	of	any	such
amendment	or	supplement	and	(C)	file	with	the	Commission	any	such	amendment	or	supplement;provided	that	the	Company	shall
not	file	or	use	any	such	amendment	or	supplement	to	which	the	Representative	or	counsel	for	the	Underwritersshall	object.	The
Company	will	furnish	to	the	Underwriters	such	number	of	copies	of	such	amendment	or	supplement	as	the	Underwritersmay
reasonably	request.	The	Company	has	given	the	Representative	notice	of	any	filings	made	pursuant	to	the	1934	Act	or	the	1934
ActRegulations	within	48	hours	prior	to	the	Applicable	Time;	the	Company	will	give	the	Representative	notice	of	its	intention	to
make	anysuch	filing	from	the	Applicable	Time	to	the	Closing	Time	and	will	furnish	the	Representative	with	copies	of	any	such
documents	a	reasonableamount	of	time	prior	to	such	proposed	filing,	as	the	case	may	be,	and	will	not	file	or	use	any	such	document
to	which	the	Representativeor	counsel	for	the	Underwriters	shall	reasonably	object.Â	(c)Delivery	of	Registration	Statements.	The
Company	has	furnished	or	will	deliver	to	the	Representative	and	counsel	for	the	Underwriters,without	charge,	signed	copies	of	the
Registration	Statement	as	originally	filed	and	each	amendment	thereto	(including	exhibits	filedtherewith	or	incorporated	by
reference	therein	and	documents	incorporated	or	deemed	incorporated	by	reference	therein)	and	signed	copiesof	all	consents	and
certificates	of	experts,	and	will	also	deliver	to	the	Representative,	without	charge,	a	conformed	copy	of	the	RegistrationStatement	as
originally	filed	and	each	amendment	thereto	(without	exhibits)	for	each	of	the	Underwriters.	The	copies	of	the	RegistrationStatement
and	each	amendment	thereto	furnished	to	the	Underwriters	will	be	identical	to	the	electronically	transmitted	copies	thereoffiled	with
the	Commission	pursuant	to	EDGAR,	except	to	the	extent	permitted	by	Regulation	S-T.Â	(d)Delivery	of	Prospectuses.	The	Company
has	delivered	to	each	Underwriter,	without	charge,	as	many	copies	of	each	preliminary	prospectusas	such	Underwriter	reasonably
requested,	and	the	Company	hereby	consents	to	the	use	of	such	copies	for	purposes	permitted	by	the	1933Act.	The	Company	will
furnish	to	each	Underwriter,	without	charge,	during	the	period	when	a	prospectus	relating	to	the	Shares	is	(or,but	for	the	exception
afforded	by	Rule	172,	would	be)	required	to	be	delivered	under	the	1933	Act,	such	number	of	copies	of	the	Prospectus(as	amended
or	supplemented)	as	such	Underwriter	may	reasonably	request.	The	Prospectus	and	any	amendments	or	supplements	thereto
furnishedto	the	Underwriters	will	be	identical	to	the	electronically	transmitted	copies	thereof	filed	with	the	Commission	pursuant	to
EDGAR,	exceptto	the	extent	permitted	by	Regulation	S-T.Â		19	Â		Â	(e)Blue	Sky	Qualifications.	The	Company	will	use	its	best	efforts,
in	cooperation	with	the	Underwriters,	to	qualify	the	Shares	foroffering	and	sale	under	the	applicable	securities	laws	of	such	states
and	other	jurisdictions	(domestic	or	foreign)	as	the	Representativemay	designate	and	to	maintain	such	qualifications	in	effect	so	long
as	required	to	complete	the	distribution	of	the	Shares;	provided,however,	that	the	Company	shall	not	be	obligated	to	file	any	general
consent	to	service	of	process	or	to	qualify	as	a	foreign	corporationor	as	a	dealer	in	securities	in	any	jurisdiction	in	which	it	is	not	so
qualified	or	to	subject	itself	to	taxation	in	respect	of	doingbusiness	in	any	jurisdiction	in	which	it	is	not	otherwise	so	subject.Â	(f)Rule
158.	The	Company	will	timely	file	such	reports	pursuant	to	the	1934	Act	as	are	necessary	in	order	to	make	generally	availableto	its
securityholders	as	soon	as	practicable	an	earning	statement	for	the	purposes	of,	and	to	provide	to	the	Underwriters	the
benefitscontemplated	by,	the	last	paragraph	of	Section	11(a)	of	the	1933	Act.Â	(g)Use	of	Proceeds.	The	Company	will	use	the	net
proceeds	received	by	it	from	the	sale	of	the	Shares	and	Registered	Direct	Sharesin	all	material	respects	in	the	manner	specified	in
the	Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus	underthe	heading	â€œUse	of
Proceeds.â€​Â	(h)Listing.	The	Company	will	use	its	best	efforts	to	effect	and	maintain	the	listing	of	the	Common	Shares	(including	the
Shares)on	the	Nasdaq	Stock	Market	LLC;	provided	however,	that	such	provision	shall	not	prevent	a	sale,	merger	or	similar
transaction	involvingthe	Company.Â	(i)Restriction	on	Sale	of	Securities.	During	a	period	of	60	days	from	the	date	of	the	Prospectus
(the	â€œLock-Up	Periodâ€​),the	Company	will	not,	without	the	prior	written	consent	of	the	Representative,	(i)	directly	or	indirectly,
offer,	pledge,	sell,	contractto	sell,	sell	any	option	or	contract	to	purchase,	purchase	any	option	or	contract	to	sell,	grant	any	option,
right	or	warrant	to	purchaseor	otherwise	transfer	or	dispose	of	any	Common	Shares	or	any	securities	convertible	into	or	exercisable
or	exchangeable	for	Common	Sharesor	file	or	confidentially	submit	any	registration	statement	under	the	1933	Act	with	respect	to
any	of	the	foregoing,	(ii)	enter	intoany	swap	or	any	other	agreement	or	any	transaction	that	transfers,	in	whole	or	in	part,	directly	or
indirectly,	the	economic	consequenceof	ownership	of	the	Common	Shares,	whether	any	such	swap	or	transaction	described	in	clause
(i)	or	(ii)	above	is	to	be	settled	by	deliveryof	Common	Shares	or	such	other	securities,	in	cash	or	otherwise	or	(iii)	publicly	announce
an	intention	to	effect	any	such	swap,	agreementor	other	transaction	described	in	clauses	(i)	and	(ii).	Notwithstanding	the	foregoing,
this	Section	3(i)	shall	not	apply	to	(A)	the	Sharesto	be	sold	hereunder;	(B)	any	Common	Shares	issued	by	the	Company	upon	the
exercise	of	an	option	or	warrant	or	the	conversion	of	a	convertiblesecurity	outstanding	on	the	date	hereof	and	referred	to	in	the
Registration	Statement,	the	General	Disclosure	Package	and	the	Prospectus;(C)	any	Common	Shares	issued	or	options	to	purchase
Common	Shares	granted	pursuant	to	existing	employee	benefit	plans	of	the	Companyreferred	to	in	the	Registration	Statement,	the
General	Disclosure	Package	and	the	Prospectus;	(D)	any	Common	Shares	issued	pursuant	toany	existing	non-employee	director
share	plan	or	dividend	reinvestment	plan	referred	to	in	the	Registration	Statement,	the	General	DisclosurePackage	and	the
Prospectus;	(E)	the	filing	by	the	Company	of	any	registration	statement	on	Form	S-8	or	a	successor	form	thereto;	(F)any	securities
issued	pursuant	to	acquisitions	or	strategic	transactions	approved	by	a	majority	of	the	disinterested	directors	of	theCompany,
provided	that	any	such	issuance	shall	only	be	to	a	Person	(or	to	the	equityholders	of	a	Person)	which	is,	itself	or	throughits
subsidiaries,	an	operating	company	or	an	owner	of	an	asset	in	a	business	synergistic	with	the	business	of	the	Company	and	shall
provideto	the	Company	additional	benefits	in	addition	to	the	investment	of	funds,	but	shall	not	include	a	transaction	in	which	the
Company	isissuing	securities	primarily	for	the	purpose	of	raising	capital	or	to	an	entity	whose	primary	business	is	investing	in
securities;	(G)the	issuance	of	securities	in	a	private	placement	or	registered	direct	offering	to	strategic	private	equity	investors	at	a
price	pershare	equal	to	or	greater	than	the	Public	Offering	Price	per	Share	set	forth	on	Schedule	B-1	hereto;	or	(H)	the	issuance	of
up	to	$9.0million	in	Registered	Direct	Shares	in	the	Concurrent	Registered	Direct	Offering	and	up	to	150,000	Common	Shares	as
finders	fees	in	connectionwith	the	Concurrent	Registered	Direct	Offering,	which	shall	be	issued	as	â€œrestricted	securitiesâ€​	(as
defined	in	Rule	144).Â		20	Â		Â	(j)Reporting	Requirements.	The	Company,	during	the	period	when	a	Prospectus	relating	to	the
Shares	is	(or,	but	for	the	exceptionafforded	by	Rule	172,	would	be)	required	to	be	delivered	under	the	1933	Act,	will	file	all
documents	required	to	be	filed	with	the	Commissionpursuant	to	the	1934	Act	within	the	time	periods	required	by	the	1934	Act	and
1934	Act	Regulations.	Additionally,	the	Company	shall	reportthe	use	of	proceeds	from	the	issuance	of	the	Shares	as	may	be	required
under	Rule	463	under	the	1933	Act.Â	(k)Issuer	Free	Writing	Prospectuses.	The	Company	agrees	that,	unless	it	obtains	the	prior
written	consent	of	the	Representative,it	will	not	make	any	offer	relating	to	the	Shares	that	would	constitute	an	Issuer	Free	Writing
Prospectus	or	that	would	otherwise	constitutea	â€œfree	writing	prospectus,â€​	or	a	portion	thereof,	required	to	be	filed	by	the
Company	with	the	Commission	or	retained	bythe	Company	under	Rule	433;	provided	that	the	Representative	will	be	deemed	to	have
consented	to	the	Issuer	Free	Writing	Prospectuseslisted	on	Schedule	B-2	hereto	and	any	â€œroad	show	that	is	a	written



communicationâ€​	within	the	meaning	of	Rule	433(d)(8)(i)that	has	been	reviewed	by	the	Representative.	The	Company	represents
that	it	has	treated	or	agrees	that	it	will	treat	each	such	freewriting	prospectus	consented	to,	or	deemed	consented	to,	by	the
Representative	as	an	â€œissuer	free	writing	prospectus,â€​	asdefined	in	Rule	433,	and	that	it	has	complied	and	will	comply	with	the
applicable	requirements	of	Rule	433	with	respect	thereto,	includingtimely	filing	with	the	Commission	where	required,	legending	and
record	keeping.	If	at	any	time	following	issuance	of	an	Issuer	Free	WritingProspectus	there	occurred	or	occurs	an	event	or
development	as	a	result	of	which	such	Issuer	Free	Writing	Prospectus	conflicted	or	wouldconflict	with	the	information	contained	in
the	Registration	Statement,	any	preliminary	prospectus	or	the	Prospectus	or	included	or	wouldinclude	an	untrue	statement	of	a
material	fact	or	omitted	or	would	omit	to	state	a	material	fact	necessary	in	order	to	make	the	statementstherein,	in	the	light	of	the
circumstances	existing	at	that	subsequent	time,	not	misleading,	the	Company	will	promptly	notify	the	Representativeand	will
promptly	amend	or	supplement,	at	its	own	expense,	such	Issuer	Free	Writing	Prospectus	to	eliminate	or	correct	such	conflict,untrue
statement	or	omission.Â	(l)Testing-the-Waters	Materials.	If	at	any	time	following	the	distribution	of	any	Written	Testing-the-Waters
Communication	thereoccurred	or	occurs	an	event	or	development	as	a	result	of	which	such	Written	Testing-the-Waters
Communication	included	or	would	includean	untrue	statement	of	a	material	fact	or	omitted	or	would	omit	to	state	a	material	fact
necessary	in	order	to	make	the	statements	therein,in	the	light	of	the	circumstances	existing	at	that	subsequent	time,	not	misleading,
the	Company	will	promptly	notify	the	Representativeand	will	promptly	amend	or	supplement,	at	its	own	expense,	such	Written
Testing-the-Waters	Communication	to	eliminate	or	correct	suchuntrue	statement	or	omission.Â	(m)Emerging	Growth	Company
Status.	The	Company	will	promptly	notify	the	Representative	if	the	Company	ceases	to	be	an	Emerging	GrowthCompany	at	any	time
prior	to	the	later	of	(i)	completion	of	the	distribution	of	the	Shares	within	the	meaning	of	the	1933	Act	and	(ii)completion	of	the	90-
day	restricted	period	referred	to	in	Section	3(i).Â		21	Â		Â	SECTION4.	Payment	of	Expenses.Â	(a)Expenses.	The	Company	hereby
agrees	to	pay	on	the	Closing	Time	all	expenses	associated	with	the	Offering	or	incident	to	the	performanceof	the	obligations	of	the
Company	under	this	Agreement,	including,	but	not	limited	to:	(a)	all	filing	fees	and	communication	expensesrelating	to	the
registration	of	the	Shares	to	be	sold	in	the	Offering	with	the	Commission;	(b)	all	FINRA	Public	Offering	Filing	Systemfees	associated
with	the	review	of	the	Offering	by	FINRA;	(c)	the	fees	and	expenses	incurred	in	connection	with	the	listing	of	the	Shareson	the
Nasdaq	Stock	Market	LLC	and	such	other	stock	exchanges	as	the	Company	and	the	Representative	together	determine;	(d)	all
fees,expenses	and	disbursements	relating	to	the	registration	or	qualification	of	such	Shares	under	the	â€œblue	skyâ€​	securities
lawsof	such	states	and	other	foreign	jurisdictions	as	the	Representative	may	reasonably	designate	(including,	without	limitation,	all
filingand	registration	fees,	and	the	fees	and	expenses	of	blue	sky	counsel);	(e)	the	costs	of	all	mailing	and	printing	of	the
underwritingdocuments	(including,	without	limitation,	the	Underwriting	Agreement,	any	Blue	Sky	Surveys	and,	if	appropriate,	any
Agreement	Among	Underwriters,Selected	Dealersâ€™	Agreement,	Underwritersâ€™	Questionnaire	and	Power	of	Attorney),
Registration	Statements,	Prospectuses	andall	amendments,	supplements	and	exhibits	thereto	and	as	many	preliminary	and	final
Prospectuses	as	the	Representative	may	reasonablydeem	necessary;	(f)	the	costs	and	expenses	of	the	Companyâ€™s	public	relations
firm;	(g)	the	costs	of	preparing,	printing	and	deliveringthe	Shares;	(h)	fees	and	expenses	of	the	Transfer	Agent	for	the	Shares
(including,	without	limitation,	any	fees	required	for	same-dayprocessing	of	any	instruction	letter	delivered	by	the	Company);	(i)	share
transfer	and/or	stamp	taxes,	if	any,	payable	upon	the	transferof	securities	from	the	Company	to	the	Underwriters;	(j)	the	fees	and
expenses	of	the	Companyâ€™s	accountants;	(k)	the	fees	and	expensesof	the	Companyâ€™s	legal	counsel	and	other	agents	and
representatives;	(l)	the	Underwritersâ€™	costs	of	mailing	prospectusesto	prospective	investors;	(m)	the	costs	associated	with
advertising	the	Offering	in	the	national	editions	of	the	Wall	Street	Journaland	New	York	Times	after	the	Closing	Time;	(n)	the	fees
and	expenses	of	Mintz,	Levin,	Cohn,	Ferris,	Glovsky	and	Popeo,	P.C.;	(o)	theCompanyâ€™s	reasonable	â€œroad	showâ€​	expenses	for
the	Offering;	and	(p)	the	costs	for	bound	volumes	of	the	public	offeringmaterials	as	well	as	commemorative	mementos	and	lucite
tombstones,	each	of	which	the	Company	or	its	designee	will	provide	within	a	reasonabletime	after	the	Closing	in	such	quantities	as
the	Underwriters	may	reasonably	request;	provided	however,	that	the	Company	shall	only	beresponsible	for	up	to	$100,000,	in	the
aggregate,	of	the	combined	costs,	fees	and	expenses	referenced	in	clauses	(m),	(n),	(o)	and	(p).The	Underwriters	may	also	deduct
from	the	net	proceeds	of	the	Offering	payable	to	the	Company	on	the	Closing	Time	the	expenses	set	forthherein	to	be	paid	by	the
Company	to	the	UnderwritersÂ	(b)Termination	of	Agreement.	If	this	Agreement	is	terminated	by	the	Representative	in	accordance
with	the	provisions	of	Section	5,Section	9(a)(i),	Section	9(a)(iii)	or	Section	10	hereof,	the	Company	shall	reimburse	the	Underwriters
for	all	of	their	reasonably	documentedout-of-pocket	expenses,	including	the	reasonable	and	documented	fees	and	disbursements	of
counsel	for	the	Underwriters	up	to	$50,000;provided	that	if	this	Agreement	is	terminated	by	the	Representative	pursuant	to	Section
10	hereof,	the	Company	will	have	no	obligationto	reimburse	any	defaulting	Underwriter.Â	SECTION5.	Conditions	of
Underwritersâ€™	Obligations.	The	obligations	of	the	several	Underwriters	hereunder	are	subject	to	the	accuracyof	the
representations	and	warranties	of	the	Company	contained	herein	or	in	certificates	of	any	officer	of	the	Company	or	any	of
itsSubsidiaries	delivered	pursuant	to	the	provisions	hereof,	to	the	performance	by	the	Company	of	its	covenants	and	other
obligations	hereunder,and	to	the	following	further	conditions:Â	(a)Effectiveness	of	Registration	Statement.	The	Registration
Statement	has	become	effective	and,	at	the	Closing	Time,	no	stop	ordersuspending	the	effectiveness	of	the	Registration	Statement	or
any	post-effective	amendment	thereto	has	been	issued	under	the	1933	Act,no	order	preventing	or	suspending	the	use	of	any
preliminary	prospectus	or	the	Prospectus	has	been	issued	and	no	proceedings	for	anyof	those	purposes	have	been	instituted	or	are
pending	or,	to	the	Companyâ€™s	knowledge,	contemplated;	and	the	Company	has	compliedwith	each	request	(if	any)	from	the
Commission	for	additional	information	to	the	reasonable	satisfaction	of	counsel	to	the	Underwriters.Â	(b)Opinion	of	Counsel	for
Company.	At	the	Closing	Time,	the	Representative	shall	have	received:	(i)	the	opinion	and	the	negativeassurance	letter,	each	dated
the	Closing	Time,	of	Sichenzia	Ross	Ference	Carmel	LLP,	U.S.	counsel	for	the	Company,	and	(ii)	the	opinionof	Daniel	Bloch	Barrister
&	Solicitor,	Canadian	counsel	for	the	Company,	each	in	form	and	substance	satisfactory	to	the	Representative.Â		22	Â		Â	(c)Opinion
of	Counsel	for	Underwriters.	At	the	Closing	Time,	the	Representative	shall	have	received	the	opinion,	dated	the	ClosingTime,	of
Mintz,	Levin,	Cohn,	Ferris,	Glovsky	and	Popeo,	P.C.,	counsel	for	the	Underwriters,	together	with	signed	or	reproduced	copiesof	such
letter	for	each	of	the	other	Underwriters	in	form	and	substance	satisfactory	to	the	Representative.Â	(d)Officersâ€™	Certificate.	At
the	Closing	Time,	there	shall	not	have	been,	since	the	date	hereof	or	since	the	respective	datesas	of	which	information	is	given	in	the
Registration	Statement,	the	General	Disclosure	Package	or	the	Prospectus,	any	material	adversechange	in	the	condition,	financial	or
otherwise,	or	in	the	earnings,	business	affairs	or	business	prospects	of	the	Company	and	its	Subsidiariesconsidered	as	one
enterprise,	whether	or	not	arising	in	the	ordinary	course	of	business,	and	the	Representative	shall	have	received	acertificate	of	the
principal	executive	officer	of	the	Company	and	of	the	principal	financial	officer	of	the	Company,	dated	the	ClosingTime,	to	the	effect
that	(i)	there	has	been	no	such	material	adverse	change,	(ii)	the	representations	and	warranties	of	the	Company	inthis	Agreement
are	true	and	correct	with	the	same	force	and	effect	as	though	expressly	made	at	and	as	of	the	Closing	Time,	(iii)	theCompany	has
complied	with	all	agreements	and	satisfied	all	conditions	on	its	part	to	be	performed	or	satisfied	at	or	prior	to	the	ClosingTime,	and
(iv)	no	stop	order	suspending	the	effectiveness	of	the	Registration	Statement	under	the	1933	Act	has	been	issued,	no
orderpreventing	or	suspending	the	use	of	any	preliminary	prospectus	or	the	Prospectus	has	been	issued	and	no	proceedings	for	any
of	thosepurposes	have	been	instituted	or	are	pending	or,	to	their	knowledge,	contemplated.Â	(e)Accountantâ€™s	Comfort	Letter.	At
the	time	of	the	execution	of	this	Agreement,	the	Representative	shall	have	received	fromBDO	Ziv	Haft	a	letter,	dated	such	date,	in
form	and	substance	satisfactory	to	the	Representative,	together	with	signed	or	reproducedcopies	of	such	letter	for	each	of	the	other
Underwriters	containing	statements	and	information	of	the	type	ordinarily	included	in	accountantsâ€™â€œcomfort	lettersâ€​	to
underwriters	with	respect	to	the	financial	statements	and	certain	financial	information	contained	inthe	Registration	Statement,	the
General	Disclosure	Package	and	the	Prospectus.Â	(f)Bring-down	Comfort	Letter.	At	the	Closing	Time,	the	Representative	shall	have
received	from	BDO	Ziv	Haft	a	letter,	dated	as	ofthe	Closing	Time,	to	the	effect	that	they	reaffirm	the	statements	made	in	the	letter
furnished	pursuant	to	subsection	(e)	of	this	Section,except	that	the	specified	date	referred	to	shall	be	a	date	not	more	than	three
business	days	prior	to	the	Closing	Time.Â	(g)Approval	of	Listing.	The	Company	shall	have	submitted	a	listing	of	additional	shares
notification	form	to	Nasdaq	Stock	MarketLLC	with	respect	to	the	Shares	and	shall	have	received	no	objection	thereto	from	Nasdaq



Stock	Market	LLC.Â	(h)No	Objection.	FINRA	shall	have	raised	no	objection	to	the	fairness	and	reasonableness	of	the	underwriting
terms	and	arrangements.Â	(i)Lock-Up	Agreements.	At	the	date	of	this	Agreement,	the	Representative	shall	have	received	an
agreement	substantially	in	the	formof	Exhibit	A	hereto	signed	by	all	of	the	Companyâ€™s	directors	and	executive	officers	(the
â€œLock-Up	Agreementsâ€​).The	Company	agrees	to	enforce	the	restrictions	on	transfer	set	forth	in	Lock-Up	Agreements.Â	(j)IP
Certificate.	At	the	Closing	Time,	the	Representative	shall	have	received	from	the	Company	a	certificate	with	respectto	certain
intellectual	property	matters,	in	form	and	substance	satisfactory	to	the	Representative.Â		23	Â		Â	(k)Rating.	Neither	the	Company
nor	its	Subsidiaries	have	any	debt	securities	or	preferred	stock	that	are	rated	by	any	â€œnationallyrecognized	statistical	rating
agencyâ€​	(as	defined	in	Section	3(a)(62)	of	the	1934	Act).Â	(l)Additional	Documents.	At	the	Closing	Time,	counsel	for	the
Underwriters	shall	have	been	furnished	with	such	other	documents	andopinions	as	they	may	reasonably	require	for	the	purpose	of
enabling	them	to	pass	upon	the	issuance	and	sale	of	the	Shares	as	herein	contemplated,or	in	order	to	evidence	the	accuracy	of	any	of
the	representations	or	warranties,	or	the	fulfillment	of	any	of	the	conditions,	hereincontained;	and	all	proceedings	taken	by	the
Company	in	connection	with	the	issuance	and	sale	of	the	Shares	as	herein	contemplated	shallbe	reasonably	satisfactory	in	form	and
substance	to	the	Representative	and	counsel	for	the	Underwriters.Â	(m)Termination	of	Agreement.	If	any	condition	specified	in	this
Section	shall	not	have	been	fulfilled	when	and	as	required	to	befulfilled,	this	Agreement	may	be	terminated	by	the	Representative	by
notice	to	the	Company	at	any	time	at	or	prior	to	Closing	Time,	andsuch	termination	shall	be	without	liability	of	any	party	to	any	other
party	except	as	provided	in	Section	4	and	except	that	Sections1,	4,	6,	7,	8,	13,	14	and	15	shall	survive	any	such	termination	and
remain	in	full	force	and	effect.Â	SECTION6.	Indemnification.Â	(a)Indemnification	of	Underwriters.	The	Company	agrees	to	indemnify
and	hold	harmless	each	Underwriter,	its	affiliates	(as	such	termis	defined	in	Rule	501(b)	under	the	1933	Act	(each,	an
â€œAffiliateâ€​)),	its	selling	agents	and	each	person,	if	any,who	controls	any	Underwriter	within	the	meaning	of	Section	15	of	the
1933	Act	or	Section	20	of	the	1934	Act	as	follows:Â	(i)against	any	and	all	loss,	liability,	claim,	damage	and	expense	whatsoever,	as
incurred,	arising	out	of	any	untrue	statement	or	allegeduntrue	statement	of	a	material	fact	contained	in	the	Registration	Statement
(or	any	amendment	thereto),	including	any	information	deemedto	be	a	part	thereof	pursuant	to	Rule	430B,	or	the	omission	or	alleged
omission	therefrom	of	a	material	fact	required	to	be	stated	thereinor	necessary	to	make	the	statements	therein	not	misleading	or
arising	out	of	any	untrue	statement	or	alleged	untrue	statement	of	a	materialfact	included	(A)	in	any	preliminary	prospectus,	any
Issuer	Free	Writing	Prospectus,	any	Written	Testing-the-Waters	Communication,	theGeneral	Disclosure	Package	or	the	Prospectus
(or	any	amendment	or	supplement	thereto),	or	(B)	in	any	materials	or	information	providedto	investors	by,	or	with	the	approval	of,
the	Company	in	connection	with	the	marketing	of	the	offering	of	the	Shares	(â€œMarketingMaterialsâ€​),	including	any	roadshow	or
investor	presentations	made	to	investors	by	the	Company	(whether	in	person	or	electronically),or	the	omission	or	alleged	omission	in
any	preliminary	prospectus,	any	Issuer	Free	Writing	Prospectus,	any	Written	Testing-the-WatersCommunication,	the	General
Disclosure	Package,	the	Prospectus	(or	any	amendment	or	supplement	thereto)	or	in	any	Marketing	Materialsof	a	material	fact
necessary	in	order	to	make	the	statements	therein,	in	the	light	of	the	circumstances	under	which	they	were	made,
notmisleading;Â	(ii)against	any	and	all	loss,	liability,	claim,	damage	and	reasonable	and	documented	expense	whatsoever,	as
incurred,	to	the	extent	of	theaggregate	amount	paid	in	settlement	of	any	litigation,	or	any	investigation	or	proceeding	by	any
governmental	agency	or	body,	commencedor	threatened,	or	of	any	claim	whatsoever	based	upon	any	such	untrue	statement	or
omission,	or	any	such	alleged	untrue	statement	or	omission;provided	that	(subject	to	Section	6(d)	below)	any	such	settlement	is
effected	with	the	written	consent	of	the	Company;Â	(iii)against	any	and	all	expense	whatsoever,	as	incurred	(including	the	fees	and
disbursements	of	counsel	chosen	by	the	Representative),	reasonablyincurred	in	investigating,	preparing	or	defending	against	any
litigation,	or	any	investigation	or	proceeding	by	any	governmental	agencyor	body,	commenced	or	threatened,	or	any	claim
whatsoever	based	upon	any	such	untrue	statement	or	omission,	or	any	such	alleged	untruestatement	or	omission,	to	the	extent	that
any	such	expense	is	not	paid	under	(i)	or	(ii)	above;Â		24	Â		Â	provided,however,	that	this	indemnity	agreement	shall	not	apply	to	any
loss,	liability,	claim,	damage	or	expense	to	the	extent	arising	out	ofany	untrue	statement	or	omission	or	alleged	untrue	statement	or
omission	made	in	the	Registration	Statement	(or	any	amendment	thereto),including	any	information	deemed	to	be	a	part	thereof
pursuant	to	Rule	430B,	the	General	Disclosure	Package	or	the	Prospectus	(or	anyamendment	or	supplement	thereto)	in	reliance
upon	and	in	conformity	with	the	Underwriter	Information;	and	provided	further,	that	theCompany	shall	not	be	required	to	indemnify
and	hold	harmless	any	Underwriter	or	Affiliate	with	respect	to	any	loss,	liability,	claim,damage	and	expenses	incurred	by	it	that	are
judicially	determined	to	have	resulted	from	the	fraud,	gross	negligence,	willful	misconductor	bad	faith	of	such	Underwriter	or
Affiliate	or	the	breach	of	this	Agreement	or	any	obligations	of	confidentiality	owed	to	the	Company,and	in	any	such	event,	any
expenses	advanced	by	the	Company	to	such	Underwriter	or	Affiliate	shall	be	reimbursed.Â	(b)Actions	against	Parties;	Notification.
Each	indemnified	party	shall	give	notice	as	promptly	as	reasonably	practicable	to	eachindemnifying	party	of	any	action	commenced
against	it	in	respect	of	which	indemnity	may	be	sought	hereunder,	but	failure	to	so	notifyan	indemnifying	party	shall	not	relieve	such
indemnifying	party	from	any	liability	hereunder	to	the	extent	it	is	not	materially	prejudicedas	a	result	thereof	and	in	any	event	shall
not	relieve	it	from	any	liability	which	it	may	have	otherwise	than	on	account	of	this	indemnityagreement.	In	the	case	of	parties
indemnified	pursuant	to	Section	6(a)	above,	counsel	to	the	indemnified	parties	shall	be	selected	bythe	Representative.	An
indemnifying	party	may	participate	at	its	own	expense	in	the	defense	of	any	such	action;	provided,	however,	thatcounsel	to	the
indemnifying	party	shall	not	(except	with	the	consent	of	the	indemnified	party)	also	be	counsel	to	the	indemnified	party.In	no	event
shall	the	indemnifying	parties	be	liable	for	the	reasonable	fees	and	expenses	of	more	than	one	counsel	(in	addition	to	anylocal
counsel)	separate	from	their	own	counsel	for	all	indemnified	parties	in	connection	with	any	one	action	or	separate	but	similaror
related	actions	in	the	same	jurisdiction	arising	out	of	the	same	general	allegations	or	circumstances.	No	indemnifying	party
shall,without	the	prior	written	consent	of	the	indemnified	parties,	settle	or	compromise	or	consent	to	the	entry	of	any	judgment	with
respectto	any	litigation,	or	any	investigation	or	proceeding	by	any	governmental	agency	or	body,	commenced	or	threatened,	or	any
claim	whatsoeverin	respect	of	which	indemnification	or	contribution	could	be	sought	under	this	Section	6	hereof	(whether	or	not	the
indemnified	partiesare	actual	or	potential	parties	thereto),	unless	such	settlement,	compromise	or	consent	(i)	includes	an
unconditional	release	of	eachindemnified	party	from	all	liability	arising	out	of	such	litigation,	investigation,	proceeding	or	claim	and
(ii)	does	not	include	a	statementas	to	or	an	admission	of	fault,	culpability	or	a	failure	to	act	by	or	on	behalf	of	any	indemnified
party.Â	(c)Settlement	without	Consent	if	Failure	to	Reimburse.	If	at	any	time	an	indemnified	party	shall	have	requested	an
indemnifying	partyto	reimburse	the	indemnified	party	for	reasonable	and	documented	fees	and	expenses	of	counsel,	such
indemnifying	party	agrees	that	itshall	be	liable	for	any	settlement	of	the	nature	contemplated	by	Section	6(a)(ii)	effected	without	its
written	consent	if	(i)	such	settlementis	entered	into	more	than	45	days	after	receipt	by	such	indemnifying	party	of	the	aforesaid
request,	(ii)	such	indemnifying	party	shallhave	received	notice	of	the	terms	of	such	settlement	at	least	30	days	prior	to	such
settlement	being	entered	into	and	(iii)	such	indemnifyingparty	shall	not	have	reimbursed	such	indemnified	party	in	accordance	with
such	request	prior	to	the	date	of	such	settlement.Â		25	Â		Â	SECTION7.	Contribution.Â	Ifthe	indemnification	provided	for	in	Section
6	hereof	is	for	any	reason	unavailable	to	or	insufficient	to	hold	harmless	an	indemnifiedparty	in	respect	of	any	losses,	liabilities,
claims,	damages	or	expenses	referred	to	therein,	then	each	indemnifying	party	shall	contributeto	the	aggregate	amount	of	such
losses,	liabilities,	claims,	damages	and	expenses	incurred	by	such	indemnified	party,	as	incurred,	(i)in	such	proportion	as	is
appropriate	to	reflect	the	relative	benefits	received	by	the	Company,	on	the	one	hand,	and	the	Underwriters,on	the	other	hand,	from
the	offering	of	the	Shares	pursuant	to	this	Agreement	or	(ii)	if	the	allocation	provided	by	clause	(i)	is	notpermitted	by	applicable	law,
in	such	proportion	as	is	appropriate	to	reflect	not	only	the	relative	benefits	referred	to	in	clause	(i)above	but	also	the	relative	fault	of
the	Company,	on	the	one	hand,	and	of	the	Underwriters,	on	the	other	hand,	in	connection	with	thestatements	or	omissions	which
resulted	in	such	losses,	liabilities,	claims,	damages	or	expenses,	as	well	as	any	other	relevant	equitableconsiderations.Â	Therelative
benefits	received	by	the	Company,	on	the	one	hand,	and	the	Underwriters,	on	the	other	hand,	in	connection	with	the	offeringof	the
Shares	pursuant	to	this	Agreement	shall	be	deemed	to	be	in	the	same	respective	proportions	as	the	total	net	proceeds	from
theoffering	of	the	Shares	pursuant	to	this	Agreement	(before	deducting	expenses)	received	by	the	Company,	on	the	one	hand,	and
the	totalunderwriting	discount	received	by	the	Underwriters,	on	the	other	hand,	in	each	case	as	set	forth	on	the	cover	of	the



Prospectus,	bearto	the	aggregate	public	offering	price	of	the	Shares	as	set	forth	on	the	cover	of	the	Prospectus.Â	Therelative	fault	of
the	Company,	on	the	one	hand,	and	the	Underwriters,	on	the	other	hand,	shall	be	determined	by	reference	to,	among	otherthings,
whether	any	such	untrue	or	alleged	untrue	statement	of	a	material	fact	or	omission	or	alleged	omission	to	state	a	material	factrelates
to	information	supplied	by	the	Company	or	by	the	Underwriters	and	the	partiesâ€™	relative	intent,	knowledge,	access	to
informationand	opportunity	to	correct	or	prevent	such	statement	or	omission.Â	TheCompany	and	the	Underwriters	agree	that	it
would	not	be	just	and	equitable	if	contribution	pursuant	to	this	Section	7	were	determinedby	pro	rata	allocation	(even	if	the
Underwriters	were	treated	as	one	entity	for	such	purpose)	or	by	any	other	method	of	allocation	whichdoes	not	take	account	of	the
equitable	considerations	referred	to	above	in	this	Section	7.	The	aggregate	amount	of	losses,	liabilities,claims,	damages	and
expenses	incurred	by	an	indemnified	party	and	referred	to	above	in	this	Section	7	shall	be	deemed	to	include	anylegal	or	other
expenses	reasonably	incurred	by	such	indemnified	party	in	investigating,	preparing	or	defending	against	any	litigation,or	any
investigation	or	proceeding	by	any	governmental	agency	or	body,	commenced	or	threatened,	or	any	claim	whatsoever	based	upon
anysuch	untrue	or	alleged	untrue	statement	or	omission	or	alleged	omission.Â	Notwithstandingthe	provisions	of	this	Section	7,	no
Underwriter	shall	be	required	to	contribute	any	amount	in	excess	of	the	underwriting	discounts	andcommissions	received	by	such
Underwriter	in	connection	with	the	Shares	underwritten	by	it	and	distributed	to	the	public.Â	Noperson	guilty	of	fraudulent
misrepresentation	(within	the	meaning	of	Section	11(f)	of	the	1933	Act)	shall	be	entitled	to	contributionfrom	any	person	who	was	not
guilty	of	such	fraudulent	misrepresentation.Â	Forpurposes	of	this	Section	7,	each	person,	if	any,	who	controls	an	Underwriter	within
the	meaning	of	Section	15	of	the	1933	Act	or	Section20	of	the	1934	Act	and	each	Underwriterâ€™s	Affiliates	and	selling	agents	shall
have	the	same	rights	to	contribution	as	such	Underwriter,and	each	director	of	the	Company,	each	officer	of	the	Company	who	signed
the	Registration	Statement,	and	each	person,	if	any,	who	controlsthe	Company	within	the	meaning	of	Section	15	of	the	1933	Act	or
Section	20	of	the	1934	Act	shall	have	the	same	rights	to	contributionas	the	Company.	The	Underwritersâ€™	respective	obligations	to
contribute	pursuant	to	this	Section	7	are	several	in	proportion	tothe	number	of	Shares	set	forth	opposite	their	respective	names	in
Schedule	A	hereto	and	not	joint.Â		26	Â		Â	SECTION8.	Representations,	Warranties	and	Agreements	to	Survive.Â	Allrepresentations,
warranties	and	agreements	contained	in	this	Agreement	or	in	certificates	of	officers	of	the	Company	or	any	of	its
Subsidiariessubmitted	pursuant	hereto,	shall	remain	operative	and	in	full	force	and	effect	regardless	of	(i)	any	investigation	made	by
or	on	behalfof	any	Underwriter	or	its	Affiliates	or	selling	agents,	any	person	controlling	any	Underwriter,	its	officers	or	directors	or
any	personcontrolling	the	Company	and	(ii)	delivery	of	and	payment	for	the	Shares.Â	SECTION9.	Termination	of
Agreement.Â	(a)Termination.	The	Representative	may	terminate	this	Agreement,	by	notice	to	the	Company,	at	any	time	at	or	prior	to
the	ClosingTime	(i)	if	there	has	been,	in	the	judgment	of	the	Representative,	since	the	time	of	execution	of	this	Agreement	or	since
the	respectivedates	as	of	which	information	is	given	in	the	Registration	Statement,	the	General	Disclosure	Package	or	the
Prospectus,	any	materialadverse	change	in	the	condition,	financial	or	otherwise,	or	in	the	earnings,	business	affairs	or	business
prospects	of	the	Company	andits	Subsidiaries	considered	as	one	enterprise,	whether	or	not	arising	in	the	ordinary	course	of
business,	or	(ii)	if	there	has	occurredany	material	adverse	change	in	the	financial	markets	in	the	United	States	or	the	international
financial	markets,	any	outbreak	of	hostilitiesor	escalation	thereof	or	other	calamity	or	crisis	or	any	change	or	development	involving
a	prospective	change	in	U.S.	or	internationalpolitical,	financial	or	economic	conditions,	in	each	case	the	effect	of	which	is	such	as	to
make	it,	in	the	judgment	of	the	Representative,impracticable	or	inadvisable	to	proceed	with	the	completion	of	the	offering	or	to
enforce	contracts	for	the	sale	of	the	Shares,	or	(iii)if	trading	in	any	securities	of	the	Company	has	been	suspended	or	materially
limited	by	the	Commission	or	the	Nasdaq	Stock	Market	LLC,or	(iv)	if	trading	generally	on	the	NYSE	MKT	or	the	New	York	Stock
Exchange	or	in	the	Nasdaq	Capital	Market	has	been	suspended	or	materiallylimited,	or	minimum	or	maximum	prices	for	trading
have	been	fixed,	or	maximum	ranges	for	prices	have	been	required,	by	any	of	said	exchangesor	by	order	of	the	Commission,	FINRA
or	any	other	governmental	authority,	or	(v)	a	material	disruption	has	occurred	in	commercial	bankingor	securities	settlement	or
clearance	services	in	the	United	States	or	with	respect	to	Clearstream	or	Euroclear	systems	in	Europe,	or(vi)	if	a	banking
moratorium	has	been	declared	by	either	Federal	or	New	York	authorities.Â	(b)Liabilities.	If	this	Agreement	is	terminated	pursuant	to
this	Section,	such	termination	shall	be	without	liability	of	any	partyto	any	other	party	except	as	provided	in	Section	4	hereof,	and
provided	further	that	Sections	1,	4,	6,	7,	8,	14,	15	and	16	shall	survivesuch	termination	and	remain	in	full	force	and
effect.Â	SECTION10.	Default	by	One	or	More	of	the	Underwriters.Â	Ifone	or	more	of	the	Underwriters	shall	fail	at	the	Closing	Time
to	purchase	the	Shares	which	it	or	they	are	obligated	to	purchase	underthis	Agreement	(the	â€œDefaulted	Sharesâ€​),	the
Representative	shall	have	the	right,	within	24	hours	thereafter,	to	makearrangements	for	one	or	more	of	the	non-defaulting
Underwriters,	or	any	other	underwriters,	to	purchase	all,	but	not	less	than	all,	ofthe	Defaulted	Shares	in	such	amounts	as	may	be
agreed	upon	and	upon	the	terms	herein	set	forth;	if,	however,	the	Representative	shallnot	have	completed	such	arrangements	within
such	24-hour	period,	then:Â	(a)if	the	number	of	Defaulted	Shares	does	not	exceed	10%	of	the	number	of	Shares	to	be	purchased	on
such	date,	each	of	the	non-defaultingUnderwriters	shall	be	obligated,	severally	and	not	jointly,	to	purchase	the	full	amount	thereof	in
the	proportions	that	their	respectiveunderwriting	obligations	hereunder	bear	to	the	underwriting	obligations	of	all	non-defaulting
Underwriters,	orÂ		27	Â		Â	(b)if	the	number	of	Defaulted	Shares	exceeds	10%	of	the	number	of	Shares	to	be	purchased	on	such	date,
this	Agreement	shall	terminate	withoutliability	on	the	part	of	any	non-defaulting	Underwriter.Â	Noaction	taken	pursuant	to	this
Section	shall	relieve	any	defaulting	Underwriter	from	liability	in	respect	of	its	default.Â	Inthe	event	of	any	such	default	which	does
not	result	in	a	termination	of	this	Agreement	either	the	(i)	Representative	or	(ii)	the	Companyshall	have	the	right	to	postpone	Closing
Time	for	a	period	not	exceeding	seven	days	in	order	to	effect	any	required	changes	in	the	RegistrationStatement,	the	General
Disclosure	Package	or	the	Prospectus	or	in	any	other	documents	or	arrangements.	As	used	herein,	the	term
â€œUnderwriterâ€​includes	any	person	substituted	for	an	Underwriter	under	this	Section	10.Â	SECTION11.	No	Sales	to	Residents	of
Canada.Â	TheUnderwriters	shall	(i)	not	offer	to	sell	or	sell	any	Securities	to	any	resident	of	Canada,	and	(ii)	ensure	that	confirmation
slips	providedto	the	purchasers	of	Securities	confirm	that	the	sale	of	the	Securities	contain	a	statement	that	(1)	it	is	the
Underwritersâ€™	understandingthat	the	purchaser	of	Shares	is	not	a	resident	of	Canada;	and	(2)	that	if	such	purchaser	of	Shares	is
a	person	not	resident	in	Canadathat	prior	to	the	expiry	of	a	period	of	four	months	and	one	day	from	the	Closing	Time,	it	will	not,	and
must	not,	offer	or	sell	any	Sharesto	persons	in	Canada.Â	SECTION12.	Notices.Â	Anyand	all	notices	or	other	communications	or
deliveries	required	or	permitted	to	be	provided	hereunder	shall	be	in	writing	and	shall	bedeemed	given	and	effective	on	the	earliest
of:	(i)	the	time	of	transmission,	if	such	notice	or	communication	is	delivered	via	e-mailattachment	at	the	email	address	set	forth	on
the	signature	pages	attached	hereto	at	or	prior	to	5:30	p.m.	(New	York	City	time)	on	a	dayon	which	the	Nasdaq	Stock	Market	LLC	is
open	for	trading	(â€œTrading	Dayâ€​),	(ii)	the	next	Trading	Day	after	the	timeof	transmission,	if	such	notice	or	communication	is
delivered	via	e-mail	attachment	at	the	e-mail	address	as	set	forth	on	the	signaturepages	attached	hereto	on	a	day	that	is	not	a
Trading	Day	or	later	than	5:30	p.m.	(New	York	City	time)	on	any	Trading	Day,	(iii)	the	second(2nd)	Trading	Day	following	the	date	of
mailing,	if	sent	by	U.S.	nationally	recognized	overnight	courier	service	or	(iv)	uponactual	receipt	by	the	party	to	whom	such	notice	is
required	to	be	given.	The	address	for	such	notices	and	communications	shall	be	asset	forth	below:Â	ifsent	to	the	Representative	or
any	Underwriter,	shall	be	delivered	personally,	by	e-mail,	or	sent	by	a	nationally	recognized	overnightcourier	service
to:Â	TitanPartners	Group	LLC,	a	division	of	American	Capital	Partners,	LLC4World	Trade	Center,	29th	FloorNewYork,	NY
10007Attention:Adam	SandsEmail:notices@titanpartnersgrp.comÂ	witha	copy	to	Underwritersâ€™	counsel	(which	shall	not
constitute	notice)	at:Â	Mintz,Levin,	Cohn,	Ferris,	Glovsky	and	Popeo,	P.C.919Third	AvenueNewYork,	New	York
10022Attention:Jeffrey	D.	Cohan	&	Eric	FosterEmail:JDCohan@mintz.com;	EFoster@mintz.comÂ		28	Â		Â	ifsent	to	the	Company,
shall	be	delivered	personally,	by	e-mail,	or	sent	by	a	nationally	recognized	overnight	courier	service	to:Â	A2ZCust2Mate	Solutions
Corp.1600-609Granville	StreetVancouver,British	Columbia	V7Y	1C3	CanadaAttention:Gadi	Graus	&	Gadi
LevinEmail:gadi.g@a2zas.com;	gadi@a2zas.comÂ	witha	copy	to	the	Company	counsel	(which	shall	not	constitute	notice)
at:Â	SichenziaRoss	Ference	Carmel	LLP1185Avenue	of	the	Americas,	31st	floorNewYork,	NY	10036Attention:Gregory	Sichenzia	&
Avital	PerlmanEmail:gsichenzia@srfc.law;	aperlman@srfc.lawÂ	SECTION13.	No	Advisory	or	Fiduciary	Relationship.Â	TheCompany
acknowledges	and	agrees	that	(a)	the	purchase	and	sale	of	the	Shares	pursuant	to	this	Agreement,	including	the	determinationof	the



public	offering	price	of	the	Shares	and	any	related	discounts	and	commissions,	is	an	armâ€™s-length	commercial
transactionbetween	the	Company,	on	the	one	hand,	and	the	several	Underwriters,	on	the	other	hand,	(b)	in	connection	with	the
offering	of	the	Sharesand	the	process	leading	thereto,	each	Underwriter	is	and	has	been	acting	solely	as	a	principal	and	is	not	the
agent	or	fiduciary	of	theCompany,	any	of	its	Subsidiaries	or	their	respective	shareholders,	creditors,	employees	or	any	other	party,
(c)	no	Underwriter	has	assumedor	will	assume	an	advisory	or	fiduciary	responsibility	in	favor	of	the	Company	with	respect	to	the
offering	of	the	Shares,	the	ConcurrentRegistered	Direct	Offering	or	the	process	leading	thereto	(irrespective	of	whether	such
Underwriter	has	advised	or	is	currently	advisingthe	Company	or	any	of	its	Subsidiaries	on	other	matters)	and	no	Underwriter	has
any	obligation	to	the	Company	with	respect	to	the	offeringof	the	Shares	or	the	Concurrent	Registered	Direct	Offering	except	the
obligations	expressly	set	forth	in	this	Agreement,	(d)	the	Underwritersand	their	respective	affiliates	may	be	engaged	in	a	broad
range	of	transactions	that	involve	interests	that	differ	from	those	of	theCompany	and	(e)	the	Underwriters	have	not	provided	any
legal,	accounting,	regulatory	or	tax	advice	with	respect	to	the	offering	of	theShares	or	the	Concurrent	Registered	Direct	Offering
and	the	Company	has	consulted	its	own	respective	legal,	accounting,	regulatory	andtax	advisors	to	the	extent	it	deemed
appropriate.Â	SECTION14.	Parties.Â	ThisAgreement	shall	each	inure	to	the	benefit	of	and	be	binding	upon	the	Underwriters	and	the
Company	and	their	respective	successors.	Nothingexpressed	or	mentioned	in	this	Agreement	is	intended	or	shall	be	construed	to
give	any	person,	firm	or	corporation,	other	than	the	Underwritersand	the	Company	and	their	respective	successors	and	the
controlling	persons	and	officers	and	directors	referred	to	in	Sections	6	and7	and	their	heirs	and	legal	representatives,	any	legal	or
equitable	right,	remedy	or	claim	under	or	in	respect	of	this	Agreement	or	anyprovision	herein	contained.	This	Agreement	and	all
conditions	and	provisions	hereof	are	intended	to	be	for	the	sole	and	exclusive	benefitof	the	Underwriters	and	the	Company	and	their
respective	successors,	and	said	controlling	persons	and	officers	and	directors	and	theirheirs	and	legal	representatives,	and	for	the
benefit	of	no	other	person,	firm	or	corporation.	No	purchaser	of	Shares	from	any	Underwritershall	be	deemed	to	be	a	successor	by
reason	merely	of	such	purchase.Â		29	Â		Â	SECTION15.	Governing	Law.Â	Thisagreement	and	any	claim,	controversy	or	dispute
arising	under	or	related	to	this	agreement	shall	be	governed	by,	and	construed	in	accordancewith	the	laws	of,	the	state	of	New	York
without	regard	to	its	choice	of	law	provisions.Â	SECTION16.	Waiver	of	Trial	by	Jury.	The	Company	and	each	of	the	Underwriters
hereby	irrevocably	waives,	to	the	fullest	extent	permittedby	applicable	law,	any	and	all	right	to	trial	by	jury	in	any	legal	proceeding
arising	out	of	or	relating	to	this	Agreement	or	the	transactionscontemplated	hereby.Â	SECTION17.	Consent	to	Jurisdiction;	Waiver	of
Immunity.	Any	legal	suit,	action	or	proceeding	arising	out	of	or	based	upon	this	Agreementor	the	transactions	contemplated	hereby
shall	be	instituted	in	(i)	the	federal	courts	of	the	United	States	of	America	located	in	theCity	and	County	of	New	York,	Borough	of
Manhattan	or	(ii)	the	courts	of	the	State	of	New	York	located	in	the	City	and	County	of	New	York,Borough	of	Manhattan	(collectively,
the	â€œSpecified	Courtsâ€​),	and	each	party	irrevocably	submits	to	the	exclusive	jurisdiction(except	for	proceedings	instituted	in
regard	to	the	enforcement	of	a	judgment	of	any	such	court,	as	to	which	such	jurisdiction	is	non-exclusive)of	such	courts	in	any	such
suit,	action	or	proceeding.	Service	of	any	process,	summons,	notice	or	document	by	mail	to	such	partyâ€™saddress	set	forth	above
shall	be	effective	service	of	process	for	any	suit,	action	or	other	proceeding	brought	in	any	such	court.	Theparties	irrevocably	and
unconditionally	waive	any	objection	to	the	laying	of	venue	of	any	suit,	action	or	other	proceeding	in	the	SpecifiedCourts	and
irrevocably	and	unconditionally	waive	and	agree	not	to	plead	or	claim	in	any	such	court	that	any	such	suit,	action	or	otherproceeding
brought	in	any	such	court	has	been	brought	in	an	inconvenient	forum.Â	SECTION18.	TIME.	TIME	SHALL	BE	OF	THE	ESSENCE	OF
THIS	AGREEMENT.	EXCEPT	AS	OTHERWISE	SET	FORTH	HEREIN,	SPECIFIED	TIMES	OF	DAY	REFER	TONEW	YORK	CITY
TIME.Â	SECTION19.	Partial	Unenforceability.	The	invalidity	or	unenforceability	of	any	Section,	paragraph	or	provision	of	this
Agreement	shallnot	affect	the	validity	or	enforceability	of	any	other	Section,	paragraph	or	provision	hereof.	If	any	Section,	paragraph
or	provisionof	this	Agreement	is	for	any	reason	determined	to	be	invalid	or	unenforceable,	there	shall	be	deemed	to	be	made	such
minor	changes	(andonly	such	minor	changes)	as	are	necessary	to	make	it	valid	and	enforceable.Â	SECTION20.	Counterparts.	This
Agreement	may	be	executed	in	any	number	of	counterparts	(which	may	include	counterparts	delivered	by	anystandard	form	of
telecommunication),	each	of	which	shall	be	deemed	to	be	an	original,	but	all	such	counterparts	shall	together	constituteone	and	the
same	agreement.	Counterparts	may	be	delivered	via	electronic	mail	(including	any	electronic	signature	covered	by	the	U.S.federal
ESIGN	Act	of	2000,	Uniform	Electronic	Transactions	Act,	the	Electronic	Signatures	and	Records	Act	or	other	applicable	law,
e.g.,www.docusign.com)	or	other	transmission	method	and	any	counterpart	so	delivered	shall	be	deemed	to	have	been	duly	and
validly	deliveredand	be	valid	and	effective	for	all	purposes.Â	SECTION21.	Effect	of	Headings.	The	headings	of	the	sections	of	this
Agreement	have	been	inserted	for	convenience	of	reference	only	andshall	not	be	deemed	a	part	of	this	Agreement.Â	SECTION22.
Entire	Agreement.	This	Agreement	supersedes	all	prior	agreements	and	understandings	(whether	written	or	oral)	between
theCompany	and	the	Underwriters,	or	any	of	them,	with	respect	to	the	subject	matter	hereof.Â	SECTION23.	Recognition	of	the	U.S.
Special	Resolution	Regimes.	In	the	event	that	any	Underwriter	that	is	a	Covered	Entitybecomes	subject	to	a	proceeding	under	a	U.S.
Special	Resolution	Regime,	the	transfer	from	such	Underwriter	of	this	Agreement,	and	anyinterest	and	obligation	in	or	under	this
Agreement,	will	be	effective	to	the	same	extent	as	the	transfer	would	be	effective	under	theU.S.	Special	Resolution	Regime	if	this
Agreement,	and	any	such	interest	and	obligation,	were	governed	by	the	laws	of	the	United	Statesor	a	state	of	the	United
States.Â	Inthe	event	that	any	Underwriter	that	is	a	Covered	Entity	or	a	BHC	Act	Affiliate	of	such	Underwriter	becomes	subject	to	a
proceeding	undera	U.S.	Special	Resolution	Regime,	Default	Rights	under	this	Agreement	that	may	be	exercised	against	such
Underwriter	are	permitted	tobe	exercised	to	no	greater	extent	than	such	Default	Rights	could	be	exercised	under	the	U.S.	Special
Resolution	Regime	if	this	Agreementwere	governed	by	the	laws	of	the	United	States	or	a	state	of	the	United	States.Â	Forpurposes	of
this	Agreement,	(A)	â€œBHC	Act	Affiliateâ€​	has	the	meaning	assigned	to	the	term	â€œaffiliateâ€​	in,	andshall	be	interpreted	in
accordance	with,	12	U.S.C.	Â§	1841(k);	(B)	â€œCovered	Entityâ€​	means	any	of	the	following:	(i)	aâ€œcovered	entityâ€​	as	that	term
is	defined	in,	and	interpreted	in	accordance	with,	12	C.F.R.	Â§	252.82(b);	(ii)	a	â€œcoveredbankâ€​	as	that	term	is	defined	in,	and
interpreted	in	accordance	with,	12	C.F.R.	Â§	47.3(b);	or	(iii)	a	â€œcovered	FSIâ€​as	that	term	is	defined	in,	and	interpreted	in
accordance	with,	12	C.F.R.	Â§	382.2(b);	(C)	â€œDefault	Rightâ€​	has	the	meaningassigned	to	that	term	in,	and	shall	be	interpreted	in
accordance	with,	12	C.F.R.	Â§Â§	252.81,	47.2	or	382.1,	as	applicable;	and(D)	â€œU.S.	Special	Resolution	Regimeâ€​	means	each	of	(i)
the	Federal	Deposit	Insurance	Act	and	the	regulations	promulgatedthereunder	and	(ii)	Title	II	of	the	Dodd-Frank	Wall	Street	Reform
and	Consumer	Protection	Act	and	the	regulations	promulgated	thereunder.Â	[SIGNATUREPAGES	FOLLOW]Â		30	Â		Â	Verytruly
yours,Â		Â		A2Z	Cust2Mate	Solutions	Corp.	Â		Â		Â		By:	/s/	Gadi	Graus	Â		Name:	Gadi	Graus	Â		Title:	Chief	Executive	Officer
Â	Acceptedas	of	the	date	hereofÂ		Titan	Partners	Group	LLC,	A	Division	of	American	Capital	Partners,	LLC	Â		Â		Â		By:	/s/	Adam
Sands	Â		Name:	Adam	Sands	Â		Title:	Authorized	Representative	Â		Â	Forthemselves	and	as	Representative	of	the	other
Underwriters	named	in	Schedule	A	hereto.Â	[SignaturePage	to	Underwriting	Agreement]Â		Â		Â		Â	SCHEDULEA	Underwriter(s)Â	
Number	of	SharesÂ		Titan	Partners	Group	LLC,	a	division	of	American	Capital	Partners,	LLCÂ		Â	3,281,250Â		TotalÂ		Â	3,281,250Â	
Â		Â	Schedule	AÂ		Â		Â	SCHEDULEB-1Â	PricingTermsNumberof	Shares:	3,281,250Â	PublicOffering	Price	per	Share:
$6.40Â	Underwritersâ€™Discount	per	Share:	$0.448Â		Schedule	B-1	Â		Â	SCHEDULEB-2Â	FreeWriting	ProspectusesNone.Â	
Schedule	B-2	Â		Â	ExhibitAÂ	Â	FORMOF	LOCK-UP	AGREEMENTJanuary__,	2025Â		Â		Re:	Underwriting	Agreement,	dated	as	of
January	__,	2025	(the	â€œUnderwriting	Agreementâ€​),	between	A2Z	Cust2Mate	Solutions	Corp.	(the	â€œCompanyâ€​)	and	the
several	underwriters	named	in	Schedule	I	thereto.Â	Ladiesand	Gentlemen:Â	Capitalizedterms	used	but	not	defined	in	this	letter
agreement	(this	â€œLetter	Agreementâ€​)	shall	have	the	meanings	set	forth	inthe	Underwriting	Agreement.	Pursuant	to	Section	5(l)
of	the	Underwriting	Agreement	and	in	satisfaction	of	a	condition	of	the	Companyâ€™sobligations	under	the	Underwriting
Agreement,	the	undersigned	irrevocably	agrees	with	the	Company	that,	from	the	date	hereof	until	sixty(60)	days	after	the	Closing
Date	(such	period,	the	â€œRestriction	Periodâ€​)	the	undersigned	will	not	offer,	sell,	contractto	sell,	hypothecate,	pledge	or
otherwise	dispose	of	(or	enter	into	any	transaction	which	is	designed	to,	or	might	reasonably	be	expectedto,	result	in	the	disposition
(whether	by	actual	disposition	or	effective	economic	disposition	due	to	cash	settlement	or	otherwise)	bythe	undersigned	or	any
Affiliate	of	the	undersigned	or	any	person	in	privity	with	the	undersigned	or	any	Affiliate	of	the	undersigned),directly	or	indirectly,	or
establish	or	increase	a	put	equivalent	position	or	liquidate	or	decrease	a	call	equivalent	position	withinthe	meaning	of	Section	16	of



the	Securities	Exchange	Act	of	1934,	as	amended	(the	â€œExchange	Actâ€​),	with	respect	to,any	Common	Shares	of	the	Company	or
securities	convertible,	exchangeable	or	exercisable	into,	Common	Shares	of	the	Company	beneficiallyowned,	held	or	hereafter
acquired	by	the	undersigned	(the	â€œSecuritiesâ€​)	or	make	any	demand	for	or	exercise	any	rightor	cause	to	be	filed	a	registration,
including	any	amendments	thereto,	with	respect	to	the	registration	of	any	Common	Shares	or	CommonShare	Equivalents	or	publicly
disclose	the	intention	to	do	any	of	the	foregoing.	Beneficialownership	shall	be	calculated	in	accordance	with	Section	13(d)	of	the
Exchange	Act.	Beneficialownership	shall	be	calculated	in	accordance	with	Section	13(d)	of	the	Exchange	Act.	In	order	to	enforce	this
covenant,	the	Company	shallimpose	irrevocable	stop-transfer	instructions	preventing	the	transfer	agent	of	the	Company	from
effecting	any	actions	in	violation	ofthis	Letter	Agreement.Â	Notwithstandingthe	foregoing,	and	subject	to	the	conditions	below,	the
undersigned	may	transfer	the	Securities	provided	that	(1)	the	Company	receivesa	signed	lock-up	letter	agreement	(in	the	form	of	this
Letter	Agreement)	for	the	balance	of	the	Restriction	Period	from	each	donee,	trustee,distributee,	or	transferee,	as	the	case	may	be,
prior	to	such	transfer,	(2)	any	such	transfer	shall	not	involve	a	disposition	for	value,(3)	such	transfer	is	not	required	to	be	reported
with	the	Securities	and	Exchange	Commission	in	accordance	with	the	Exchange	Act	andno	report	of	such	transfer	shall	be	made
voluntarily,	and	(4)	neither	the	undersigned	nor	any	donee,	trustee,	distributee	or	transferee,as	the	case	may	be,	otherwise
voluntarily	effects	any	public	filing	or	report	regarding	such	transfers,	with	respect	to	transfer:Â		Â		i)	as	a	bona	fide	gift	or	gifts,	or
charitable	contribution(s);	Â		Â		Â		Â		ii)	to	any	immediate	family	member	or	to	any	trust	for	the	direct	or	indirect	benefit	of	the
undersigned	or	the	immediate	family	of	the	undersigned	(for	purposes	of	this	Letter	Agreement,	â€œimmediate	familyâ€​	shall	mean
any	relationship	by	blood,	marriage	or	adoption,	not	more	remote	than	first	cousin);	Â		Â		Â		Â		Â		iii)	to	any	corporation,	partnership,
limited	liability	company,	or	other	business	entity	all	of	the	equity	holders	of	which	consist	of	the	undersigned	and/or	the	immediate
family	of	the	undersigned;	Â		Â		Â		Â		iv)	if	the	undersigned	is	a	corporation,	partnership,	limited	liability	company,	trust	or	other
business	entity	(a)	to	another	corporation,	partnership,	limited	liability	company,	trust	or	other	business	entity	that	is	an	Affiliate	of
the	undersigned,	(b)	in	the	form	of	a	distribution	to	limited	partners,	limited	liability	company	members	or	shareholders	of	the
undersigned,	or	(c)	in	connection	with	a	sale,	merger	or	transfer	of	all	or	substantially	all	of	the	assets	of	the	undersigned	or	any
other	change	of	control	of	the	undersigned,	not	undertaken	for	the	purpose	of	avoiding	the	restrictions	imposed	by	this	Letter
Agreement;	Â		Â		Â		Â		v)	if	the	undersigned	is	a	trust,	to	the	beneficiary	of	such	trust;	or	Â		Â		Â		Â		vi)	by	will,	other	testamentary
document	or	intestate	succession	to	the	legal	representative,	heir,	beneficiary	or	a	member	of	the	immediate	family	of	the
undersigned.	Â	Inaddition,	notwithstanding	the	foregoing,	this	Letter	Agreement	shall	not	restrict	the	delivery	of	Common	Shares	to
the	undersigned	upon(i)	exercise	any	options	granted	under	any	employee	benefit	plan	of	the	Company;	provided	that	any	Common
Shares	or	Securities	acquiredin	connection	with	any	such	exercise	will	be	subject	to	the	restrictions	set	forth	in	this	Letter
Agreement,	or	(ii)	the	exercise	ofwarrants	or	any	other	security	convertible	into	or	exercisable	for	Common	Shares;	provided	that
such	Common	Shares	delivered	to	the	undersignedin	connection	with	such	exercise	or	conversion	are	subject	to	the	restrictions	set
forth	in	this	Letter	Agreement.Â	Furthermore,the	undersigned	may	enter	into	any	new	plan	established	in	compliance	with	Rule
10b5-1	of	the	Exchange	Act;	provided	that	(i)	such	planmay	only	be	established	if	no	public	announcement	or	filing	with	the
Securities	and	Exchange	Commission,	or	other	applicable	regulatoryauthority,	is	made	in	connection	with	the	establishment	of	such
plan	during	the	Restriction	Period,	except	as	required	by	applicablesecurities	laws,	and	(ii)	no	sale	of	Common	Shares	are	made
pursuant	to	such	plan	during	the	Restriction	Period.Â	Theundersigned	acknowledges	that	the	execution,	delivery	and	performance	of
this	Letter	Agreement	is	a	material	inducement	to	each	Underwriterto	complete	the	transactions	contemplated	by	the	Underwriting
Agreement	and	the	Company	shall	be	entitled	to	specific	performance	ofthe	undersignedâ€™s	obligations	hereunder.	The
undersigned	hereby	represents	that	the	undersigned	has	the	power	and	authority	toexecute,	deliver	and	perform	this	Letter
Agreement,	that	the	undersigned	has	received	adequate	consideration	therefor	and	that	the	undersignedwill	indirectly	benefit	from
the	closing	of	the	transactions	contemplated	by	the	Underwriting	Agreement.Â	ThisLetter	Agreement	may	not	be	amended	or
otherwise	modified	in	any	respect	without	the	written	consent	of	each	of	the	Company	and	the	undersigned.This	Letter	Agreement
shall	be	construed	and	enforced	in	accordance	with	the	laws	of	the	State	of	New	York	without	regard	to	the	principlesof	conflict	of
laws.	The	undersigned	hereby	irrevocably	submits	to	the	exclusive	jurisdiction	of	the	United	States	District	Court	sittingin	the
Southern	District	of	New	York	and	the	courts	of	the	State	of	New	York	located	in	Manhattan,	for	the	purposes	of	any	suit,	actionor
proceeding	arising	out	of	or	relating	to	this	Letter	Agreement,	and	hereby	waives,	and	agrees	not	to	assert	in	any	such	suit,	actionor
proceeding,	any	claim	that	(i)	it	is	not	personally	subject	to	the	jurisdiction	of	such	court,	(ii)	the	suit,	action	or	proceedingis	brought
in	an	inconvenient	forum,	or	(iii)	the	venue	of	the	suit,	action	or	proceeding	is	improper.	The	undersigned	hereby	irrevocablywaives
personal	service	of	process	and	consents	to	process	being	served	in	any	such	suit,	action	or	proceeding	by	receiving	a	copy
thereofsent	to	the	Company	at	the	address	in	effect	for	notices	to	it	under	the	Underwriting	Agreement	and	agrees	that	such	service
shall	constitutegood	and	sufficient	service	of	process	and	notice	thereof.	The	undersigned	hereby	waives	any	right	to	a	trial	by	jury.
Nothing	containedherein	shall	be	deemed	to	limit	in	any	way	any	right	to	serve	process	in	any	manner	permitted	by	law.	The
undersigned	agrees	and	understandsthat	this	Letter	Agreement	does	not	intend	to	create	any	relationship	between	the	undersigned
and	any	Underwriter	and	that	no	Underwriteris	entitled	to	cast	any	votes	on	the	matters	herein	contemplated	and	that	no	issuance
or	sale	of	the	Securities	is	created	or	intendedby	virtue	of	this	Letter	Agreement.Â	ThisLetter	Agreement	shall	be	binding	on
successors	and	assigns	of	the	undersigned	with	respect	to	the	Securities	and	any	such	successoror	assign	shall	enter	into	a	similar
agreement	for	the	benefit	of	the	Underwriters.Â	Itis	understood	that,	this	Letter	Agreement	shall	automatically	terminate,	and	the
undersigned	shall	be	released	from	its	obligations	hereunder,upon	the	earliest	to	occur,	if	any,	of	(i)	prior	to	the	execution	of	the
Underwriting	Agreement,	the	Company	advises	Titan	Partners	GroupLLC,	a	division	of	American	Capital	Partners,	LLC,	in	writing
that	it	has	determined	not	to	proceed	with	the	offering,	(ii)	the	UnderwritingAgreement	is	executed	but	is	terminated	prior	to
payment	for	and	delivery	of	any	Securities	pursuant	to	the	Underwriting	Agreement,	or(iii)	January	29,	2025,	in	the	event	that	the
Underwriting	Agreement	has	not	been	executed	by	such	date.Â	ThisLetter	Agreement	is	intended	for	the	benefit	of	the	parties
hereto	and	their	respective	successors	and	permitted	assigns	and	is	not	forthe	benefit	of,	nor	may	any	provisions	hereof	be	enforced
by,	any	other	Person.Â	***SIGNATURE	PAGE	FOLLOWS***Â		Â		Â		Â	ThisLetter	Agreement	may	be	executed	in	two	or	more
counterparts,	all	of	which	when	taken	together	may	be	considered	one	and	the	same	agreement.Â		Â		Signature	Â		Â		Â		Â		Print
Name	Â		Â		Â		Â		Position	in	Company,	if	any	Â		Â		Address	for	Notice:	Â		Â		Â	Â		Â		Number	of	Common	Shares	Â		Â		Â		Number	of
Common	Shares	underlying	subject	to	warrants,	options,	debentures	or	other	convertible	securities	Â	Bysigning	below,	the	Company
agrees	to	enforce	the	restrictions	on	transfer	set	forth	in	this	Letter	Agreement.Â		A2Z	Cust2Mate	Solutions	Corp.	Â		Â		Â		By:
Â	Â	Â	Â	Â	Â	Â	Â	Â		Â		Name:	Â		Â		Title:	Â		Â		Â		Â		Â	Exhibit99.2Â	REPRESENTATIVEâ€™SPURCHASE	WARRANTÂ	A2ZCust2Mate
Solutions	Corp.Â		Warrant	Shares:	[_________]	Initial	Exercise	Date:	July	29,	2025	Â		Issue	Date:	January	29,	2025
Â	ThisREPRESENTATIVEâ€™S	PURCHASE	WARRANT	(the	â€œWarrantâ€​)	certifies	that,	for	value	received,	American
CapitalPartners,	LLC	or	its	assigns	(the	â€œHolderâ€​)	is	entitled,	upon	the	terms	and	subject	to	the	limitations	on	exerciseand	the
conditions	hereinafter	set	forth,	at	any	time	on	or	after	the	date	referred	to	above	as	the	Initial	Exercise	Date	(the	â€œInitialExercise
Dateâ€​)	and	on	or	prior	to	5:00	p.m.	(New	York	City	time)	on	January	29,	2030	(the	â€œTermination	Dateâ€​)but	not	thereafter,	to
subscribe	for	and	purchase	from	A2Z	Cust2Mate	Solutions	Corp.,	a	corporation	organized	under	the	laws	of	the	Provinceof	British
Columbia	(the	â€œCompanyâ€​),	up	to	[_______]	shares	(as	subject	to	adjustment	hereunder,	the	â€œWarrantSharesâ€​)	of	Common
Stock.	The	purchase	price	of	one	share	of	Common	Stock	under	this	Warrant	shall	be	equal	to	the	ExercisePrice,	as	defined	in
Section	2(b).Â	Section1.	Definitions.	Capitalized	terms	used	and	not	otherwise	defined	herein	shall	have	the	meanings	set	forth	in
that	certain	UnderwritingAgreement	(the	â€œUnderwriting	Agreementâ€​),	dated	January	27,	2025,	between	the	Company	and	Titan
Partners	GroupLLC,	a	division	of	American	Capital	Partners,	LLC,	as	representative	of	the	several	Underwriters	named	in	Schedule
A	thereto.Â	Section2.	Exercise.Â	a)	Exerciseof	Warrant.	Exercise	of	the	purchase	rights	represented	by	this	Warrant	may	be	made,	in
whole	or	in	part,	at	any	time	or	times	onor	after	the	Initial	Exercise	Date	and	on	or	before	the	Termination	Date	by	delivery	to	the
Company	of	a	duly	executed	PDF	copy	submittedby	email	(or	e-mail	attachment)	of	the	Notice	of	Exercise	in	the	form	annexed	hereto
(the	â€œNotice	of	Exerciseâ€​).	Withinthe	earlier	of	(i)	one	(1)	Trading	Day	and	(ii)	the	number	of	Trading	Days	comprising	the



Standard	Settlement	Period	(as	defined	in	Section2(d)(i)	herein)	following	the	date	of	exercise	as	aforesaid,	the	Holder	shall	deliver
the	aggregate	Exercise	Price	for	the	shares	specifiedin	the	applicable	Notice	of	Exercise	by	wire	transfer	or	cashierâ€™s	check
drawn	on	a	United	States	bank	unless	the	cashless	exerciseprocedure	specified	in	Section	2(c)	below	is	specified	in	the	applicable
Notice	of	Exercise.	No	ink-original	Notice	of	Exercise	shallbe	required,	nor	shall	any	medallion	guarantee	(or	other	type	of	guarantee
or	notarization)	of	any	Notice	of	Exercise	be	required.	Notwithstandinganything	herein	to	the	contrary,	the	Holder	shall	not	be
required	to	physically	surrender	this	Warrant	to	the	Company	until	the	Holderhas	purchased	all	of	the	Warrant	Shares	available
hereunder	and	the	Warrant	has	been	exercised	in	full,	in	which	case,	the	Holder	shallsurrender	this	Warrant	to	the	Company	for
cancellation	within	three	(3)	Trading	Days	of	the	date	on	which	the	final	Notice	of	Exerciseis	delivered	to	the	Company.	Partial
exercises	of	this	Warrant	resulting	in	purchases	of	a	portion	of	the	total	number	of	Warrant	Sharesavailable	hereunder	shall	have	the
effect	of	lowering	the	outstanding	number	of	Warrant	Shares	purchasable	hereunder	in	an	amount	equalto	the	applicable	number	of
Warrant	Shares	purchased.	The	Holder	and	the	Company	shall	maintain	records	showing	the	number	of	WarrantShares	purchased
and	the	date	of	such	purchases.	The	Company	shall	deliver	any	objection	to	any	Notice	of	Exercise	within	one	(1)	BusinessDay	of
receipt	of	such	notice.	The	Holder	and	any	assignee,	by	acceptance	of	this	Warrant,	acknowledge	and	agree	that,	by	reason	ofthe
provisions	of	this	paragraph,	following	the	purchase	of	a	portion	of	the	Warrant	Shares	hereunder,	the	number	of	Warrant	Shares
availablefor	purchase	hereunder	at	any	given	time	may	be	less	than	the	amount	stated	on	the	face	hereof.Â	b)	Exercise	Price.	The
exercise	price	per	share	of	Common	Stock	under	this	Warrant	shall	be	$8.00,	subject	to	adjustment	hereunder(the	â€œExercise
Priceâ€​).Â		Â		Â		Â	c)	CashlessExercise.	In	lieu	of	exercising	this	Warrant	by	delivering	the	aggregate	Exercise	Price	by	wire	transfer
or	cashierâ€™s	check,at	the	election	of	Holder,	this	Warrant	may	also	be	exercised,	in	whole	or	in	part,	at	such	time	by	means	of	a
â€œcashless	exerciseâ€​in	which	the	Holder	shall	be	entitled	to	receive	a	number	of	Warrant	Shares	equal	to	the	quotient	obtained
by	dividing	[(A-B)	(X)]	by(A),	where:Â		Â		(A)	=	as	applicable:	(i)	the	VWAP	on	the	Trading	Day	immediately	preceding	the	date	of	the
applicable	Notice	of	Exercise	if	such	Notice	of	Exercise	is	(1)	both	executed	and	delivered	pursuant	to	Section	2(a)	hereof	on	a	day
that	is	not	a	Trading	Day	or	(2)	both	executed	and	delivered	pursuant	to	Section	2(a)	hereof	on	a	Trading	Day	prior	to	the	opening	of
â€œregular	trading	hoursâ€​	(as	defined	in	Rule	600(b)(68)	of	Regulation	NMS	promulgated	under	the	federal	securities	laws)	on
such	Trading	Day,	(ii)	at	the	option	of	the	Holder,	either	(y)	the	VWAP	on	the	Trading	Day	immediately	preceding	the	date	of	the
applicable	Notice	of	Exercise	or	(z)	the	Bid	Price	of	the	Common	Stock	on	the	principal	Trading	Market	as	reported	by	Bloomberg
L.P.	as	of	the	time	of	the	Holderâ€™s	execution	of	the	applicable	Notice	of	Exercise	if	such	Notice	of	Exercise	is	executed	during
â€œregular	trading	hoursâ€​	on	a	Trading	Day	and	is	delivered	within	two	(2)	hours	thereafter	(including	until	two	(2)	hours	after	the
close	of	â€œregular	trading	hoursâ€​	on	a	Trading	Day)	pursuant	to	Section	2(a)	hereof	or	(iii)	the	VWAP	on	the	date	of	the
applicable	Notice	of	Exercise	if	the	date	of	such	Notice	of	Exercise	is	a	Trading	Day	and	such	Notice	of	Exercise	is	both	executed	and
delivered	pursuant	to	Section	2(a)	hereof	after	the	close	of	â€œregular	trading	hoursâ€​	on	such	Trading	Day;	Â		Â		Â		Â		Â		(B)	=	the
Exercise	Price	of	this	Warrant,	as	adjusted	hereunder;	and	Â		Â		(X)	=	the	number	of	Warrant	Shares	that	would	be	issuable	upon
exercise	of	this	Warrant	in	accordance	with	the	terms	of	this	Warrant	if	such	exercise	were	by	means	of	a	cash	exercise	rather	than	a
cashless	exercise.	Â	â€œVWAPâ€​means,	for	any	date,	the	price	determined	by	the	first	of	the	following	clauses	that	applies:	(a)	if	the
Common	Stock	are	then	listedor	quoted	on	The	New	York	Stock	Exchange,	the	NYSE	American	or	any	tier	of	The	Nasdaq	Stock
Market	(each,	a	â€œTrading	Marketâ€​),the	daily	volume	weighted	average	price	of	the	Common	Stock	for	such	date	(or	the	nearest
preceding	date)	on	the	Trading	Market	on	whichthe	Common	Stock	are	then	listed	or	quoted	as	reported	by	Bloomberg	L.P.
(â€œBloombergâ€​)	(based	on	a	trading	day	from9:30	a.m.	(New	York	City	time)	to	4:02	p.m.	(New	York	City	time)),	(b)	if	the
Common	Stock	are	listed	or	quoted	on	the	OTCQB	or	OTCQX(each	as	operated	by	OTC	Markets	Group,	Inc.,	or	any	successor
market),	the	volume	weighted	average	price	of	the	Common	Stock	for	suchdate	(or	the	nearest	preceding	date)	on	OTCQB	or	OTCQX
as	applicable,	(c)	if	the	Common	Stock	are	not	then	listed	or	quoted	for	tradingon	the	OTCQB	or	OTCQX	Markets	and	if	prices	for	the
Common	Stock	are	then	reported	in	the	OTC	Pink	Market	published	by	OTC	Markets	GroupInc.	(or	a	similar	organization	or	agency
succeeding	to	its	functions	of	reporting	prices),	the	most	recent	bid	price	per	share	of	theCommon	Stock	so	reported,	or	(d)	in	all
other	cases,	the	fair	market	value	of	a	Common	Stock	as	determined	by	an	independent	appraiserselected	in	good	faith	by	the	Board
of	Directors	of	the	Company	and	reasonably	acceptable	to	the	Holder,	the	fees	and	expenses	of	whichshall	be	paid	by	the
Company.Â	IfWarrant	Shares	are	issued	in	such	a	cashless	exercise,	the	parties	acknowledge	and	agree	that	in	accordance	with
Section	3(a)(9)	of	theSecurities	Act,	the	Warrant	Shares	shall	take	on	the	registered	characteristics	of	the	Warrants	being	exercised,
and	the	holding	periodof	the	Warrants	being	exercised	may	be	tacked	onto	the	holding	period	of	the	Warrant	Shares.	The	Company
agrees	not	to	take	any	positioncontrary	to	this	Section	2(c).Â		Â		Â		Â	d)Mechanics	of	Exercise.Â		i.	Delivery	of	Warrant	Shares	Upon
Exercise.	The	Company	shall	cause	the	Warrant	Shares	purchased	hereunder	to	be	transmitted	by	the	Transfer	Agent	to	the	Holder
by	crediting	the	account	of	the	Holderâ€™s	or	its	designeeâ€™s	balance	account	with	The	Depository	Trust	Company	through	its
Deposit	or	Withdrawal	at	Custodian	system	(â€œDWACâ€​)	if	the	Company	is	then	a	participant	in	such	system	and	either	(A)	there	is
an	effective	registration	statement	permitting	the	issuance	of	the	Warrant	Shares	to	or	resale	of	the	Warrant	Shares	by	Holder	or	(B)
this	Warrant	is	being	exercised	via	cashless	exercise,	and	otherwise	by	physical	delivery	of	a	certificate,	registered	in	the
Companyâ€™s	share	register	in	the	name	of	the	Holder	or	its	designee,	for	the	number	of	Warrant	Shares	to	which	the	Holder	is
entitled	pursuant	to	such	exercise	to	the	address	specified	by	the	Holder	in	the	Notice	of	Exercise	by	the	date	that	is	the	earliest	of
(i)	two	(2)	Trading	Days	after	the	delivery	to	the	Company	by	the	Holder	of	the	Notice	of	Exercise,	(ii)	one	(1)	Trading	Day	after
delivery	of	the	aggregate	Exercise	Price	to	the	Company	and	(iii)	the	number	of	Trading	Days	comprising	the	Standard	Settlement
Period	after	the	delivery	to	the	Company	of	the	Notice	of	Exercise	(such	date,	the	â€œWarrant	Share	Delivery	Dateâ€​).	Upon
delivery	of	the	Notice	of	Exercise,	the	Holder	shall	be	deemed	for	all	corporate	purposes	to	have	become	the	holder	of	record	of	the
Warrant	Shares	with	respect	to	which	this	Warrant	has	been	exercised,	irrespective	of	the	date	of	delivery	of	the	Warrant	Shares,
provided	that	payment	of	the	aggregate	Exercise	Price	(other	than	in	the	case	of	a	cashless	exercise)	is	received	within	the	earlier	of
(i)	one	(1)	Trading	Day	and	(ii)	the	number	of	Trading	Days	comprising	the	Standard	Settlement	Period	following	delivery	of	the
Notice	of	Exercise.	If	the	Company	fails	for	any	reason	to	deliver	to	the	Holder	the	Warrant	Shares	subject	to	a	Notice	of	Exercise	by
the	Warrant	Share	Delivery	Date,	the	Company	shall	pay	to	the	Holder,	in	cash,	as	liquidated	damages	and	not	as	a	penalty,	for	each
$1,000	of	Warrant	Shares	subject	to	such	exercise	(based	on	the	VWAP	of	the	Common	Stock	on	the	date	of	the	applicable	Notice	of
Exercise),	$10	per	Trading	Day	(increasing	to	$20	per	Trading	Day	on	the	fifth	Trading	Day	after	such	liquidated	damages	begin	to
accrue)	for	each	Trading	Day	after	such	Warrant	Share	Delivery	Date	until	such	Warrant	Shares	are	delivered	or	Holder	rescinds
such	exercise.	The	Company	agrees	to	maintain	a	transfer	agent	that	is	a	participant	in	the	FAST	program	so	long	as	this	Warrant
remains	outstanding	and	exercisable.	As	used	herein,	â€œStandard	Settlement	Periodâ€​	means	the	standard	settlement	period,
expressed	in	a	number	of	Trading	Days,	on	the	Companyâ€™s	primary	Trading	Market	with	respect	to	the	Common	Stock	as	in
effect	on	the	date	of	delivery	of	the	Notice	of	Exercise.Â	ii.	Deliveryof	New	Warrants	Upon	Exercise.	If	this	Warrant	shall	have	been
exercised	in	part,	the	Company	shall,	at	the	request	of	a	Holder	andupon	surrender	of	this	Warrant	certificate,	at	the	time	of	delivery
of	the	Warrant	Shares,	deliver	to	the	Holder	a	new	Warrant	evidencingthe	rights	of	the	Holder	to	purchase	the	unpurchased	Warrant
Shares	called	for	by	this	Warrant,	which	new	Warrant	shall	in	all	otherrespects	be	identical	with	this	Warrant.Â	iii.	RescissionRights.
If	the	Company	fails	to	cause	the	Transfer	Agent	to	transmit	to	the	Holder	the	Warrant	Shares	pursuant	to	Section	2(d)(i)by	the
Warrant	Share	Delivery	Date,	then	the	Holder	will	have	the	right	to	rescind	such	exercise;	provided,	however,	that	theHolder	shall
be	required	to	return	any	Warrant	Shares	or	Common	Stock	subject	to	any	such	rescinded	exercise	notice	concurrently	withthe
return	to	the	Holder	of	the	aggregate	Exercise	Price	paid	to	the	Company	for	such	Warrant	Shares	and	the	restoration	of	the
Holderâ€™sright	to	acquire	such	Warrant	Shares	pursuant	to	this	Warrant	(including,	issuance	of	a	replacement	warrant	certificate
evidencing	suchrestored	right).Â		Â		Â		Â	iv.	Compensationfor	Buy-In	on	Failure	to	Timely	Deliver	Warrant	Shares	Upon	Exercise.	In
addition	to	any	other	rights	available	to	the	Holder,	ifthe	Company	fails	to	cause	the	Transfer	Agent	to	transmit	to	the	Holder	the
Warrant	Shares	in	accordance	with	the	provisions	of	Section2(d)(i)	above	pursuant	to	an	exercise	on	or	before	the	Warrant	Share
Delivery	Date,	and	if	after	such	date	the	Holder	is	required	byits	broker	to	purchase	(in	an	open	market	transaction	or	otherwise)	or



the	Holderâ€™s	brokerage	firm	otherwise	purchases,	sharesof	Common	Stock	to	deliver	in	satisfaction	of	a	sale	by	the	Holder	of	the
Warrant	Shares	which	the	Holder	anticipated	receiving	uponsuch	exercise	(a	â€œBuy-Inâ€​),	then	the	Company	shall	(A)	pay	in	cash
to	the	Holder	the	amount,	if	any,	by	which	(x)the	Holderâ€™s	total	purchase	price	(including	brokerage	commissions,	if	any)	for	the
shares	of	Common	Stock	so	purchased	exceeds(y)	the	amount	obtained	by	multiplying	(1)	the	number	of	Warrant	Shares	that	the
Company	was	required	to	deliver	to	the	Holder	in	connectionwith	the	exercise	at	issue	times	(2)	the	price	at	which	the	sell	order
giving	rise	to	such	purchase	obligation	was	executed,	and	(B)at	the	option	of	the	Holder,	either	reinstate	the	portion	of	the	Warrant
and	equivalent	number	of	Warrant	Shares	for	which	such	exercisewas	not	honored	(in	which	case	such	exercise	shall	be	deemed
rescinded)	or	deliver	to	the	Holder	the	number	of	shares	of	Common	Stockthat	would	have	been	issued	had	the	Company	timely
complied	with	its	exercise	and	delivery	obligations	hereunder.	For	example,	if	theHolder	purchases	Common	Stock	having	a	total
purchase	price	of	$11,000	to	cover	a	Buy-In	with	respect	to	an	attempted	exercise	of	sharesof	Common	Stock	with	an	aggregate	sale
price	giving	rise	to	such	purchase	obligation	of	$10,000,	under	clause	(A)	of	the	immediatelypreceding	sentence	the	Company	shall
be	required	to	pay	the	Holder	$1,000.	The	Holder	shall	provide	the	Company	written	notice	indicatingthe	amounts	payable	to	the
Holder	in	respect	of	the	Buy-In	and,	upon	request	of	the	Company,	evidence	of	the	amount	of	such	loss.	Nothingherein	shall	limit	a
Holderâ€™s	right	to	pursue	any	other	remedies	available	to	it	hereunder,	at	law	or	in	equity	including,	withoutlimitation,	a	decree	of
specific	performance	and/or	injunctive	relief	with	respect	to	the	Companyâ€™s	failure	to	timely	deliver	sharesof	Common	Stock
upon	exercise	of	the	Warrant	as	required	pursuant	to	the	terms	hereof.Â	v.	NoFractional	Shares	or	Scrip.	No	fractional	shares	or
scrip	representing	fractional	shares	shall	be	issued	upon	the	exercise	of	thisWarrant.	As	to	any	fraction	of	a	share	which	the	Holder
would	otherwise	be	entitled	to	purchase	upon	such	exercise,	the	Company	shall,at	its	election,	either	pay	a	cash	adjustment	in
respect	of	such	final	fraction	in	an	amount	equal	to	such	fraction	multiplied	by	theExercise	Price	or	round	up	to	the	next	whole
share.Â	vi.	Charges,Taxes	and	Expenses.	Issuance	of	Warrant	Shares	shall	be	made	without	charge	to	the	Holder	for	any	issue	or
transfer	tax	or	otherincidental	expense	in	respect	of	the	issuance	of	such	Warrant	Shares,	all	of	which	taxes	and	expenses	shall	be
paid	by	the	Company,	andsuch	Warrant	Shares	shall	be	issued	in	the	name	of	the	Holder	or	in	such	name	or	names	as	may	be
directed	by	the	Holder;	provided,however,	that	in	the	event	that	Warrant	Shares	are	to	be	issued	in	a	name	other	than	the	name	of
the	Holder,	this	Warrant	whensurrendered	for	exercise	shall	be	accompanied	by	the	Assignment	Form	attached	hereto	duly	executed
by	the	Holder	and	the	Company	mayrequire,	as	a	condition	thereto,	the	payment	of	a	sum	sufficient	to	reimburse	it	for	any	transfer
tax	incidental	thereto.	The	Companyshall	pay	all	Transfer	Agent	fees	required	for	same-day	processing	of	any	Notice	of	Exercise	and
all	fees	to	the	Depository	Trust	Company(or	another	established	clearing	corporation	performing	similar	functions)	required	for
same-day	electronic	delivery	of	the	Warrant	Shares.Â	vii.	Closingof	Books.	The	Company	will	not	close	its	stockholder	books	or
records	in	any	manner	which	prevents	the	timely	exercise	of	this	Warrant,pursuant	to	the	terms	hereof.Â		Â		Â		Â	e)
Holderâ€™sExercise	Limitations.	The	Company	shall	not	effect	any	exercise	of	this	Warrant,	and	a	Holder	shall	not	have	the	right	to
exerciseany	portion	of	this	Warrant,	pursuant	to	Section	2	or	otherwise,	to	the	extent	that	after	giving	effect	to	such	issuance	after
exerciseas	set	forth	on	the	applicable	Notice	of	Exercise,	the	Holder	(together	with	the	Holderâ€™s	Affiliates,	and	any	other	Persons
actingas	a	group	together	with	the	Holder	or	any	of	the	Holderâ€™s	Affiliates	(such	Persons,	â€œAttribution	Partiesâ€​)),
wouldbeneficially	own	in	excess	of	the	Beneficial	Ownership	Limitation	(as	defined	below).	For	purposes	of	the	foregoing	sentence,
the	numberof	shares	of	Common	Stock	beneficially	owned	by	the	Holder	and	its	Affiliates	and	Attribution	Parties	shall	include	the
number	of	sharesof	Common	Stock	issuable	upon	exercise	of	this	Warrant	with	respect	to	which	such	determination	is	being	made,
but	shall	exclude	thenumber	of	shares	of	Common	Stock	which	would	be	issuable	upon	(i)	exercise	of	the	remaining,	nonexercised
portion	of	this	Warrant	beneficiallyowned	by	the	Holder	or	any	of	its	Affiliates	or	Attribution	Parties	and	(ii)	exercise	or	conversion	of
the	unexercised	or	nonconvertedportion	of	any	other	securities	of	the	Company	(including,	without	limitation,	any	other	Common
Stock	Equivalents)	subject	to	a	limitationon	conversion	or	exercise	analogous	to	the	limitation	contained	herein	beneficially	owned
by	the	Holder	or	any	of	its	Affiliates	or	AttributionParties.	Except	as	set	forth	in	the	preceding	sentence,	for	purposes	of	this	Section
2(e),	beneficial	ownership	shall	be	calculated	inaccordance	with	Section	13(d)	of	the	Exchange	Act	and	the	rules	and	regulations
promulgated	thereunder,	it	being	acknowledged	by	theHolder	that	the	Company	is	not	representing	to	the	Holder	that	such
calculation	is	in	compliance	with	Section	13(d)	of	the	Exchange	Actand	the	Holder	is	solely	responsible	for	any	schedules	required	to
be	filed	in	accordance	therewith.	To	the	extent	that	the	limitationcontained	in	this	Section	2(e)	applies,	the	determination	of	whether
this	Warrant	is	exercisable	(in	relation	to	other	securities	ownedby	the	Holder	together	with	any	Affiliates	and	Attribution	Parties)
and	of	which	portion	of	this	Warrant	is	exercisable	shall	be	in	thesole	discretion	of	the	Holder,	and	the	submission	of	a	Notice	of
Exercise	shall	be	deemed	to	be	the	Holderâ€™s	determination	of	whetherthis	Warrant	is	exercisable	(in	relation	to	other	securities
owned	by	the	Holder	together	with	any	Affiliates	and	Attribution	Parties)and	of	which	portion	of	this	Warrant	is	exercisable,	in	each
case	subject	to	the	Beneficial	Ownership	Limitation,	and	the	Company	shallhave	no	obligation	to	verify	or	confirm	the	accuracy	of
such	determination.	In	addition,	a	determination	as	to	any	group	status	as	contemplatedabove	shall	be	determined	in	accordance
with	Section	13(d)	of	the	Exchange	Act	and	the	rules	and	regulations	promulgated	thereunder.For	purposes	of	this	Section	2(e),	in
determining	the	number	of	outstanding	shares	of	Common	Stock,	a	Holder	may	rely	on	the	number	ofoutstanding	shares	of	Common
Stock	as	reflected	in	(A)	the	Companyâ€™s	most	recent	periodic	or	annual	report	filed	with	the	Commission,as	the	case	may	be,	(B)
a	more	recent	public	announcement	by	the	Company	or	(C)	a	more	recent	written	notice	by	the	Company	or	the	TransferAgent
setting	forth	the	number	of	shares	of	Common	Stock	outstanding.	Upon	the	written	or	oral	request	of	a	Holder,	the	Company
shallwithin	one	Trading	Day	confirm	orally	and	in	writing	to	the	Holder	the	number	of	shares	of	Common	Stock	then	outstanding.	In
any	case,the	number	of	outstanding	shares	of	Common	Stock	shall	be	determined	after	giving	effect	to	the	conversion	or	exercise	of
securitiesof	the	Company,	including	this	Warrant,	by	the	Holder	or	its	Affiliates	or	Attribution	Parties	since	the	date	as	of	which	such
numberof	outstanding	shares	of	Common	Stock	was	reported.	The	â€œBeneficial	Ownership	Limitationâ€​	shall	be	4.99%	(or,
uponelection	by	a	Holder	prior	to	the	issuance	of	any	Warrants,	9.99%)	of	the	number	of	shares	of	Common	Stock	outstanding
immediately	aftergiving	effect	to	the	issuance	of	shares	of	Common	Stock	issuable	upon	exercise	of	this	Warrant.	The	Holder,	upon
notice	to	the	Company,may	increase	or	decrease	the	Beneficial	Ownership	Limitation	provisions	of	this	Section	2(e),	provided	that
the	Beneficial	OwnershipLimitation	in	no	event	exceeds	9.99%	of	the	number	of	shares	of	Common	Stock	outstanding	immediately
after	giving	effect	to	the	issuanceof	shares	of	Common	Stock	upon	exercise	of	this	Warrant	held	by	the	Holder	and	the	provisions	of
this	Section	2(e)	shall	continue	toapply.	Any	increase	in	the	Beneficial	Ownership	Limitation	will	not	be	effective	until	the	61st	day
after	such	notice	is	deliveredto	the	Company.	The	provisions	of	this	paragraph	shall	be	construed	and	implemented	in	a	manner
otherwise	than	in	strict	conformity	withthe	terms	of	this	Section	2(e)	to	correct	this	paragraph	(or	any	portion	hereof)	which	may	be
defective	or	inconsistent	with	the	intendedBeneficial	Ownership	Limitation	herein	contained	or	to	make	changes	or	supplements
necessary	or	desirable	to	properly	give	effect	tosuch	limitation.	The	limitations	contained	in	this	paragraph	shall	apply	to	a	successor
holder	of	this	Warrant.Â	Section3.	Certain	Adjustments.Â	a)	StockDividends	and	Splits.	If	the	Company,	at	any	time	while	this
Warrant	is	outstanding:	(i)	pays	a	stock	dividend	or	otherwise	makesa	distribution	or	distributions	on	shares	of	its	Common	Stock	or
any	other	equity	or	equity	equivalent	securities	payable	in	shares	ofCommon	Stock	(which,	for	avoidance	of	doubt,	shall	not	include
any	shares	of	Common	Stock	issued	by	the	Company	upon	exercise	of	thisWarrant),	(ii)	subdivides	outstanding	shares	of	Common
Stock	into	a	larger	number	of	shares,	(iii)	combines	(including	by	way	of	reversestock	split)	outstanding	shares	of	Common	Stock
into	a	smaller	number	of	shares,	or	(iv)	issues	by	reclassification	of	shares	of	CommonStock	any	shares	of	capital	stock	of	the
Company,	then	in	each	case	the	Exercise	Price	shall	be	multiplied	by	a	fraction	of	which	thenumerator	shall	be	the	number	of	shares
of	Common	Stock	(excluding	treasury	shares,	if	any)	outstanding	immediately	before	such	eventand	of	which	the	denominator	shall
be	the	number	of	shares	of	Common	Stock	outstanding	immediately	after	such	event,	and	the	number	ofshares	issuable	upon
exercise	of	this	Warrant	shall	be	proportionately	adjusted	such	that	the	aggregate	Exercise	Price	of	this	Warrantshall	remain
unchanged.	Any	adjustment	made	pursuant	to	this	Section	3(a)	shall	become	effective	immediately	after	the	record	date	forthe
determination	of	stockholders	entitled	to	receive	such	dividend	or	distribution	and	shall	become	effective	immediately	after
theeffective	date	in	the	case	of	a	subdivision,	combination	or	re-classification.	For	the	purposes	of	clarification,	the	Exercise	Priceof



this	Warrant	will	not	be	adjusted	in	the	event	that	the	Company	or	any	subsidiary	thereof,	as	applicable,	sells	or	grants	any	optionto
purchase,	or	sell	or	any	grant	any	right	to	reprice,	or	otherwise	dispose	of	or	issue	(or	announce	any	offer,	sale,	grant	or	any	optionto
purchase	or	other	disposition)	any	Common	Stock	or	Common	Stock	Equivalents,	at	an	effective	price	per	share	less	than	the
ExercisePrice	then	in	effect.Â		Â		Â		Â	b)	SubsequentRights	Offerings.	In	addition	to	any	adjustments	pursuant	to	Section	3(a)	above,
if	at	any	time	the	Company	grants,	issues	or	sellsany	Common	Stock	Equivalents	or	rights	to	purchase	stock,	warrants,	securities	or
other	property	pro	rata	to	the	record	holders	of	anyclass	of	shares	of	Common	Stock	(the	â€œPurchase	Rightsâ€​),	then	the	Holder
will	be	entitled	to	acquire,	upon	the	termsapplicable	to	such	Purchase	Rights,	the	aggregate	Purchase	Rights	which	the	Holder	could
have	acquired	if	the	Holder	had	held	the	numberof	shares	of	Common	Stock	acquirable	upon	complete	exercise	of	this	Warrant
(without	regard	to	any	limitations	on	exercise	hereof,	includingwithout	limitation,	the	Beneficial	Ownership	Limitation)	immediately
before	the	date	on	which	a	record	is	taken	for	the	grant,	issuanceor	sale	of	such	Purchase	Rights,	or,	if	no	such	record	is	taken,	the
date	as	of	which	the	record	holders	of	shares	of	Common	Stock	areto	be	determined	for	the	grant,	issue	or	sale	of	such	Purchase
Rights	(provided,	however,	to	the	extent	that	the	Holderâ€™s	rightto	participate	in	any	such	Purchase	Right	would	result	in	the
Holder	exceeding	the	Beneficial	Ownership	Limitation,	then	the	Holder	shallnot	be	entitled	to	participate	in	such	Purchase	Right	to
such	extent	(or	beneficial	ownership	of	such	shares	of	Common	Stock	as	a	resultof	such	Purchase	Right	to	such	extent)	and	such
Purchase	Right	to	such	extent	shall	be	held	in	abeyance	for	the	Holder	until	such	time,if	ever,	as	its	right	thereto	would	not	result	in
the	Holder	exceeding	the	Beneficial	Ownership	Limitation).Â	c)	ProRata	Distribution.	During	such	time	as	this	Warrant	is
outstanding,	if	the	Company	shall	declare	or	make	any	dividend	or	other	distributionof	its	assets	(or	rights	to	acquire	its	assets)	to
holders	of	shares	of	Common	Stock,	by	way	of	return	of	capital	or	otherwise	(including,without	limitation,	any	distribution	(other
than	cash)	of	stock	or	other	securities,	property	or	options	by	way	of	a	dividend,	spin	off,reclassification,	corporate	rearrangement,
scheme	of	arrangement	or	other	similar	transaction)	(a	â€œDistributionâ€​),at	any	time	after	the	issuance	of	this	Warrant,	then,	in
each	such	case,	the	Holder	shall	be	entitled	to	participate	in	such	Distributionto	the	same	extent	that	the	Holder	would	have
participated	therein	if	the	Holder	had	held	the	number	of	shares	of	Common	Stock	acquirableupon	complete	exercise	of	this	Warrant
(without	regard	to	any	limitations	on	exercise	hereof,	including	without	limitation,	the	BeneficialOwnership	Limitation)	immediately
before	the	date	of	which	a	record	is	taken	for	such	Distribution,	or,	if	no	such	record	is	taken,	thedate	as	of	which	the	record	holders
of	shares	of	Common	Stock	are	to	be	determined	for	the	participation	in	such	Distribution	(provided,however,	that,	to	the	extent	that
the	Holderâ€™s	right	to	participate	in	any	such	Distribution	would	result	in	the	Holderexceeding	the	Beneficial	Ownership
Limitation,	then	the	Holder	shall	not	be	entitled	to	participate	in	such	Distribution	to	such	extent(or	in	the	beneficial	ownership	of
any	shares	of	Common	Stock	as	a	result	of	such	Distribution	to	such	extent)	and	the	portion	of	suchDistribution	shall	be	held	in
abeyance	for	the	benefit	of	the	Holder	until	such	time,	if	ever,	as	its	right	thereto	would	not	resultin	the	Holder	exceeding	the
Beneficial	Ownership	Limitation).	To	the	extent	that	this	Warrant	has	not	been	partially	or	completely	exercisedat	the	time	of	such
Distribution,	such	portion	of	the	Distribution	shall	be	held	in	abeyance	for	the	benefit	of	the	Holder	until	theHolder	has	exercised
this	Warrant.Â		Â		Â		Â	d)	FundamentalTransaction.	If,	at	any	time	while	this	Warrant	is	outstanding,	(i)	the	Company,	directly	or
indirectly,	in	one	or	more	related	transactionseffects	any	merger	or	consolidation	of	the	Company	with	or	into	another	Person,	(ii)
the	Company	(and	all	of	its	Subsidiaries,	takenas	a	whole),	directly	or	indirectly,	effects	any	sale,	lease,	license,	assignment,	transfer,
conveyance	or	other	disposition	of	all	orsubstantially	all	of	its	assets	in	one	or	a	series	of	related	transactions,	(iii)	any,	direct	or
indirect,	purchase	offer,	tender	offeror	exchange	offer	(whether	by	the	Company	or	another	Person)	is	completed	pursuant	to	which
holders	of	Common	Stock	are	permitted	tosell,	tender	or	exchange	their	shares	for	other	securities,	cash	or	property	and	has	been
accepted	by	the	holders	of	50%	or	more	of	theoutstanding	Common	Stock,	(iv)	the	Company,	directly	or	indirectly,	in	one	or	more
related	transactions	effects	any	reclassification,reorganization	or	recapitalization	of	the	Common	Stock	or	any	compulsory	share
exchange	pursuant	to	which	the	Common	Stock	is	effectivelyconverted	into	or	exchanged	for	other	securities,	cash	or	property,	or
(v)	the	Company,	directly	or	indirectly,	in	one	or	more	relatedtransactions	consummates	a	stock	or	share	purchase	agreement	or
other	business	combination	(including,	without	limitation,	a	reorganization,recapitalization,	spin-off,	merger	or	scheme	of
arrangement)	with	another	Person	or	group	of	Persons	whereby	such	other	Person	or	groupacquires	more	than	50%	of	the
outstanding	shares	of	Common	Stock	(not	including	any	shares	of	Common	Stock	held	by	the	other	Person	orother	Persons	making
or	party	to,	or	associated	or	affiliated	with	the	other	Persons	making	or	party	to,	such	stock	or	share	purchaseagreement	or	other
business	combination)	(each	a	â€œFundamental	Transactionâ€​),	then,	upon	any	subsequent	exercise	of	this	Warrant,the	Holder	shall
have	the	right	to	receive,	for	each	Warrant	Share	that	would	have	been	issuable	upon	such	exercise	immediately	priorto	the
occurrence	of	such	Fundamental	Transaction,	at	the	option	of	the	Holder	(without	regard	to	any	limitation	in	Section	2(e)	on
theexercise	of	this	Warrant),	the	number	of	shares	of	Common	Stock	of	the	successor	or	acquiring	corporation	or	of	the	Company,	if
it	isthe	surviving	corporation,	and	any	additional	consideration	(the	â€œAlternate	Considerationâ€​)	receivable	as	a	result	of
suchFundamental	Transaction	by	a	holder	of	the	number	of	shares	of	Common	Stock	for	which	this	Warrant	is	exercisable
immediately	prior	tosuch	Fundamental	Transaction.	For	purposes	of	any	such	exercise,	the	determination	of	the	Exercise	Price	shall
be	appropriately	adjustedto	apply	to	such	Alternate	Consideration	based	on	the	amount	of	Alternate	Consideration	issuable	in
respect	of	one	share	of	Common	Stockin	such	Fundamental	Transaction,	and	the	Company	shall	apportion	the	Exercise	Price	among
the	Alternate	Consideration	in	a	reasonablemanner	reflecting	the	relative	value	of	any	different	components	of	the	Alternate
Consideration.	If	holders	of	Common	Stock	are	givenany	choice	as	to	the	securities,	cash	or	property	to	be	received	in	a
Fundamental	Transaction,	then	the	Holder	shall	be	given	the	samechoice	as	to	the	Alternate	Consideration	it	receives	upon	any
exercise	of	this	Warrant	following	such	Fundamental	Transaction.	The	Companyshall	cause	any	successor	entity	in	a	Fundamental
Transaction	in	which	the	Company	is	not	the	survivor	(the	â€œSuccessor	Entityâ€​)to	assume	in	writing	all	of	the	obligations	of	the
Company	under	this	Warrant	and	the	other	Transaction	Documents	in	accordance	withthe	provisions	of	this	Section	3(e)	pursuant	to
written	agreements	in	form	and	substance	reasonably	satisfactory	to	the	Holder	and	approvedby	the	Holder	(without	unreasonable
delay)	prior	to	such	Fundamental	Transaction	and	shall,	at	the	option	of	the	Holder,	deliver	to	theHolder	in	exchange	for	this
Warrant	a	security	of	the	Successor	Entity	evidenced	by	a	written	instrument	substantially	similar	in	formand	substance	to	this
Warrant	which	is	exercisable	for	a	corresponding	number	of	shares	of	capital	stock	of	such	Successor	Entity	(orits	parent	entity)
equivalent	to	the	shares	of	Common	Stock	acquirable	and	receivable	upon	exercise	of	this	Warrant	(without	regard	toany	limitations
on	the	exercise	of	this	Warrant)	prior	to	such	Fundamental	Transaction,	and	with	an	exercise	price	which	applies	theexercise	price
hereunder	to	such	shares	of	capital	stock	(but	taking	into	account	the	relative	value	of	the	shares	of	Common	Stock	pursuantto	such
Fundamental	Transaction	and	the	value	of	such	shares	of	capital	stock,	such	number	of	shares	of	capital	stock	and	such
exerciseprice	being	for	the	purpose	of	protecting	the	economic	value	of	this	Warrant	immediately	prior	to	the	consummation	of	such
FundamentalTransaction),	and	which	is	reasonably	satisfactory	in	form	and	substance	to	the	Holder.	Upon	the	occurrence	of	any
such	Fundamental	Transaction,the	Successor	Entity	shall	succeed	to,	and	be	substituted	for	(so	that	from	and	after	the	date	of	such
Fundamental	Transaction,	the	provisionsof	this	Warrant	referring	to	the	â€œCompanyâ€​	shall	refer	instead	to	the	Successor	Entity),
and	may	exercise	every	right	andpower	of	the	Company	and	shall	assume	all	of	the	obligations	of	the	Company	under	this	Warrant
with	the	same	effect	as	if	such	SuccessorEntity	had	been	named	as	the	Company	herein.Â	e)	Calculations.All	calculations	under	this
Section	3	shall	be	made	to	the	nearest	cent	or	the	nearest	1/100th	of	a	share,	as	the	case	may	be.	For	purposesof	this	Section	3,	the
number	of	shares	of	Common	Stock	deemed	to	be	issued	and	outstanding	as	of	a	given	date	shall	be	the	sum	of	thenumber	of	shares
of	Common	Stock	(excluding	treasury	shares,	if	any)	issued	and	outstanding.Â		Â		Â		Â	f)	Noticeto	Holder.Â	i.	Adjustmentto	Exercise
Price.	Whenever	the	Exercise	Price	is	adjusted	pursuant	to	any	provision	of	this	Section	3,	the	Company	shall	promptlydeliver	to	the
Holder	by	email	a	notice	setting	forth	the	Exercise	Price	after	such	adjustment	and	any	resulting	adjustment	to	the	numberof
Warrant	Shares	and	setting	forth	a	brief	statement	of	the	facts	requiring	such	adjustment.Â	ii.	Noticeto	Allow	Exercise	by	Holder.	If
(A)	the	Company	shall	declare	a	dividend	(or	any	other	distribution	in	whatever	form)	on	the	CommonStock,	(B)	the	Company	shall
declare	a	special	nonrecurring	cash	dividend	on	or	a	redemption	of	the	Common	Stock,	(C)	the	Company	shallauthorize	the	granting
to	all	holders	of	the	Common	Stock	rights	or	warrants	to	subscribe	for	or	purchase	any	shares	of	capital	stockof	any	class	or	of	any



rights,	(D)	the	approval	of	any	stockholders	of	the	Company	shall	be	required	in	connection	with	any	reclassificationof	the	Common
Stock,	any	consolidation	or	merger	to	which	the	Company	(and	all	of	its	Subsidiaries,	taken	as	a	whole)	is	a	party,	anysale	or	transfer
of	all	or	substantially	all	of	the	assets	of	the	Company,	or	any	compulsory	share	exchange	whereby	the	Common	Stockis	converted
into	other	securities,	cash	or	property,	or	(E)	the	Company	shall	authorize	the	voluntary	or	involuntary	dissolution,	liquidationor
winding	up	of	the	affairs	of	the	Company,	then,	in	each	case,	the	Company	shall	cause	to	be	delivered	by	email	to	the	Holder	at
itslast	email	address	as	it	shall	appear	upon	the	Warrant	Register	of	the	Company,	at	least	20	calendar	days	prior	to	the	applicable
recordor	effective	date	hereinafter	specified,	a	notice	stating	(x)	the	date	on	which	a	record	is	to	be	taken	for	the	purpose	of	such
dividend,distribution,	redemption,	rights	or	warrants,	or	if	a	record	is	not	to	be	taken,	the	date	as	of	which	the	holders	of	the
Common	Stockof	record	to	be	entitled	to	such	dividend,	distributions,	redemption,	rights	or	warrants	are	to	be	determined	or	(y)	the
date	on	whichsuch	reclassification,	consolidation,	merger,	sale,	transfer	or	share	exchange	is	expected	to	become	effective	or	close,
and	the	dateas	of	which	it	is	expected	that	holders	of	the	Common	Stock	of	record	shall	be	entitled	to	exchange	their	shares	of
Common	Stock	forsecurities,	cash	or	other	property	deliverable	upon	such	reclassification,	consolidation,	merger,	sale,	transfer	or
share	exchange;	providedthat	the	failure	to	deliver	such	notice	or	any	defect	therein	or	in	the	delivery	thereof	shall	not	affect	the
validity	of	the	corporateaction	required	to	be	specified	in	such	notice.	To	the	extent	that	any	notice	provided	in	this	Warrant
constitutes,	or	contains,	material,non-public	information	regarding	the	Company	or	any	of	the	Subsidiaries,	the	Company	shall
simultaneously	file	such	notice	with	the	Commissionpursuant	to	a	Current	Report	on	Form	8-K.	The	Holder	shall	remain	entitled	to
exercise	this	Warrant	during	the	period	commencing	on	thedate	of	such	notice	to	the	effective	date	of	the	event	triggering	such
notice	except	as	may	otherwise	be	expressly	set	forth	herein.Â	Section4.	Transfer	of	Warrant.Â	a)	Transferability.Pursuant	to	FINRA
Rule	5110(e)(1),	neither	this	Warrant	nor	any	Warrant	Shares	issued	upon	exercise	of	this	Warrant	shall	be	sold,
transferred,assigned,	pledged	or	hypothecated,	or	be	the	subject	of	any	hedging,	short	sale,	derivative,	put	or	call	transaction	that
would	resultin	the	effective	economic	disposition	of	the	securities	by	any	person	for	a	period	of	180	days	immediately	following	the
commencementof	sales	of	the	offering	pursuant	to	which	this	Warrant	is	being	issued,	except	as	permitted	under	FINRA	Rule
5110(e)(2).	Subject	tothe	foregoing	restriction,	this	Warrant	and	all	rights	hereunder	are	transferable,	in	whole	or	in	part,	upon
surrender	of	this	Warrantat	the	principal	office	of	the	Company	or	its	designated	agent,	together	with	a	written	assignment	of	this
Warrant	substantially	in	theform	attached	hereto	duly	executed	by	the	Holder	or	its	agent	or	attorney	and	funds	sufficient	to	pay	any
transfer	taxes	payable	uponthe	making	of	such	transfer.	Upon	such	surrender	and,	if	required,	such	payment,	the	Company	shall
execute	and	deliver	a	new	Warrantor	Warrants	in	the	name	of	the	assignee	or	assignees,	as	applicable,	and	in	the	denomination	or
denominations	specified	in	such	instrumentof	assignment,	and	shall	issue	to	the	assignor	a	new	Warrant	evidencing	the	portion	of
this	Warrant	not	so	assigned,	and	this	Warrantshall	promptly	be	cancelled.	Notwithstanding	anything	herein	to	the	contrary,	the
Holder	shall	not	be	required	to	physically	surrenderthis	Warrant	to	the	Company	unless	the	Holder	has	assigned	this	Warrant	in	full,
in	which	case,	the	Holder	shall	surrender	this	Warrantto	the	Company	within	three	(3)	Trading	Days	of	the	date	on	which	the	Holder
delivers	an	assignment	form	to	the	Company	assigning	thisWarrant	in	full.	This	Warrant,	if	properly	assigned	in	accordance
herewith,	may	be	exercised	by	a	new	holder	for	the	purchase	of	WarrantShares	without	having	a	new	Warrant	issued.Â		Â		Â		Â	b)
NewWarrants.	This	Warrant	may	be	divided	or	combined	with	other	Warrants	upon	presentation	hereof	at	the	aforesaid	office	of	the
Company,together	with	a	written	notice	specifying	the	names	and	denominations	in	which	new	Warrants	are	to	be	issued,	signed	by
the	Holder	orits	agent	or	attorney.	Subject	to	compliance	with	Section	4(a),	as	to	any	transfer	which	may	be	involved	in	such	division
or	combination,the	Company	shall	execute	and	deliver	a	new	Warrant	or	Warrants	in	exchange	for	the	Warrant	or	Warrants	to	be
divided	or	combined	inaccordance	with	such	notice.	All	Warrants	issued	on	transfers	or	exchanges	shall	be	dated	the	initial	issuance
date	of	this	Warrant	andshall	be	identical	with	this	Warrant	except	as	to	the	number	of	Warrant	Shares	issuable	pursuant
thereto.Â	c)	WarrantRegister.	The	Company	shall	register	this	Warrant,	upon	records	to	be	maintained	by	or	on	behalf	of	the
Company	for	that	purpose(the	â€œWarrant	Registerâ€​),	in	the	name	of	the	record	Holder	hereof	from	time	to	time.	The	Company
may	deem	and	treatthe	registered	Holder	of	this	Warrant	as	the	absolute	owner	hereof	for	the	purpose	of	any	exercise	hereof	or	any
distribution	to	theHolder,	and	for	all	other	purposes,	absent	actual	notice	to	the	contrary.Â	d)	Representationby	Holder.	The	Holder,
by	the	acceptance	hereof,	represents	and	warrants	that	it	is	acquiring	this	Warrant	and,	upon	any	exercisehereof,	will	acquire	the
Warrant	Shares	issuable	upon	such	exercise,	for	its	own	account	and	not	with	a	view	to	or	for	distributing	orreselling	such	Warrant
Shares	or	any	part	thereof	in	violation	of	the	Securities	Act	or	any	applicable	state	securities	law,	except	pursuantto	sales	registered
or	exempted	under	the	Securities	Act.Â	Section5.	[Reserved].Â	Section6.	Miscellaneous.Â	a)	NoRights	as	Stockholder	Until	Exercise;
No	Settlement	in	Cash.	This	Warrant	does	not	entitle	the	Holder	to	any	voting	rights,	dividendsor	other	rights	as	a	stockholder	of	the
Company	prior	to	the	exercise	hereof	as	set	forth	in	Section	2(d)(i),	except	as	expressly	setforth	in	Section	3.	Without	limiting	any
rights	of	a	Holder	to	receive	Warrant	Shares	on	a	â€œcashless	exerciseâ€​	pursuant	toSection	2(c)	or	to	receive	cash	payments
pursuant	to	Section	2(d)(i)	and	Section	2(d)(iv)	herein,	in	no	event	shall	the	Company	be	requiredto	net	cash	settle	an	exercise	of	this
Warrant.Â	b)	Loss,Theft,	Destruction	or	Mutilation	of	Warrant.	The	Company	covenants	that	upon	receipt	by	the	Company	of
evidence	reasonably	satisfactoryto	it	of	the	loss,	theft,	destruction	or	mutilation	of	this	Warrant	or	any	stock	certificate	relating	to
the	Warrant	Shares,	and	in	caseof	loss,	theft	or	destruction,	of	indemnity	or	security	reasonably	satisfactory	to	it	(which,	in	the	case
of	the	Warrant,	shall	not	includethe	posting	of	any	bond),	and	upon	surrender	and	cancellation	of	such	Warrant	or	stock	certificate,	if
mutilated,	the	Company	will	makeand	deliver	a	new	Warrant	or	stock	certificate	of	like	tenor	and	dated	as	of	such	cancellation,	in
lieu	of	such	Warrant	or	stock	certificate.Â	c)	Saturdays,Sundays,	Holidays,	etc.	If	the	last	or	appointed	day	for	the	taking	of	any
action	or	the	expiration	of	any	right	required	or	grantedherein	shall	not	be	a	Business	Day,	then,	such	action	may	be	taken	or	such
right	may	be	exercised	on	the	next	succeeding	Business	Day.Â	d)	AuthorizedShares.Â	i.	TheCompany	covenants	that,	during	the
period	the	Warrant	is	outstanding,	it	will	reserve	from	its	authorized	and	unissued	Common	Stock	asufficient	number	of	shares	to
provide	for	the	issuance	of	the	Warrant	Shares	upon	the	exercise	of	any	purchase	rights	under	this	Warrant.The	Company	further
covenants	that	its	issuance	of	this	Warrant	shall	constitute	full	authority	to	its	officers	who	are	charged	withthe	duty	of	issuing	the
necessary	Warrant	Shares	upon	the	exercise	of	the	purchase	rights	under	this	Warrant.	The	Company	will	take	allsuch	reasonable
action	as	may	be	necessary	to	assure	that	such	Warrant	Shares	may	be	issued	as	provided	herein	without	violation	of	anyapplicable
law	or	regulation,	or	of	any	requirements	of	the	Trading	Market	upon	which	the	Common	Stock	may	be	listed.	The	Company
covenantsthat	all	Warrant	Shares	which	may	be	issued	upon	the	exercise	of	the	purchase	rights	represented	by	this	Warrant	will,
upon	exerciseof	the	purchase	rights	represented	by	this	Warrant	and	payment	for	such	Warrant	Shares	in	accordance	herewith,	be
duly	authorized,	validlyissued,	fully	paid	and	nonassessable	and	free	from	all	taxes,	liens	and	charges	created	by	the	Company	in
respect	of	the	issue	thereof(other	than	taxes	in	respect	of	any	transfer	occurring	contemporaneously	with	such	issue).Â		Â		Â		Â	ii.
Exceptand	to	the	extent	as	waived	or	consented	to	by	the	Holder,	the	Company	shall	not	by	any	action,	including,	without	limitation,
amendingits	certificate	of	incorporation	or	through	any	reorganization,	transfer	of	assets,	consolidation,	merger,	dissolution,	issue	or
saleof	securities	or	any	other	voluntary	action,	avoid	or	seek	to	avoid	the	observance	or	performance	of	any	of	the	terms	of	this
Warrant,but	will	at	all	times	in	good	faith	assist	in	the	carrying	out	of	all	such	terms	and	in	the	taking	of	all	such	actions	as	may	be
necessaryor	appropriate	to	protect	the	rights	of	Holder	as	set	forth	in	this	Warrant	against	impairment.	Without	limiting	the
generality	of	theforegoing,	the	Company	will	(i)	not	increase	the	par	value	of	any	Warrant	Shares	above	the	amount	payable	therefor
upon	such	exerciseimmediately	prior	to	such	increase	in	par	value,	(ii)	take	all	such	action	as	may	be	necessary	or	appropriate	in
order	that	the	Companymay	validly	and	legally	issue	fully	paid	and	nonassessable	Warrant	Shares	upon	the	exercise	of	this	Warrant
and	(iii)	use	commerciallyreasonable	efforts	to	obtain	all	such	authorizations,	exemptions	or	consents	from	any	public	regulatory
body	having	jurisdiction	thereof,as	may	be,	necessary	to	enable	the	Company	to	perform	its	obligations	under	this	Warrant.Â	iii.
Beforetaking	any	action	which	would	result	in	an	adjustment	in	the	number	of	Warrant	Shares	for	which	this	Warrant	is	exercisable
or	in	theExercise	Price,	the	Company	shall	obtain	all	such	authorizations	or	exemptions	thereof,	or	consents	thereto,	as	may	be
necessary	fromany	public	regulatory	body	or	bodies	having	jurisdiction	thereof.Â	e)	GoverningLaw;	Venue.	This	Warrant	shall	be
deemed	to	have	been	executed	and	delivered	in	New	York	and	both	this	Warrant	and	the	transactionscontemplated	hereby	shall	be



governed	as	to	validity,	interpretation,	construction,	effect,	and	in	all	other	respects	by	the	laws	ofthe	State	of	New	York	applicable
to	agreements	wholly	performed	within	the	borders	of	such	state	and	without	regard	to	the	conflictsof	laws	principals	thereof	(other
than	Section	5-1401	of	The	New	York	General	Obligations	Law).	Each	of	the	Holder	and	the	Company:	(a)agrees	that	any	legal	suit,
action	or	proceeding	arising	out	of	or	relating	to	this	Warrant	and/or	the	transactions	contemplated	herebyshall	be	instituted
exclusively	in	the	Supreme	Court	of	the	State	of	New	York,	New	York	County,	or	in	the	United	States	District	Courtfor	the	Southern
District	of	New	York,	(b)	waives	any	objection	which	it	may	have	or	hereafter	to	the	venue	of	any	such	suit,	actionor	proceeding,	and
(c)	irrevocably	consents	to	the	jurisdiction	of	Supreme	Court	of	the	State	of	New	York,	New	York	County,	or	in	theUnited	States
District	Court	for	the	Southern	District	of	New	York	in	any	such	suit,	action	or	proceeding.	Each	of	the	Holder	and	theCompany
further	agrees	to	accept	and	acknowledge	service	of	any	and	all	process	which	may	be	served	in	any	such	suit,	action	or
proceedingin	the	Supreme	Court	of	the	State	of	New	York,	New	York	County,	or	in	the	United	States	District	Court	for	the	Southern
District	of	NewYork	and	agrees	that	service	of	process	upon	the	Company	mailed	by	certified	mail	to	the	Companyâ€™s	address	or
delivered	by	FederalExpress	via	overnight	delivery	shall	be	deemed	in	every	respect	effective	service	of	process	upon	the	Company,
in	any	such	suit,	actionor	proceeding,	and	service	of	process	upon	the	Holder	mailed	by	certified	mail	to	the	Holderâ€™s	address	or
delivered	by	FederalExpress	via	overnight	delivery	shall	be	deemed	in	every	respect	effective	service	process	upon	the	Holder,	in
any	such	suit,	action	orproceeding.	THE	HOLDER	(ON	BEHALF	OF	ITSELF,	ITS	SUBSIDIARIES	AND,	TO	THE	FULLEST	EXTENT
PERMITTED	BY	LAW,	ON	BEHALF	OF	ITS	RESPECTIVEEQUITY	HOLDERS	AND	CREDITORS)	HEREBY	WAIVES	ANY	RIGHT
HOLDER	MAY	HAVE	TO	A	TRIAL	BY	JURY	IN	RESPECT	OF	ANY	CLAIM	BASED	UPON,	ARISINGOUT	OF	OR	IN	CONNECTION
WITH	THIS	WARRANT	AND	THE	TRANSACTIONS	CONTEMPLATED	BY	THIS	WARRANT.Â		Â		Â		Â	f)	Restrictions.The	Holder
acknowledges	that	the	Warrant	Shares	acquired	upon	the	exercise	of	this	Warrant,	if	not	registered,	and	the	Holder	does	notutilize
cashless	exercise,	will	have	restrictions	upon	resale	imposed	by	state	and	federal	securities	laws.Â	g)	Nonwaiverand	Expenses.	No
course	of	dealing	or	any	delay	or	failure	to	exercise	any	right	hereunder	on	the	part	of	Holder	shall	operate	asa	waiver	of	such	right
or	otherwise	prejudice	the	Holderâ€™s	rights,	powers	or	remedies.	Without	limiting	any	other	provision	ofthis	Warrant,	if	the
Company	willfully	and	knowingly	fails	to	comply	with	any	provision	of	this	Warrant,	which	results	in	any	materialdamages	to	the
Holder,	the	Company	shall	pay	to	the	Holder	such	amounts	as	shall	be	sufficient	to	cover	any	costs	and	expenses	including,but	not
limited	to,	reasonable	attorneysâ€™	fees,	including	those	of	appellate	proceedings,	incurred	by	the	Holder	in	collectingany	amounts
due	pursuant	hereto	or	in	otherwise	enforcing	any	of	its	rights,	powers	or	remedies	hereunder.Â	h)	Notices.Any	and	all	notices	or
other	communications	or	deliveries	to	be	provided	hereunder	shall	be	made	in	accordance	with	Section	7.3	of	theUnderwriting
Agreement.Â	i)	Limitationof	Liability.	No	provision	hereof,	in	the	absence	of	any	affirmative	action	by	the	Holder	to	exercise	this
Warrant	to	purchase	WarrantShares,	and	no	enumeration	herein	of	the	rights	or	privileges	of	the	Holder,	shall	give	rise	to	any
liability	of	the	Holder	for	the	purchaseprice	of	any	Common	Stock	or	as	a	stockholder	of	the	Company,	whether	such	liability	is
asserted	by	the	Company	or	by	creditors	of	theCompany.Â	j)	Remedies.The	Holder,	in	addition	to	being	entitled	to	exercise	all	rights
granted	by	law,	including	recovery	of	damages,	will	be	entitled	to	specificperformance	of	its	rights	under	this	Warrant.	The	Company
agrees	that	monetary	damages	would	not	be	adequate	compensation	for	any	lossincurred	by	reason	of	a	breach	by	it	of	the
provisions	of	this	Warrant	and	hereby	agrees	to	waive	and	not	to	assert	the	defense	in	anyaction	for	specific	performance	that	a
remedy	at	law	would	be	adequate.Â	k)	Successorsand	Assigns.	Subject	to	applicable	securities	laws,	this	Warrant	and	the	rights	and
obligations	evidenced	hereby	shall	inure	to	thebenefit	of	and	be	binding	upon	the	successors	and	permitted	assigns	of	the	Company
and	the	successors	and	permitted	assigns	of	Holder.The	provisions	of	this	Warrant	are	intended	to	be	for	the	benefit	of	any	Holder
from	time	to	time	of	this	Warrant	and	shall	be	enforceableby	the	Holder	or	holder	of	Warrant	Shares.Â	l)	Amendment.This	Warrant
may	be	modified	or	amended	or	the	provisions	hereof	waived	with	the	written	consent	of	the	Company,	on	the	one	hand,	andthe
Holder	of	this	Warrant,	on	the	other	hand.Â	m)	Severability.Wherever	possible,	each	provision	of	this	Warrant	shall	be	interpreted	in
such	manner	as	to	be	effective	and	valid	under	applicable	law,but	if	any	provision	of	this	Warrant	shall	be	prohibited	by	or	invalid
under	applicable	law,	such	provision	shall	be	ineffective	to	theextent	of	such	prohibition	or	invalidity,	without	invalidating	the
remainder	of	such	provisions	or	the	remaining	provisions	of	this	Warrant.Â	n)	Headings.The	headings	used	in	this	Warrant	are	for
the	convenience	of	reference	only	and	shall	not,	for	any	purpose,	be	deemed	a	part	of
thisWarrant.Â	********************Â	(SignaturePage	Follows)Â		Â		Â		Â	INWITNESS	WHEREOF,	the	Company	has	caused	this
Warrant	to	be	executed	by	its	officer	thereunto	duly	authorized	as	of	the	date	first	aboveindicated.Â		Â		A2Z	Cust2Mate	Solutions
Corp.	Â		Â		Â		Â		By:	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â	Â		Â		Name:	Â		Â		Title:	Â		Â		Â		Â		Â	NOTICEOF	EXERCISEÂ		To:	A2Z	Cust2Mate
Solutions	Corp.Â	(1)The	undersigned	hereby	elects	to	purchase	________	Warrant	Shares	of	the	Company	pursuant	to	the	terms	of	the
attached	Warrant	(onlyif	exercised	in	full),	and	tenders	herewith	payment	of	the	exercise	price	in	full,	together	with	all	applicable
transfer	taxes,	if	any.Â	(2)Payment	shall	take	the	form	of	(check	applicable	box):Â	â˜​	in	lawful	money	of	the	United	States;	orÂ	â˜​	if
permitted	the	cancellation	of	such	number	of	Warrant	Shares	as	is	necessary,	in	accordance	with	the	formula	set	forth	in
subsection2(c),	to	exercise	this	Warrant	with	respect	to	the	maximum	number	of	Warrant	Shares	purchasable	pursuant	to	the
cashless	exercise	procedureset	forth	in	subsection	2(c).Â	(3)Please	issue	said	Warrant	Shares	in	the	name	of	the	undersigned	or	in
such	other	name	as	is	specified	below:Â	_______________________________Â	TheWarrant	Shares	shall	be	delivered	to	the	following
DWAC	Account
Number:Â	_______________________________Â	_______________________________Â	_______________________________Â	[SIGNATUREOF
HOLDER]Â	Nameof	Investing	Entity:
___________________________________________________Â	________________________________________________________________________Signatureof
Authorized	Signatory	of	Investing	Entity:Â	_________________________________________________Nameof	Authorized
Signatory:Â	___________________________________________________________________Titleof	Authorized
Signatory:Â	Date:___________________________________________________________________Â		Â		Â		Â	ASSIGNMENTFORMÂ	(Toassign	the
foregoing	Warrant,	execute	this	form	and	supply	required	information.	Do	not	use	this	form	to	purchase	shares.)Â	FORVALUE
RECEIVED,	the	foregoing	Warrant	and	all	rights	evidenced	thereby	are	hereby	assigned	toÂ		Name:	Â		Â		Â		(Please	Print)	Â		Â		Â	
Address:	Â		Â		Â		Â		(Please	Print)	Â		Â		Â		Phone	Number:	Â		Â		Â		Â		Â		Email	Address:	Â		Â		Â		Â		Â		Dated:	_______________,	______	Â	
Â		Â		Â		Â		Holderâ€™s	Signature:________________________________	Â		Â		Â		Â		Â		Holderâ€™s	Address:________________________________
Â		Â		Â		Â		Â		Â	Exhibit99.3Â	SECURITIESPURCHASE	AGREEMENTÂ	ThisSecurities	Purchase	Agreement	(this	â€œAgreementâ€​)	is
dated	as	of	_______,	2025	between	A2Z	Cust2Mate	Solutions	Corp.,a	corporation	continued	under	the	laws	of	the	Province	of	British
Columbia	(the	â€œCompanyâ€​),	and	each	purchaser	identifiedon	the	signature	pages	hereto	(each,	including	its	successors	and
assigns,	a	â€œPurchaserâ€​	and	collectively	the	â€œPurchasersâ€​).Â	WHEREAS,subject	to	the	terms	and	conditions	set	forth	in	this
Agreement	and	pursuant	to	an	effective	registration	statement	under	the	SecuritiesAct	of	1933,	as	amended	(the	â€œSecurities
Actâ€​),	the	Company	desires	to	issue	and	sell	to	each	Purchaser,	and	eachPurchaser,	severally	and	not	jointly,	desires	to	purchase
from	the	Company,	the	securities	as	more	fully	described	in	this	Agreement.Â	NOW,THEREFORE,	IN	CONSIDERATION	of	the
mutual	covenants	contained	in	this	Agreement,	and	for	other	good	and	valuable	consideration	the	receiptand	adequacy	of	which	are
hereby	acknowledged,	the	Company	and	each	Purchaser	agree	as	follows:Â	ARTICLEI.DEFINITIONSÂ	1.1Definitions.	In	addition	to
the	terms	defined	elsewhere	in	this	Agreement,	for	all	purposes	of	this	Agreement,	the	following	termshave	the	meanings	set	forth	in
this	Section	1.1:Â	â€œAffiliateâ€​means	any	Person	that,	directly	or	indirectly	through	one	or	more	intermediaries,	controls	or	is
controlled	by	or	is	under	common	controlwith	a	Person	as	such	terms	are	used	in	and	construed	under	Rule	405	under	the	Securities
Act.Â	â€œBoardof	Directorsâ€​	means	the	board	of	directors	of	the	Company.Â	â€œBusinessDayâ€​	means	any	day	except	any
Saturday,	any	Sunday,	any	day	which	is	a	federal	legal	holiday	in	the	United	States	or	any	dayon	which	banking	institutions	in	the
State	of	New	York,	Israel	or	Vancouver,	British	Columbia	are	authorized	or	required	by	law	or	othergovernmental	action	to
close.Â	â€œCanadianJurisdictionsâ€​	means	each	of	the	provinces	and	territories	of	Canada.Â	â€œCanadianAuthoritiesâ€​	means	the
Canadian	securities	regulatory	authorities	in	each	of	the	Canadian	Jurisdictions.Â	â€œClosingâ€​means	the	closing	of	the	purchase
and	sale	of	the	Shares	and	Pre-funded	Warrants	pursuant	to	Section	2.1.Â	â€œClosingDateâ€​	means	the	Trading	Day	on	which	all	of



the	Transaction	Documents	have	been	executed	and	delivered	by	the	applicable	partiesthereto,	and	all	conditions	precedent	to	(i)	the
Purchasersâ€™	obligations	to	pay	the	Subscription	Amount	and	(ii)	the	Companyâ€™sobligations	to	deliver	the	Shares	and	Pre-
funded	Warrants,	in	each	case,	have	been	satisfied	or	waived,	but	in	no	event	later	than	thesecond	(2nd)	Trading	Day	following	the
date	hereof	except	as	may	be	extended	by	the	Company.Â	â€œCommissionâ€​means	the	United	States	Securities	and	Exchange
Commission.Â	â€œCommonSharesâ€​	means	the	common	shares	of	the	Company,	no	par	value,	and	any	other	class	of	securities	into
which	such	securitiesmay	hereafter	be	reclassified	or	changed.Â	â€œCommonShares	Equivalentsâ€​	means	any	securities	of	the
Company	or	the	Subsidiaries	which	would	entitle	the	holder	thereof	to	acquireat	any	time	Common	Shares,	including,	without
limitation,	any	debt,	preferred	shares,	right,	option,	warrant	or	other	instrument	thatis	at	any	time	convertible	into	or	exercisable	or
exchangeable	for,	or	otherwise	entitles	the	holder	thereof	to	receive,	Common	Shares.Â		1	Â		Â	â€œDisclosureTimeâ€​	means,	(i)	if
this	Agreement	is	signed	on	a	day	that	is	not	a	Trading	Day	or	after	9:00	a.m.	(New	York	City	time)	andbefore	midnight	(New	York
City	time)	on	any	Trading	Day,	9:01	a.m.	(New	York	City	time)	on	the	Trading	Day	immediately	following	thedate	hereof,	and	(ii)	if
this	Agreement	is	signed	between	midnight	(New	York	City	time)	and	9:00	a.m.	(New	York	City	time)	on	any	TradingDay,	no	later
than	9:01	a.m.	(New	York	City	time)	on	the	date	hereof.Â	â€œExchangeActâ€​	means	the	Securities	Exchange	Act	of	1934,	as
amended,	and	the	rules	and	regulations	promulgated	thereunder.Â	â€œLiensâ€​means	a	lien,	charge,	pledge,	security	interest,
encumbrance,	right	of	first	refusal,	preemptive	right	or	other	restriction.Â	â€œMaterialAdverse	Effectâ€​	means	any	of	(i)	a	material
adverse	effect	on	the	legality,	validity	or	enforceability	of	any	Transaction	Document,(ii)	a	material	adverse	effect	on	the	results	of
operations,	assets,	business,	prospects	or	condition	(financial	or	otherwise)	of	theCompany	and	the	Subsidiaries,	taken	as	a	whole,	or
(iii)	a	material	adverse	effect	on	the	Companyâ€™s	ability	to	perform	in	any	materialrespect	on	a	timely	basis	its	obligations	under
any	Transaction	Document.Â	â€œPerShare	Purchase	Priceâ€​	equals	$6.40	per	Share,	subject	to	adjustment	for	reverse	and	forward
stock	splits,	stock	dividends,stock	combinations,	stock	consolidations	and	other	similar	transactions	of	Common	Shares	that	occur
following	the	date	hereof,	providedthat	the	purchase	price	per	Pre-Funded	Warrant	shall	be	the	Per	Share	Purchase	Price	minus
$0.0001.Â	â€œPersonâ€​means	an	individual	or	corporation,	partnership,	trust,	incorporated	or	unincorporated	association,	joint
venture,	limited	liabilitycompany,	joint	stock	company,	government	(or	an	agency	or	subdivision	thereof)	or	other	entity	of	any
kind.Â	â€œPre-FundedWarrantâ€​	means,	collectively,	the	Pre-Funded	purchase	warrants	delivered	to	the	Purchasers	at	the	Closing
in	accordance	withSection	2.2(a)	hereof,	which	Pre-Funded	Warrants	shall	be	exercisable	immediately	and	shall	expire	when
exercised	in	full,	in	the	formof	Exhibit	A	attached	hereto.Â	â€œPre-FundedWarrant	Sharesâ€​	means	the	Common	Shares	issuable
upon	exercise	of	the	Pre-Funded	Warrants.Â	â€œProceedingâ€​means	an	action,	claim,	suit,	investigation	or	proceeding	(including,
without	limitation,	an	informal	investigation	or	partial	proceeding,such	as	a	deposition)	pending	or,	to	the	Companyâ€™s	knowledge,
threatened	in	writing	against	or	affecting	the	Company,	any	Subsidiaryor	any	of	their	respective	properties	before	or	by	any	court,
arbitrator,	governmental	or	administrative	agency	or	regulatory	authority(federal,	state,	county,	local	or
foreign).Â	â€œProspectusâ€​means	the	Companyâ€™s	base	prospectus	included	in	the	Registration
Statement.Â	â€œProspectusSupplementâ€​	means	the	Companyâ€™s	supplement	to	the	Prospectus	in	respect	of	the	placement	of
the	Shares	and	Pre-fundedWarrants	complying	with	Rule	424(b)	of	the	Securities	Act	that	is	filed	with	the	Commission	and	delivered
by	the	Company	to	each	Purchaserat	the	Closing.Â	â€œPurchaserPartyâ€​	shall	have	the	meaning	ascribed	to	such	term	in	Section
4.8.Â	â€œRegistrationStatementâ€​	means	the	Companyâ€™s	effective	registration	statement	with	Commission	(File	No.	333-
271226),	which	registersthe	offer	and	sale	from	time	to	time	of	Common	Shares,	Pre-funded	Warrants	and	the	other	securities
identified	therein.Â	â€œRequiredApprovalsâ€​	shall	have	the	meaning	ascribed	to	such	term	in	Section	3.1(e).Â		2	Â	
Â	â€œRule144â€​	means	Rule	144	promulgated	by	the	Commission	pursuant	to	the	Securities	Act,	as	such	Rule	may	be	amended	or
interpretedfrom	time	to	time,	or	any	similar	rule	or	regulation	hereafter	adopted	by	the	Commission	having	substantially	the	same
purpose	and	effectas	such	Rule.Â	â€œRule424â€​	means	Rule	424	promulgated	by	the	Commission	pursuant	to	the	Securities	Act,	as
such	Rule	may	be	amended	or	interpretedfrom	time	to	time,	or	any	similar	rule	or	regulation	hereafter	adopted	by	the	Commission
having	substantially	the	same	purpose	and	effectas	such	Rule.Â	â€œSECReportsâ€​	means	all	reports,	schedules,	forms,	statements
and	other	documents	filed	or	furnished	by	the	Company	under	the	SecuritiesAct	and	Exchange	Act,	including	pursuant	to	Section
13(a)	or	15(d)	thereof,	for	the	two	years	preceding	the	date	hereof	(or	such	shorterperiod	as	the	Company	was	required	by	law	or
regulation	to	file	such	materials)	(including	the	exhibits	thereto	and	documents	incorporatedby	reference	therein)	together	with	the
Prospectus	and	the	Prospectus	Supplement.Â	â€œSecuritiesâ€​means	the	Shares,	the	Pre-funded	Warrants	and	the	Pre-funded
Warrant	Shares.Â	â€œSecuritiesActâ€​	means	the	Securities	Act	of	1933,	as	amended,	and	the	rules	and	regulations	promulgated
thereunder.Â	â€œSharesâ€​means	the	Common	Shares	issued	or	issuable	to	each	Purchaser	pursuant	to	this
Agreement.Â	â€œShortSalesâ€​	means	all	â€œshort	salesâ€​	as	defined	in	Rule	200	of	Regulation	SHO	under	the	Exchange	Act	(but
shall	not	bedeemed	to	include	locating	and/or	borrowing	Common	Shares).Â	â€œSubscriptionAmountâ€​	means,	as	to	each
Purchaser,	the	aggregate	amount	to	be	paid	for	Shares	and	Pre-funded	Warrants	purchased	hereunderas	specified	below	such
Purchaserâ€™s	name	on	the	signature	page	of	this	Agreement	and	next	to	the	heading	â€œSubscription	Amount,â€​in	United	States
dollars	and	in	immediately	available	funds.Â	â€œSubsidiaryâ€​means	any	subsidiary	of	the	Company	as	set	forth	on	the	SEC	Reports,
and	shall,	where	applicable,	also	include	any	direct	or	indirectsubsidiary	of	the	Company	formed	or	acquired	after	the	date
hereof.Â	â€œTradingDayâ€​	means	a	day	on	which	the	principal	Trading	Market	is	open	for	trading.Â	â€œTradingMarketâ€​	means
The	Nasdaq	Stock	Market	LLC	(â€œNasdaqâ€​)	(or	any	successors	to	the	foregoing).Â	â€œTransactionDocumentsâ€​	means	this
Agreement,	the	Pre-funded	Warrants	and	all	exhibits	and	schedules	thereto	and	hereto	and	any	other	documentsor	agreements
executed	in	connection	with	the	transactions	contemplated	hereunder.Â	â€œTransferAgentâ€​	means	Capital	Transfer	Agency,	and
any	successor	transfer	agent	of	the	Company.Â	â€œWholly-OwnedSubsidiariesâ€​	means	the	Subsidiaries	that	are	100%	owned	by
the	Company,	as	indicated	in	the	SEC	Reports.Â	1.2Currency.	All	references	in	this	Agreement	to	â€œ$â€​	shall	refer	to	the	currency
of	the	United	States	of	America,	unlessotherwise	specified.Â		3	Â		Â	ARTICLEII.PURCHASEAND	SALEÂ	2.1Closing.	On	the	Closing
Date,	upon	the	terms	and	subject	to	the	conditions	set	forth	herein,	the	Company	agrees	to	sell,	and	thePurchasers,	severally	and	not
jointly,	agree	to	purchase,	up	to	an	aggregate	of	approximately	$___	million	of	Shares;	provided,	however,that,	to	the	extent	that	a
Purchaser	determines,	in	its	sole	discretion,	that	such	Purchaser	(together	with	such	Purchaserâ€™s	Affiliates,and	any	Person	acting
as	a	group	together	with	such	Purchaser	or	any	of	such	Purchaserâ€™s	Affiliates)	would	beneficially	own	inexcess	of	the	Beneficial
Ownership	Limitation,	or	as	such	Purchaser	may	otherwise	choose,	in	lieu	of	purchasing	Shares	such	Purchasermay	elect	to
purchase	Pre-funded	Warrants	in	lieu	of	Shares	in	such	manner	to	result	in	the	same	aggregate	purchase	price	being	paidby	such
Purchaser	to	the	Company.	The	â€œBeneficial	Ownership	Limitationâ€​	shall	be	4.99%	(or,	at	the	election	of	the	Purchaserat	Closing,
9.99%)	of	the	number	of	Common	Shares	outstanding	immediately	after	giving	effect	to	the	issuance	of	the	Securities	on	theClosing
Date.	The	Company	shall	deliver	to	each	Purchaser	its	respective	Shares	(and/or	Pre-funded	Warrants)	as	determined	pursuant
toSection	2.2(a),	and	the	Company	and	each	Purchaser	shall	deliver	the	other	items	set	forth	in	Section	2.2	deliverable	at	the
Closing.Upon	satisfaction	of	the	covenants	and	conditions	set	forth	in	Sections	2.2	and	2.3,	the	Closing	shall	occur	electronically	or
in	suchother	manner	as	the	parties	shall	mutually	agree.Â	Thesettlement	of	the	Shares	purchased	by	the	Purchaser	shall	be	effected
by	(i)	book	entry	issuance	of	unrestricted	Shares	or	(ii)	creditingthe	account	of	the	Purchaserâ€™s	prime	broker	with	the	Depository
Trust	Company	(â€œDTCâ€​)	through	its	Deposit/WithdrawalAt	Custodian	(â€œDWACâ€​)	delivery	system,	whereby	Purchaserâ€™s
prime	broker	shall	initiate	a	DWAC	transaction	on	the	ClosingDate	using	its	DTC	participant	identification	number,	and	released	by
the	Transfer	Agent	at	the	Companyâ€™s	direction.	NO	LATERTHAN	ONE	(1)	BUSINESS	DAY	AFTER	THE	EXECUTION	OF	THIS
AGREEMENT	BY	THE	PURCHASER	AND	THE	COMPANY,	THE	PURCHASER	SHALL:Â		Â		(I)	IF	APPLICABLE,	DIRECT	THE
BROKER-DEALER	AT	WHICH	THE	ACCOUNT	OR	ACCOUNTS	TO	BE	CREDITED	WITH	THE	SHARES	ARE	MAINTAINED	TO	SET
UP	A	DWAC	INSTRUCTING	THE	TRANSFER	AGENT	TO	CREDIT	SUCH	ACCOUNT	OR	ACCOUNTS	WITH	THE	SHARES,	AND	Â		Â	
Â		Â		(II)	REMIT	BY	WIRE	TRANSFER	THE	AMOUNT	OF	FUNDS	EQUAL	TO	THE	AGGREGATE	PURCHASE	PRICE	FOR	THE
SHARES	AND	PRE-FUNDED	WARRANTS	BEING	PURCHASED	BY	THE	PURCHASER	TO	THE	ACCOUNT	SET	FORTH	ON
SCHEDULE	A	HERETO.	Â	ITIS	THE	PURCHASERâ€™S	RESPONSIBILITY	TO	(A)	MAKE	THE	NECESSARY	WIRE	TRANSFER	IN	A



TIMELY	MANNER	AND	(B)	IF	APPLICABLE,	ARRANGE	FORSETTLEMENT	BY	WAY	OF	DWAC	IN	A	TIMELY	MANNER.	IF	THE
PURCHASER	DOES	NOT	DELIVER	THE	AGGREGATE	PURCHASE	PRICE	FOR	THE	SHARES	AND	-PRE-FUNDEDWARRANTS	OR
DOES	NOT	MAKE	PROPER	ARRANGEMENTS	FOR	SETTLEMENT	IN	A	TIMELY	MANNER,	THE	SHARES	AND	PRE-FUNDED
WARRANTS	MAY	NOT	BE	DELIVEREDAT	CLOSING	TO	THE	PURCHASER	OR	THE	PURCHASER	MAY	BE	EXCLUDED	FROM	THE
CLOSING	ALTOGETHER.Â	2.2Deliveries.Â	(a)On	or	prior	to	the	Closing	Date,	the	Company	shall	deliver	or	cause	to	be	delivered	to
each	Purchaser	the	following:Â	(i)this	Agreement	duly	executed	by	the	Company;Â	(ii)the	Company	shall	have	provided	each
Purchaser	with	the	Companyâ€™s	wire	instructions;Â	(iii)a	copy	of	the	irrevocable	instructions	to	the	Transfer	Agent	instructing	the
Transfer	Agent	to	deliver	on	an	expedited	basis	via	DTCor	DWAC	Shares	equal	to	such	Purchaserâ€™s	Subscription	Amount	divided
by	the	Per	Share	Purchase	Price,	registered	in	the	name	ofsuch	Purchaser;	andÂ	(iv)for	each	Purchaser	of	Pre-funded	Warrants
pursuant	to	Section	2.1,	a	Pre-funded	Warrant	registered	in	the	name	of	such	Purchaser	to	purchaseup	to	a	number	of	Common
Shares	equal	to	the	portion	of	such	Purchaserâ€™s	Subscription	Amount	applicable	to	Pre-funded	Warrantsdivided	by	the	Per	Share
Purchase	Price	minus	$0.0001,	with	an	exercise	price	equal	to	$0.0001,	subject	to	adjustment	therein;	andÂ	(v)the	Prospectus
Supplement	(which	may	be	delivered	in	accordance	with	Rule	172	under	the	Securities	Act).Â		4	Â		Â	(b)On	or	prior	to	the	Closing
Date,	each	Purchaser	shall	deliver	or	cause	to	be	delivered	to	the	Company	the	following:Â	(i)this	Agreement	duly	executed	by	such
Purchaser;	andÂ	(ii)such	Purchaserâ€™s	Subscription	Amount	with	respect	to	the	Shares	and	Pre-funded	Warrants.Â	2.3Closing
Conditions.Â	(a)The	obligations	of	the	Company	hereunder	in	connection	with	the	Closing	are	subject	to	the	following	conditions
being	met:Â	(i)the	accuracy	in	all	material	respects	(or,	to	the	extent	representations	or	warranties	are	qualified	by	materiality	or
Material	AdverseEffect,	in	all	respects)	when	made	and	on	the	Closing	Date	of	the	representations	and	warranties	of	the	Purchasers
contained	herein	(unlessas	of	a	specific	date	therein	in	which	case	they	shall	be	accurate	as	of	such	date);Â	(ii)all	obligations,
covenants	and	agreements	of	each	Purchaser	required	to	be	performed	at	or	prior	to	the	Closing	Date	shall	have	beenperformed;
andÂ	(iii)the	delivery	by	each	Purchaser	of	the	items	set	forth	in	Section	2.2(b)	of	this	Agreement.Â	(b)The	respective	obligations	of
the	Purchasers	hereunder	in	connection	with	the	Closing	are	subject	to	the	following	conditions	being	met:Â	(i)the	accuracy	in	all
material	respects	(or,	to	the	extent	representations	or	warranties	are	qualified	by	materiality	or	Material	AdverseEffect,	in	all
respects)	when	made	and	on	the	Closing	Date	of	the	representations	and	warranties	of	the	Company	contained	herein	(unlessas	of	a
specific	date	therein	in	which	case	they	shall	be	accurate	as	of	such	date);Â	(ii)all	obligations,	covenants	and	agreements	of	the
Company	required	to	be	performed	at	or	prior	to	the	Closing	Date	shall	have	been	performed;Â	(iii)the	delivery	by	the	Company	of
the	items	set	forth	in	Section	2.2(a)	of	this	Agreement;Â	(iv)there	shall	have	been	no	Material	Adverse	Effect	with	respect	to	the
Company	since	the	date	hereof;	andÂ	(v)the	Company	shall	have	received	any	required	approvals	by	the	Canadian
Authorities.Â	ARTICLEIII.REPRESENTATIONSAND	WARRANTIESÂ	3.1Representations	and	Warranties	of	the	Company.	Except	as
set	forth	in	the	SEC	Reports,	the	Company	hereby	makes	the	followingrepresentations	and	warranties	to	each
Purchaser:Â	(a)Authorization;	Enforcement.	The	Company	has	the	requisite	corporate	power	and	authority	to	enter	into	and	to
consummate	the	transactionscontemplated	by	this	Agreement	and	each	of	the	other	Transaction	Documents	to	which	it	is	a	party
and	otherwise	to	carry	out	its	obligationshereunder	and	thereunder.	The	execution	and	delivery	of	this	Agreement	and	each	of	the
other	applicable	Transaction	Documents	by	theCompany	and	the	consummation	by	it	of	the	transactions	contemplated	hereby	and
thereby	have	been	duly	authorized	by	all	necessary	actionon	the	part	of	the	Company	and	no	further	action	is	required	by	the
Company,	the	Board	of	Directors	or	the	Companyâ€™s	shareholdersin	connection	herewith	or	therewith	other	than	in	connection
with	the	Required	Approvals.	This	Agreement	and	each	other	Transaction	Documentto	which	it	is	a	party	has	been	(or	upon	delivery
will	have	been)	duly	executed	by	the	Company	and,	when	delivered	in	accordance	withthe	terms	hereof	and	thereof,	will	constitute
the	valid	and	binding	obligation	of	the	Company	enforceable	against	the	Company	in	accordancewith	its	terms,	except	(i)	as	limited
by	general	equitable	principles	and	applicable	bankruptcy,	insolvency,	reorganization,	moratoriumand	other	laws	of	general
application	affecting	enforcement	of	creditorsâ€™	rights	generally,	(ii)	as	limited	by	laws	relating	tothe	availability	of	specific
performance,	injunctive	relief	or	other	equitable	remedies	and	(iii)	insofar	as	indemnification	and	contributionprovisions	may	be
limited	by	applicable	law.Â		5	Â		Â	(b)No	Conflicts.	The	execution,	delivery	and	performance	by	the	Company	of	this	Agreement	and
the	other	Transaction	Documents	towhich	it	is	a	party,	the	issuance	and	sale	of	the	Securities	and	the	consummation	by	it	of	the
transactions	contemplated	hereby	and	therebydo	not	and	will	not	(i)	conflict	with	or	violate	any	provision	of	the	Companyâ€™s	or
any	Subsidiaryâ€™s	certificate	or	articlesof	incorporation,	bylaws	or	other	organizational	or	charter	documents,	or	(ii)	conflict	with,
or	constitute	a	default	(or	an	event	thatwith	notice	or	lapse	of	time	or	both	would	become	a	default)	under,	result	in	the	creation	of
any	Lien	upon	any	of	the	properties	orassets	of	the	Company	or	any	Subsidiary,	or	give	to	others	any	rights	of	termination,
amendment,	anti-dilution	or	similar	adjustments,acceleration	or	cancellation	(with	or	without	notice,	lapse	of	time	or	both)	of,	any
agreement,	credit	facility,	debt	or	other	instrument(evidencing	a	Company	or	Subsidiary	debt	or	otherwise)	or	other	understanding
to	which	the	Company	or	any	Subsidiary	is	a	party	or	bywhich	any	property	or	asset	of	the	Company	or	any	Subsidiary	is	bound	or
affected,	or	(iii)	subject	to	the	Required	Approvals,	conflictwith	or	result	in	a	violation	of	any	law,	rule,	regulation,	order,	judgment,
injunction,	decree	or	other	restriction	of	any	court	orgovernmental	authority	to	which	the	Company	or	a	Subsidiary	is	subject
(including	federal	and	state	securities	laws	and	regulations),or	by	which	any	property	or	asset	of	the	Company	or	a	Subsidiary	is
bound	or	affected;	except	in	the	case	of	each	of	clauses	(ii)	and(iii),	such	as	could	not	have	or	reasonably	be	expected	to	result	in	a
Material	Adverse	Effect.Â	(c)Filings,	Consents	and	Approvals.	The	Company	is	not	required	to	obtain	any	consent,	waiver,
authorization	or	order	of,	give	anynotice	to,	or	make	any	filing	or	registration	with,	any	court	or	other	federal,	state,	local	or	other
governmental	authority	or	otherPerson	in	connection	with	the	execution,	delivery	and	performance	by	the	Company	of	the
Transaction	Documents	to	which	it	is	a	party,other	than:	(i)	the	filings	required	pursuant	to	Section	4.4	of	this	Agreement,	(ii)	the
filing	with	the	Commission	of	the	ProspectusSupplement,	(iii)	application(s)	to	the	Trading	Market	for	the	listing	of	the	Shares	and
Pre-funded	Warrant	Shares	for	trading	thereonin	the	time	and	manner	required	thereby,	and	(iv)	such	filings	as	are	required	to	be
made	under	applicable	state	securities	laws,	and(v)	any	reports	or	filings	with	certain	Canadian	Authorities	related	hereto,	if
required	(collectively,	the	â€œRequired	Approvalsâ€​).Â	(d)Issuance	of	the	Securities;	Registration.	The	Shares	and	Pre-funded
Warrants	have	been	duly	authorized	and,	when	issued	and	paidfor	in	accordance	with	the	applicable	Transaction	Documents,	will	be
duly	and	validly	issued,	fully	paid	and	nonassessable,	free	andclear	of	all	Liens	imposed	by	the	Company.	The	Pre-funded	Warrants
are	duly	authorized	and,	when	issued	in	accordance	with	this	Agreement,will	be	duly	and	validly	issued,	fully	paid	and	non-
assessable,	and	free	and	clear	of	all	Liens	imposed	by	the	Company.	The	Company	hasreserved	from	its	duly	authorized	capital	stock
the	number	of	Common	Shares	issuable	pursuant	to	this	Agreement	and	the	Pre-funded	Warrants.The	Company	has	prepared	and
filed	the	Registration	Statement	in	conformity	with	the	requirements	of	the	Securities	Act,	which	becameeffective	on	April	21,	2023
(the	â€œEffective	Dateâ€​),	including	the	Prospectus,	and	such	amendments	and	supplementsthereto	as	may	have	been	required	to
the	date	of	this	Agreement.	The	Company	was	at	the	time	of	the	filing	of	the	Registration	Statementeligible	to	use	Form	F-3.	The
Company	is	eligible	to	use	Form	F-3	under	the	Securities	Act	and	it	meets	the	transaction	requirementsas	set	forth	in	General
Instruction	I.B5	of	Form	F-3.	The	Registration	Statement	is	effective	under	the	Securities	Act	and	no	stop	orderpreventing	or
suspending	the	effectiveness	of	the	Registration	Statement	or	suspending	or	preventing	the	use	of	the	Prospectus	has	beenissued	by
the	Commission	and	no	proceedings	for	that	purpose	have	been	instituted	or,	to	the	knowledge	of	the	Company,	are	threatenedby
the	Commission.	The	Company,	if	required	by	the	rules	and	regulations	of	the	Commission,	shall	file	the	Prospectus	Supplement
withthe	Commission	pursuant	to	Rule	424(b).	At	the	time	the	Registration	Statement	and	any	amendments	thereto	became	effective,
at	the	dateof	this	Agreement	and	at	the	Closing	Date,	the	Registration	Statement	and	any	amendments	thereto	conformed	and	will
conform	in	all	materialrespects	to	the	requirements	of	the	Securities	Act	and	did	not	and	will	not	contain	any	untrue	statement	of	a
material	fact	or	omit	tostate	any	material	fact	required	to	be	stated	therein	or	necessary	to	make	the	statements	therein	not
misleading;	and	the	Prospectusand	any	amendments	or	supplements	thereto,	at	the	time	the	Prospectus	or	any	amendment	or
supplement	thereto	was	issued	and	at	the	ClosingDate,	conformed	and	will	conform	in	all	material	respects	to	the	requirements	of
the	Securities	Act	and	did	not	and	will	not	containan	untrue	statement	of	a	material	fact	or	omit	to	state	a	material	fact	necessary	in



order	to	make	the	statements	therein,	in	the	lightof	the	circumstances	under	which	they	were	made,	not	misleading.Â		6	Â	
Â	(e)Certain	Fees.	The	Company	will	pay	certain	finders	a	cash	fee	up	to	8%	of	the	gross	proceeds	from	the	sale	of	the	Shares	and
Pre-fundedWarrants	in	this	offering	and,	upon	the	Closing,	the	Company	shall	grant	to	certain	finders	warrants	for	the	purchase	of
an	amount	upto	8%	of	the	Shares	and	Pre-funded	Warrants	issued	in	the	Offering.	The	Purchasers	shall	have	no	obligation	with
respect	to	any	feesor	with	respect	to	any	claims	made	by	or	on	behalf	of	other	Persons	for	fees	of	a	type	contemplated	in	this	Section
that	may	be	due	inconnection	with	the	transactions	contemplated	by	the	Transaction	Documents.Â	(f)Listing	and	Maintenance
Requirements.	The	Common	Shares	are	registered	pursuant	to	Section	12(b)	or	12(g)	of	the	Exchange	Act,and	the	Company	has
taken	no	action	designed	to,	or	which	to	its	knowledge	is	likely	to	have	the	effect	of,	terminating	the	registrationof	the	Common
Shares	under	the	Exchange	Act	nor	has	the	Company	received	any	notification	that	the	Commission	is	contemplating
terminatingsuch	registration,	except	as	disclosed	in	the	SEC	Reports.Â	(g)SEC	Registration.	The	Company	is	subject	to	the	reporting
requirements	of	Section	13	of	the	Exchange	Act	and	files	periodic	reportswith	the	SEC	and	the	Common	Shares	are	registered	with
the	SEC	under	Section	12(b)	of	the	Exchange	Act.Â	3.2Representations	and	Warranties	of	the	Purchasers.	Each	Purchaser,	for	itself
and	for	no	other	Purchaser,	hereby	represents	andwarrants	as	of	the	date	hereof	and	as	of	the	Closing	Date	to	the	Company	as
follows	(unless	as	of	a	specific	date	therein,	in	which	casethey	shall	be	accurate	as	of	such	date):Â	(a)Organization;	Authority.	Such
Purchaser	is	not	resident	or	domiciled	in	Canada	and	is	either	an	individual	or	an	entity	duly	incorporatedor	formed,	validly	existing
and	in	good	standing	under	the	laws	of	the	jurisdiction	of	its	incorporation	or	formation	with	full	right,corporate,	partnership,	limited
liability	company	or	similar	power	and	authority	to	enter	into	and	to	consummate	the	transactions	contemplatedby	the	Transaction
Documents	to	which	it	is	a	party	and	otherwise	to	carry	out	its	obligations	hereunder	and	thereunder.	The	executionand	delivery	of
the	applicable	Transaction	Documents	and	performance	by	such	Purchaser	of	the	transactions	contemplated	by	such
TransactionDocuments	have	been	duly	authorized	by	all	necessary	corporate,	partnership,	limited	liability	company	or	similar	action,
as	applicable,on	the	part	of	such	Purchaser.	Each	Transaction	Document	to	which	it	is	a	party	has	been	duly	executed	by	such
Purchaser,	and	when	deliveredby	such	Purchaser	in	accordance	with	the	terms	hereof,	will	constitute	the	valid	and	legally	binding
obligation	of	such	Purchaser,	enforceableagainst	it	in	accordance	with	its	terms,	except:	(i)	as	limited	by	general	equitable	principles
and	applicable	bankruptcy,	insolvency,reorganization,	moratorium	and	other	laws	of	general	application	affecting	enforcement	of
creditorsâ€™	rights	generally,	(ii)	aslimited	by	laws	relating	to	the	availability	of	specific	performance,	injunctive	relief	or	other
equitable	remedies	and	(iii)	insofaras	indemnification	and	contribution	provisions	may	be	limited	by	applicable
law.Â	(b)Understandings	or	Arrangements.	Such	Purchaser	is	acquiring	the	Securities	as	principal	for	its	own	account	and	has	no
director	indirect	arrangement	or	understandings	with	any	other	persons	to	distribute	or	regarding	the	distribution	of	such	Shares
(this	representationand	warranty	not	limiting	such	Purchaserâ€™s	right	to	sell	the	Securities	pursuant	to	the	Registration	Statement
or	otherwise	incompliance	with	applicable	federal	and	state	securities	laws).	Such	purchaser	acknowledges	that	the	Company	may
be	required	to	file	areport	of	exempt	distribution	on	Form	45-106F1	with	certain	of	the	Canadian	Authorities	and	consents	to	the
Company	providing	reasonablepurchaser	information	to	such	Canadian	Authorities,	where	required	by	applicable	law.	Such
Purchaser	is	acquiring	the	Securities	hereunderin	the	ordinary	course	of	its	business.Â	(c)Purchaser	Status.	At	the	time	such
Purchaser	was	offered	the	Securities,	it	was,	and	as	of	the	date	hereof	it	is,	and	on	eachdate	on	which	it	exercises	any	Pre-funded
Warrants,	it	will	be	either	(i)	an	â€œaccredited	investorâ€​	as	defined	in	Rule	501(a)(1),(a)(2),	(a)(3),	(a)(7),	(a)(8),	(a)(9),	(a)(12)	or
(a)(13)	under	the	Securities	Act,	or	(ii)	a	â€œqualified	institutional	buyerâ€​as	defined	in	Rule	144A(a)	under	the	Securities
Act.Â	(d)Experience	of	Such	Purchaser.	Such	Purchaser,	either	alone	or	together	with	its	representatives,	has	such	knowledge,
sophisticationand	experience	in	business	and	financial	matters	so	as	to	be	capable	of	evaluating	the	merits	and	risks	of	the
prospective	investmentin	the	Securities,	and	has	so	evaluated	the	merits	and	risks	of	such	investment.	Such	Purchaser	is	able	to
bear	the	economic	risk	ofan	investment	in	the	Securities	and,	at	the	present	time,	is	able	to	afford	a	complete	loss	of	such
investment.Â		7	Â		Â	(e)Access	to	Information.	Such	Purchaser	acknowledges	that	it	has	had	the	opportunity	to	review	the
Transaction	Documents	(includingall	schedules	thereto)	and	the	SEC	Reports	and	has	been	afforded,	(i)	the	opportunity	to	ask	such
questions	as	it	has	deemed	necessaryof,	and	to	receive	answers	from,	representatives	of	the	Company	concerning	the	terms	and
conditions	of	the	offering	of	the	Securitiesand	the	merits	and	risks	of	investing	in	the	Securities;	(ii)	access	to	information	about	the
Company	and	its	financial	condition,	resultsof	operations,	business,	properties,	management	and	prospects	sufficient	to	enable	it	to
evaluate	its	investment;	and	(iii)	the	opportunityto	obtain	such	additional	information	that	the	Company	possesses	or	can	acquire
without	unreasonable	effort	or	expense	that	is	necessaryto	make	an	informed	investment	decision	with	respect	to	the
investment.Â	(f)Certain	Transactions	and	Confidentiality.	Other	than	consummating	the	transactions	contemplated	hereunder,	such
Purchaser	hasnot,	nor	has	any	Person	acting	on	behalf	of	or	pursuant	to	any	understanding	with	such	Purchaser,	directly	or
indirectly	executed	anypurchases	or	sales,	including	Short	Sales,	of	the	securities	of	the	Company	during	the	period	commencing	as
of	the	time	that	such	Purchaserfirst	received	a	term	sheet	(written	or	oral)	from	the	Company	or	any	other	Person	representing	the
Company	setting	forth	the	materialterms	of	the	transactions	contemplated	hereunder	and	ending	immediately	prior	to	the	execution
hereof.	Notwithstanding	the	foregoing,in	the	case	of	a	Purchaser	that	is	a	multi-managed	investment	vehicle	whereby	separate
portfolio	managers	manage	separate	portions	ofsuch	Purchaserâ€™s	assets	and	the	portfolio	managers	have	no	direct	knowledge	of
the	investment	decisions	made	by	the	portfolio	managersmanaging	other	portions	of	such	Purchaserâ€™s	assets,	the	representation
set	forth	above	shall	only	apply	with	respect	to	the	portionof	assets	managed	by	the	portfolio	manager	that	made	the	investment
decision	to	purchase	the	Securities	covered	by	this	Agreement.	Otherthan	to	other	Persons	party	to	this	Agreement	or	to	such
Purchaserâ€™s	representatives,	including,	without	limitation,	its	officers,directors,	partners,	legal	and	other	advisors,	employees,
agents	and	Affiliates,	such	Purchaser	has	maintained	the	confidentiality	ofall	disclosures	made	to	it	in	connection	with	this
transaction	(including	the	existence	and	terms	of	this	transaction).Â	(g)General	Solicitation.	Such	Purchaser	is	not	purchasing	the
Securities	as	a	result	of	any	advertisement,	article,	notice	or	othercommunication	regarding	the	Securities	published	in	any
newspaper,	magazine	or	similar	media	or	broadcast	over	television	or	radio	orpresented	at	any	seminar	or,	to	the	knowledge	of	such
Purchaser,	any	other	general	solicitation	or	general	advertisement.Â	(h)Consolidation	of	the	Common	Shares.	Purchaser	understands
that	the	Company	has	effected	a	2.5	to	1	consolidation	effective	October8,	2024.	Such	Purchaser	acknowledges	that	the	Company
may	effect	additional	consolidations	of	the	Common	Shares	on	the	basis	of	100	pre-consolidationshares	for	one	post-consolidation
share,	or	such	other	lesser	consolidation	ratio	as	determined	by	the	Companyâ€™s	Board	of	Directorsat	its	sole	discretion,	in	one	or
more	tranches	through	July	29,	2025	as	more	particularly	described	in	the	Management	Information	Circularfiled	with	the
Commission	on	July	16,	2024.Â	(i)Concurrent	Public	Offering.	Purchaser	understands	that	the	Company	may	be	conducting	an
underwritten	offering	of	Common	Sharesof	up	to	$30,000,000	at	the	same	Per	Share	Purchase	Price	as	Common	Shares	sold	in	this
offering,	at	either	the	same	time	as	this	offeringor	within	the	next	week.Â	TheCompany	acknowledges	and	agrees	that	the
representations	contained	in	this	Section	3.2	shall	not	modify,	amend	or	affect	such	Purchaserâ€™sright	to	rely	on	the
Companyâ€™s	representations	and	warranties	contained	in	this	Agreement	or	any	representations	and	warrantiescontained	in	any
other	Transaction	Document	or	any	other	document	or	instrument	executed	and/or	delivered	in	connection	with	this	Agreementor
the	consummation	of	the	transactions	contemplated	hereby.Â		8	Â		Â	ARTICLEIV.OTHERAGREEMENTS	OF	THE
PARTIESÂ	4.1Legends.	The	Shares,	Pre-funded	Warrants,	and	Pre-funded	Warrant	Shares	shall	be	issued	free	of	legends.	If	all	or
any	portionof	a	Pre-funded	Warrant	is	exercised	at	a	time	when	there	is	an	effective	registration	statement	to	cover	the	issuance	or
resale	of	thePre-funded	Warrant	Shares	or	if	the	Pre-funded	Warrant	is	exercised	via	cashless	exercise,	the	Pre-funded	Warrant
Shares	issued	pursuantto	any	such	exercise	shall	be	issued	free	of	all	legends.Â	4.2Securities	Laws	Disclosure;	Publicity.	The
Company	shall	by	the	Disclosure	Time	issue	a	press	release	disclosing	the	materialterms	of	the	transactions	contemplated
hereby.Â	4.3Reservation	of	Common	Shares.	The	Company	shall	continue	to	reserve	and	keep	available	at	all	times,	free	of
preemptive	rights,a	sufficient	number	of	Common	Shares	for	the	purpose	of	enabling	the	Company	to	issue	Shares	pursuant	to	this
Agreement	and	Pre-fundedWarrant	Shares	pursuant	to	any	exercise	of	the	Pre-funded	Warrants.Â	4.4Listing	of	Common	Shares.	The
Company	shall	notify	Nasdaq	of	the	offering	of	the	Securities	to	the	extent	required	by	the	rulesof	Nasdaq.Â	4.5Certain	Transactions



and	Confidentiality.	Each	Purchaser,	severally	and	not	jointly	with	the	other	Purchasers,	covenants	thatneither	it	nor	any	Affiliate
acting	on	its	behalf	or	pursuant	to	any	understanding	with	it	will	execute	any	purchases	or	sales,	includingShort	Sales	of	any	of	the
Companyâ€™s	securities	during	the	period	commencing	with	the	execution	of	this	Agreement	and	ending	atsuch	time	that	the
transactions	contemplated	by	this	Agreement	are	first	publicly	announced	pursuant	to	the	initial	press	release	asdescribed	in	Section
4.4.	Each	Purchaser,	severally	and	not	jointly	with	the	other	Purchasers,	covenants	that	until	such	time	as	thetransactions
contemplated	by	this	Agreement	are	publicly	disclosed	by	the	Company	pursuant	to	the	initial	press	release	as	describedin	Section
4.4,	such	Purchaser	will	maintain	the	confidentiality	of	the	existence	and	terms	of	this	transaction.Â	4.6Subsequent	Sales.	Each
Purchaser,	severally	and	not	jointly	with	the	other	Purchasers,	covenants	that,	prior	to	the	expiry	ofa	period	of	four	months	and	one
day	from	the	Closing	Date,	it	will	not,	and	must	not,	offer	or	sell	any	Securities	to	persons	in
Canada.Â	ARTICLEV.MISCELLANEOUSÂ	5.1Termination.	This	Agreement	may	be	terminated	by	any	Purchaser,	as	to	such
Purchaserâ€™s	obligations	hereunder	only	and	withoutany	effect	whatsoever	on	the	obligations	between	the	Company	and	the	other
Purchasers,	by	written	notice	to	the	other	parties,	if	theClosing	has	not	been	consummated	on	or	before	the	fifth	(5th)	Trading	Day
following	the	date	hereof;	provided,	however,that	no	such	termination	will	affect	the	right	of	any	party	to	sue	for	any	breach	by	any
other	party	(or	parties).Â	5.2Fees	and	Expenses.	Except	as	expressly	set	forth	in	the	Transaction	Documents	to	the	contrary,	each
party	shall	pay	the	fees	andexpenses	of	its	advisers,	counsel,	accountants	and	other	experts,	if	any,	and	all	other	expenses	incurred
by	such	party	incident	to	thenegotiation,	preparation,	execution,	delivery	and	performance	of	this	Agreement.	The	Company	shall
pay	all	Transfer	Agent	fees	(including,without	limitation,	any	fees	required	for	same-day	processing	of	any	instruction	letter
delivered	by	the	Company	and	any	exercise	noticedelivered	by	a	Purchaser),	stamp	taxes	and	other	taxes	and	duties	levied	in
connection	with	the	delivery	of	any	Shares	to	the	Purchasers.Â	5.3Entire	Agreement.	The	Transaction	Documents,	together	with	the
exhibits	and	schedules	thereto,	contain	the	entire	understandingof	the	parties	with	respect	to	the	subject	matter	hereof	and	thereof
and	supersede	all	prior	agreements	and	understandings,	oral	or	written,with	respect	to	such	matters,	which	the	parties	acknowledge
have	been	merged	into	such	documents,	exhibits	and	schedules.Â	5.4Notices.	Any	and	all	notices	or	other	communications	or
deliveries	required	or	permitted	to	be	provided	hereunder	shall	be	inwriting	and	shall	be	deemed	given	and	effective	on	the	earliest
of:	(a)	the	time	of	transmission,	if	such	notice	or	communication	isdelivered	via	email	attachment	at	the	email	address	as	set	forth	on
the	signature	pages	attached	hereto	at	or	prior	to	5:30	p.m.	(NewYork	City	time)	on	a	Trading	Day,	(b)	the	next	Trading	Day	after	the
time	of	transmission,	if	such	notice	or	communication	is	deliveredvia	email	attachment	at	the	email	address	as	set	forth	on	the
signature	pages	attached	hereto	on	a	day	that	is	not	a	Trading	Day	or	laterthan	5:30	p.m.	(New	York	City	time)	on	any	Trading	Day,
(c)	the	second	(2nd)Trading	Day	following	the	date	of	mailing,	if	sent	by	U.S.nationally	recognized	overnight	courier	service	or	(d)
upon	actual	receipt	by	the	party	to	whom	such	notice	is	required	to	be	given.The	address	for	such	notices	and	communications	shall
be	as	set	forth	on	the	signature	pages	attached	hereto.	To	the	extent	that	anynotice	provided	pursuant	to	any	Transaction	Document
constitutes,	or	contains,	material,	non-public	information	regarding	the	Companyor	any	Subsidiaries,	the	Company	shall	file	such
notice	with	the	Commission	pursuant	to	a	Report	on	Form	6-K	as	soon	as	practicable	thereafter.Â		9	Â		Â	5.5Amendments;	Waivers.
No	provision	of	this	Agreement	may	be	waived,	modified,	supplemented	or	amended	except	in	a	written	instrumentsigned,	in	the
case	of	an	amendment,	by	the	Company	and	all	of	the	Purchasers	in	the	event	of	an	amendment	prior	to	the	Closing	Date,and
subsequent	to	the	Closing	date	the	Purchasers	which	purchased	at	least	a	majority	in	interest	of	the	Shares	and	Pre-funded
Warrantsbased	on	the	initial	Subscription	Amounts	hereunder	or,	in	the	case	of	a	waiver,	by	the	party	against	whom	enforcement	of
any	such	waivedprovision	is	sought,	provided	that	if	any	amendment,	modification	or	waiver	disproportionately	and	adversely
impacts	a	Purchaser	(orgroup	of	Purchasers),	the	consent	of	such	disproportionately	impacted	Purchaser	(or	group	of	Purchasers)
shall	also	be	required.	No	waiverof	any	default	with	respect	to	any	provision,	condition	or	requirement	of	this	Agreement	shall	be
deemed	to	be	a	continuing	waiver	inthe	future	or	a	waiver	of	any	subsequent	default	or	a	waiver	of	any	other	provision,	condition	or
requirement	hereof,	nor	shall	any	delayor	omission	of	any	party	to	exercise	any	right	hereunder	in	any	manner	impair	the	exercise	of
any	such	right.	Any	proposed	amendmentor	waiver	that	disproportionately,	materially	and	adversely	affects	the	rights	and
obligations	of	any	Purchaser	relative	to	the	comparablerights	and	obligations	of	the	other	Purchasers	shall	require	the	prior	written
consent	of	such	adversely	affected	Purchaser.	Any	amendmenteffected	in	accordance	with	this	Section	5.5	shall	be	binding	upon
each	Purchaser	and	the	Company.Â	5.6Headings.	The	headings	herein	are	for	convenience	only,	do	not	constitute	a	part	of	this
Agreement	and	shall	not	be	deemed	tolimit	or	affect	any	of	the	provisions	hereof.Â	5.7Successors	and	Assigns.	This	Agreement	shall
be	binding	upon	and	inure	to	the	benefit	of	the	parties	and	their	successors	andpermitted	assigns.	The	Company	may	not	assign	this
Agreement	or	any	rights	or	obligations	hereunder	without	the	prior	written	consentof	each	Purchaser	(other	than	by	merger).	Any
Purchaser	may	assign	any	or	all	of	its	rights	under	this	Agreement	to	any	Person	to	whomsuch	Purchaser	assigns	or	transfers	any
Shares,	provided	that	such	transferee	agrees	in	writing	to	be	bound,	with	respect	to	the	transferredShares,	by	the	provisions	of	the
Transaction	Documents	that	apply	to	the	â€œPurchasers.â€​Â	5.8No	Third-Party	Beneficiaries.	This	Agreement	is	intended	for	the
benefit	of	the	parties	hereto	and	their	respective	successorsand	permitted	assigns	and	is	not	for	the	benefit	of,	nor	may	any	provision
hereof	be	enforced	by,	any	other	Person.Â	5.9Governing	Law.	All	questions	concerning	the	construction,	validity,	enforcement	and
interpretation	of	the	Transaction	Documentsshall	be	governed	by	and	construed	and	enforced	in	accordance	with	the	internal	laws	of
the	State	of	New	York,	without	regard	to	theprinciples	of	conflicts	of	law	thereof.	Each	party	agrees	that	all	legal	proceedings
concerning	the	interpretations,	enforcement	anddefense	of	the	transactions	contemplated	by	this	Agreement	and	any	other
Transaction	Documents	(whether	brought	against	a	party	heretoor	its	respective	affiliates,	directors,	officers,	shareholders,	partners,
members,	employees	or	agents)	shall	be	commenced	exclusivelyin	the	state	and	federal	courts	sitting	in	the	City	of	New	York.	Each
party	hereby	irrevocably	submits	to	the	exclusive	jurisdictionof	the	state	and	federal	courts	sitting	in	the	City	of	New	York,	Borough
of	Manhattan	for	the	adjudication	of	any	dispute	hereunder	orin	connection	herewith	or	with	any	transaction	contemplated	hereby	or
discussed	herein	(including	with	respect	to	the	enforcement	ofany	of	the	Transaction	Documents),	and	hereby	irrevocably	waives,
and	agrees	not	to	assert	in	any	action	or	proceeding,	any	claim	thatit	is	not	personally	subject	to	the	jurisdiction	of	any	such	court,
that	such	action	or	proceeding	is	improper	or	is	an	inconvenientvenue	for	such	Proceeding.	Each	party	hereby	irrevocably	waives
personal	service	of	process	and	consents	to	process	being	served	in	anysuch	action	or	proceeding	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	andsufficient	service	of	process	and	notice	thereof.	Nothing
contained	herein	shall	be	deemed	to	limit	in	any	way	any	right	to	serve	processin	any	other	manner	permitted	by	law.	If	any	party
shall	commence	an	action	or	proceeding	to	enforce	any	provisions	of	the	TransactionDocuments,	then,	in	addition	to	the	obligations
of	the	Company	under	Section	4.8,	the	prevailing	party	in	such	action	or	proceeding	shallbe	reimbursed	by	the	non-prevailing	party
for	its	reasonable	attorneysâ€™	fees	and	other	costs	and	expenses	incurred	with	the	investigation,preparation	and	prosecution	of
such	action	or	proceeding.Â	5.10Survival.	The	representations	and	warranties	contained	herein	shall	survive	the	Closing	for	a	period
of	two	(2)	years	from	theClosing.Â		10	Â		Â	5.11Execution.	This	Agreement	may	be	executed	in	two	or	more	counterparts,	all	of
which	when	taken	together	shall	be	considered	oneand	the	same	agreement	and	shall	become	effective	when	counterparts	have
been	signed	by	each	party	and	delivered	to	each	other	party,it	being	understood	that	the	parties	need	not	sign	the	same	counterpart.
In	the	event	that	any	signature	is	delivered	by	facsimile	transmissionor	by	e-mail	delivery	of	a	â€œ.pdfâ€​	format	data	file,	such
signature	shall	create	a	valid	and	binding	obligation	of	the	partyexecuting	(or	on	whose	behalf	such	signature	is	executed)	with	the
same	force	and	effect	as	if	such	facsimile	or	â€œ.pdfâ€​	signaturepage	were	an	original	thereof.Â	5.12Severability.	If	any	term,
provision,	covenant	or	restriction	of	this	Agreement	is	held	by	a	court	of	competent	jurisdiction	tobe	invalid,	illegal,	void	or
unenforceable,	the	remainder	of	the	terms,	provisions,	covenants	and	restrictions	set	forth	herein	shallremain	in	full	force	and	effect
and	shall	in	no	way	be	affected,	impaired	or	invalidated,	and	the	parties	hereto	shall	use	their	commerciallyreasonable	efforts	to	find
and	employ	an	alternative	means	to	achieve	the	same	or	substantially	the	same	result	as	that	contemplatedby	such	term,	provision,
covenant	or	restriction.	It	is	hereby	stipulated	and	declared	to	be	the	intention	of	the	parties	that	they	wouldhave	executed	the
remaining	terms,	provisions,	covenants	and	restrictions	without	including	any	of	such	that	may	be	hereafter	declaredinvalid,	illegal,



void	or	unenforceable.Â	5.13Reserved.Â	5.14Replacement	of	Securities.	If	any	certificate	or	instrument	evidencing	any	Securities	is
mutilated,	lost,	stolen	or	destroyed,the	Company	shall	issue	or	cause	to	be	issued	in	exchange	and	substitution	for	and	upon
cancellation	thereof	(in	the	case	of	mutilation),or	in	lieu	of	and	substitution	therefor,	a	new	certificate	or	instrument,	but	only	upon
receipt	of	evidence	reasonably	satisfactory	tothe	Company	of	such	loss,	theft	or	destruction.	The	applicant	for	a	new	certificate	or
instrument	under	such	circumstances	shall	alsopay	any	reasonable	third-party	costs	(including	customary	indemnity)	associated	with
the	issuance	of	such	replacement	Securities.Â	5.15Remedies.	In	addition	to	being	entitled	to	exercise	all	rights	provided	herein	or
granted	by	law,	including	recovery	of	damages,each	of	the	Purchasers	and	the	Company	will	be	entitled	to	seek	specific	performance
under	the	Transaction	Documents.	The	parties	agreethat	monetary	damages	may	not	be	adequate	compensation	for	any	loss
incurred	by	reason	of	any	breach	of	obligations	contained	in	theTransaction	Documents	and	hereby	agree	to	waive	and	not	to	assert
in	any	action	for	specific	performance	of	any	such	obligation	the	defensethat	a	remedy	at	law	would	be	adequate.	Each	party	agrees
that	it	shall	not	have	a	remedy	of	punitive	or	consequential	damages	againstthe	other	and	hereby	waives	any	right	or	claim	to
punitive	or	consequential	damages	it	may	now	have	or	may	arise	in	the	future.Â	5.16Payment	Set	Aside.	To	the	extent	that	the
Company	makes	a	payment	or	payments	to	any	Purchaser	pursuant	to	any	Transaction	Documentor	a	Purchaser	enforces	or
exercises	its	rights	thereunder,	and	such	payment	or	payments	or	the	proceeds	of	such	enforcement	or	exerciseor	any	part	thereof
are	subsequently	invalidated,	declared	to	be	fraudulent	or	preferential,	set	aside,	recovered	from,	disgorged	byor	are	required	to	be
refunded,	repaid	or	otherwise	restored	to	the	Company,	a	trustee,	receiver	or	any	other	Person	under	any	law	(including,without
limitation,	any	bankruptcy	law,	state	or	federal	law,	common	law	or	equitable	cause	of	action),	then	to	the	extent	of	any
suchrestoration	the	obligation	or	part	thereof	originally	intended	to	be	satisfied	shall	be	revived	and	continued	in	full	force	and
effectas	if	such	payment	had	not	been	made	or	such	enforcement	or	setoff	had	not	occurred.Â	5.17Independent	Nature	of
Purchasersâ€™	Obligations	and	Rights.	The	obligations	of	each	Purchaser	under	any	Transaction	Documentare	several	and	not	joint
with	the	obligations	of	any	other	Purchaser,	and	no	Purchaser	shall	be	responsible	in	any	way	for	the	performanceor	non-
performance	of	the	obligations	of	any	other	Purchaser	under	any	Transaction	Document.	Nothing	contained	herein	or	in	any
otherTransaction	Document,	and	no	action	taken	by	any	Purchaser	pursuant	hereto	or	thereto,	shall	be	deemed	to	constitute	the
Purchasers	asa	partnership,	an	association,	a	joint	venture	or	any	other	kind	of	entity,	or	create	a	presumption	that	the	Purchasers
are	in	any	wayacting	in	concert	or	as	a	group	with	respect	to	such	obligations	or	the	transactions	contemplated	by	the	Transaction
Documents.	EachPurchaser	shall	be	entitled	to	independently	protect	and	enforce	its	rights	including,	without	limitation,	the	rights
arising	out	ofthis	Agreement	or	out	of	the	other	Transaction	Documents,	and	it	shall	not	be	necessary	for	any	other	Purchaser	to	be
joined	as	an	additionalparty	in	any	proceeding	for	such	purpose.	Each	Purchaser	has	been	represented	by	its	own	separate	legal
counsel	in	its	review	and	negotiationof	the	Transaction	Documents.	The	Company	has	elected	to	provide	all	Purchasers	with	the
same	terms	and	Transaction	Documents	for	theconvenience	of	the	Company	and	not	because	it	was	required	or	requested	to	do	so
by	any	of	the	Purchasers.	It	is	expressly	understoodand	agreed	that	each	provision	contained	in	this	Agreement	and	in	each	other
Transaction	Document	is	between	the	Company	and	a	Purchaser,solely,	and	not	between	the	Company	and	the	Purchasers
collectively	and	not	between	and	among	the	Purchasers.Â	5.18Saturdays,	Sundays,	Holidays,	etc.	If	the	last	or	appointed	day	for	the
taking	of	any	action	or	the	expiration	of	any	right	requiredor	granted	herein	shall	not	be	a	Business	Day,	then	such	action	may	be
taken	or	such	right	may	be	exercised	on	the	next	succeeding	BusinessDay.Â	5.19Construction.	The	parties	agree	that	each	of	them
and/or	their	respective	counsel	have	reviewed	and	had	an	opportunity	to	revisethe	Transaction	Documents	and,	therefore,	the
normal	rule	of	construction	to	the	effect	that	any	ambiguities	are	to	be	resolved	againstthe	drafting	party	shall	not	be	employed	in
the	interpretation	of	the	Transaction	Documents	or	any	amendments	thereto.	In	addition,	eachand	every	reference	to	share	prices
and	Common	Shares	in	any	Transaction	Document	shall	be	subject	to	adjustment	for	reverse	and	forwardstock	splits	or
consolidations,	stock	dividends,	stock	combinations	and	other	similar	transactions	of	the	Common	Shares	that	occur	afterthe	date	of
this	Agreement.Â	5.20WAIVER	OF	JURY	TRIAL.	IN	ANY	ACTION,	SUIT,	OR	PROCEEDING	IN	ANY	JURISDICTION	BROUGHT	BY
ANY	PARTY	AGAINST	ANY	OTHER	PARTY,THE	PARTIES	EACH	KNOWINGLY	AND	INTENTIONALLY,	TO	THE	GREATEST	EXTENT
PERMITTED	BY	APPLICABLE	LAW,	HEREBY	ABSOLUTELY,	UNCONDITIONALLY,IRREVOCABLY	AND	EXPRESSLY	WAIVES
FOREVER	TRIAL	BY	JURY.Â	(SignaturePages	Follow)Â		11	Â		Â	INWITNESS	WHEREOF,	the	parties	hereto	have	caused	this
Securities	Purchase	Agreement	to	be	duly	executed	by	their	respective	authorizedsignatories	as	of	the	date	first	indicated	above.Â	
A2Z	CUST2MATE	SOLUTIONS	CORP.	Â		Address	for	Notice:	Â		Â		Â		1600-609	Granville	Street	Vancouver,	British	Columbia	V7Y
1C3	Canada	By:	Â		Â		Â		Name:	Â		Â		E-mail:	Title:	Â		Â		Â		Â	[REMAINDEROF	PAGE	INTENTIONALLY	LEFT	BLANK	SIGNATURE
PAGE	FOR	PURCHASER	FOLLOWS]Â	[PURCHASERSIGNATURE	PAGES	TO	SECURITIES	PURCHASE	AGREEMENT]Â		12	Â	
Â	INWITNESS	WHEREOF,	the	undersigned	have	caused	this	Securities	Purchase	Agreement	to	be	duly	executed	by	their	respective
authorized	signatoriesas	of	the	date	first	indicated	above.Â	Nameof	Purchaser:
______________________________________________________Â	Signatureof	Authorized	Signatory	of	Purchaser:
_________________________________Â	Nameof	Authorized	Signatory:	_______________________________________________Â	Titleof	Authorized
Signatory:	________________________________________________Â	EmailAddress	of	Authorized
Signatory:_________________________________________Â	FacsimileNumber	of	Authorized	Signatory:
__________________________________________Â	Addressfor	Notice	to	Purchaser:Â	Addressfor	Delivery	of	Pre-funded	Warrant	Shares	to
the	Purchaser	(if	not	same	address	for	notice):Â	DWACfor	Shares:Â	SubscriptionAmount:
$_________________Â	Shares:_________________Â	Pre-FundedWarrant	Shares:	__________________	Beneficial	Ownership	Blocker	o	4.99%
or	o	9.99%Â	EINNumber:	____________________Â		13	Â		Â	ExhibitAÂ	Formof	Pre-funded	WarrantÂ	(SeeAttached)Â		14	Â	
Â	ScheduleAÂ	CompanyWire	InstructionsÂ	(SeeAttached)Â		15	Â	Exhibit99.4Â	Â	A2ZCust2Mate	Solutions	Corp.	Announces	Proposed
Public	OfferingÂ	TELAVIV,	ISRAEL	â€“	January	27,	2025	â€“	A2Z	Cust2Mate	Solutions	Corp.	(NASDAQ:	AZ)	(FRA	-	WKN:	A3CSQ)
(the	â€œCompanyâ€​or	â€œA2Zâ€​),	a	global	leader	in	innovative	technology	solutions,	today	announced	that	it	is	proposing	to	offer
and	sell	itscommon	shares	in	an	underwritten	public	offering.	The	offering	is	subject	to	market	and	other	conditions,	and	there	can
be	no	assuranceas	to	whether	or	when	the	offering	may	be	completed,	or	as	to	the	actual	size	or	terms	of	the	offering.	All	securities
to	be	sold	inthe	offering	will	be	offered	by	A2Z.Â	A2Zintends	to	use	the	net	proceeds	from	the	offering	for	continued	development
and	expansion	of	existing	business,	including	fulfilmentof	contracted	smart	cart	backlog	orders	and	acceleration	of	the	onboarding
process	for	new	clients,	and	for	working	capital	purposes.Â	TitanPartners	Group,	a	division	of	American	Capital	Partners,	is	acting	as
sole	bookrunner	for	this	offering.Â	Thesecurities	described	above	will	be	offered	pursuant	to	a	shelf	registration	statement	on	Form
F-3	(File	No.	333-271226),	which	was	previouslyfiled	with	the	Securities	and	Exchange	Commission	(the	â€œSECâ€​)	and	became
effective	on	April	21,	2023.	A	preliminary	prospectussupplement	and	accompanying	base	prospectus	relating	to	and	describing	the
terms	of	the	offering	will	be	filed	with	the	SEC	and	willbe	available	on	the	SECâ€™s	website	located	at	http://www.sec.gov,	copies	of
which	may	be	obtained,	when	available,	by	contactingTitan	Partners	Group	LLC,	a	division	of	American	Capital	Partners,	LLC,	4
World	Trade	Center,	29th	Floor,	New	York,	New	York	10007,	byphone	at	(929)	833-1246	or	by	email	at
prospectus@titanpartnersgrp.com.Â	Thisoffering	will	be	made	only	by	means	of	the	prospectus	supplement	and	accompanying
prospectus	forming	a	part	of	the	effective	registrationstatement.	This	press	release	shall	not	constitute	an	offer	to	sell	or	the
solicitation	of	an	offer	to	buy	any	of	the	securities	describedherein,	nor	shall	there	be	any	sale	of	these	securities	in	any	state	or
other	jurisdiction	in	which	such	offer,	solicitation	or	salewould	be	unlawful	prior	to	the	registration	or	qualification	under	the
securities	laws	of	any	such	state	or	other	jurisdiction.Â	AboutA2Z	Cust2Mate	Solutions	Corp.Â	A2ZCust2Mate	Solutions	Corp.
creates	innovative	solutions	for	complex	challenges.	A2Zâ€™s	flagship	product	is	the	worldâ€™s	firstproven-in-use	mobile	self-
checkout	shopping	cart.	With	its	user-friendly	smart	algorithm,	touch	screen,	and	other	technologies,	Cust2Matestreamlines	the
retail	shopping	experience	by	scanning	purchased	products	and	enabling	in-cart	payment	so	that	customers	can	simply	â€œpick&
goâ€​,	and	bypass	long	cashier	checkout	lines.	This	results	in	a	more	efficient	shopping	experience	for	customers,	less	unusedshelf-
space	and	manpower	requirements,	and	advanced	command	and	control	capabilities	for	store	managers.Â	ForwardLooking
StatementsÂ	Mattersdiscussed	in	this	press	release	contain	forward-looking	statements	within	the	meaning	of	the	Private	Securities



Litigation	Reform	Actof	1995.	When	used	in	this	press	release,	the	words	â€œanticipate,â€​	â€œbelieve,â€​	â€œestimate,â€​
â€œmay,â€​â€œintend,â€​	â€œexpectâ€​	and	similar	expressions	identify	such	forward-looking	statements.	Actual	results,
performanceor	achievements	could	differ	materially	from	those	contemplated,	expressed	or	implied	by	the	forward-looking
statements	contained	herein.These	statements	include,	without	limitation,	statements	related	to	our	ability	to	close	the	public
offering	and	the	use	of	proceeds.These	forward-looking	statements	are	based	largely	on	the	expectations	of	the	Company	and	are
subject	to	a	number	of	risks	and	uncertainties.These	include,	but	are	not	limited	to,	risks	and	uncertainties	associated	with:	the
market	and	other	conditions,	the	impact	of	geopolitical,economic,	competitive	and	other	factors	affecting	the	Company	and	its
operations,	and	other	factors	detailed	in	reports	filed	by	theCompany	with	the	SEC.Â	ContactInformation:Â	JohnGildeaVPcorporate
communicationJohn@a2zas.com0035386	8238177Â		Â		Â	Exhibit99.5Â	Â	A2ZCust2Mate	Solutions	Corp.	Announces	Pricing	of	US$30
Million	Public	Offering	and	Concurrent	Registered	Direct	OfferingÂ	TELAVIV,	ISRAEL	â€“	January	27,	2025	â€“	A2Z	Cust2Mate
Solutions	Corp.	(NASDAQ:	AZ)	(FRA	-	WKN:	A3CSQ)	(the	â€œCompanyâ€​or	â€œA2Zâ€​),	today	announced	the	pricing	of	an
underwritten	public	offering	of	3,281,250	common	shares	at	a	public	offeringprice	of	$6.40	per	share.	A2Z	is	concurrently
announcing	the	pricing	of	a	registered	direct	offering	of	1,406,250	common	shares	at	apurchase	price	of	$6.40	per	share.	All
securities	to	be	sold	in	the	offering	are	being	sold	by	A2Z.	The	offerings	are	expected	to	closeon	or	about	January	29,	2025,	subject
to	the	satisfaction	of	customary	closing	conditions.Â	Thetotal	gross	proceeds	to	the	Company	from	the	offerings	are	expected	to	be
$30	million,	before	deducting	underwriting	discounts	and	commissionsrelated	to	the	public	offering	and	other	estimated	offering
expenses.Â	A2Zintends	to	use	the	net	proceeds	from	the	offerings	for	continued	development	and	expansion	of	existing	business,
including	fulfilmentof	contracted	smart	cart	backlog	orders	and	acceleration	of	the	onboarding	process	for	new	clients,	and	for
working	capital	purposes.Â	TitanPartners	Group,	a	division	of	American	Capital	Partners,	is	acting	as	sole	bookrunner	for	the
underwritten	public	offering.Â	Thesecurities	in	the	underwritten	public	offering	are	being	offered	pursuant	to	a	prospectus
supplement	and	an	accompanying	base	prospectusforming	part	of	a	shelf	registration	statement	on	Form	F-3	(File	No.	333-271226),
which	was	previously	filed	with	the	Securities	andExchange	Commission	(the	â€œSECâ€​)	and	became	effective	on	April	21,	2023.	A
preliminary	prospectus	supplement	and	accompanyingbase	prospectus	relating	to	the	offering	was	filed	with	the	SEC	and	is
available	on	the	SECâ€™s	website	at	www.sec.gov.	A	final	prospectussupplement	relating	to	the	offering	will	be	filed	with	the	SEC
and	will	be	available	on	the	SECâ€™s	website	located	at	www.sec.gov.Electronic	copies	of	the	final	prospectus	supplement	and	the
accompanying	base	prospectus	relating	to	the	underwritten	public	offeringmay	be	obtained,	when	available,	by	contacting	Titan
Partners	Group	LLC,	a	division	of	American	Capital	Partners,	LLC,	4	World	TradeCenter,	29th	Floor,	New	York,	NY	10007,	by	phone
at	(929)	833-1246	or	by	email	at	prospectus@titanpartnersgrp.com.	These	securitiesare	not	being	offered	in	Canada	and	may	not	be
sold	in	Canada	or	to	residents	of	Canada.Â	Thesecurities	in	the	registered	direct	offering	are	being	offered	pursuant	to	a	prospectus
supplement	and	an	accompanying	base	prospectusforming	part	of	a	shelf	registration	statement	on	Form	F-3	(File	No.	333-271226),
which	was	previously	filed	with	the	Securities	andExchange	Commission	(the	â€œSECâ€​)	and	became	effective	on	April	21,	2023.	A
final	prospectus	supplement	relating	to	the	offeringwill	be	filed	with	the	SEC	and	will	be	available	on	the	SECâ€™s	website	located
at	www.sec.gov.	Electronic	copies	of	the	final	prospectussupplement	and	the	accompanying	prospectus	relating	to	the	registered
direct	offering	may	be	obtained,	when	available,	at	the	SECâ€™swebsite	at	http://www.sec.gov.	These	securities	are	not	being
offered	in	Canada	and	may	not	be	sold	in	Canada	or	to	residents	of	Canada.Â	Thispress	release	does	not	constitute	an	offer	to	sell	or
the	solicitation	of	an	offer	to	buy	any	of	the	securities	described	herein,	norshall	there	be	any	sale	of	these	securities	in	any	state	or
other	jurisdiction	in	which	such	offer,	solicitation	or	sale	would	be	unlawfulprior	to	the	registration	or	qualification	under	the
securities	laws	of	any	such	state	or	other	jurisdiction.	Any	offer,	if	at	all,	willbe	made	only	by	means	of	the	prospectus	supplement
and	accompanying	prospectus	forming	a	part	of	the	effective	registration	statement.Â	AboutA2Z	Cust2Mate	Solutions
Corp.Â	A2ZCust2Mate	Solutions	Corp.	creates	innovative	solutions	for	complex	challenges.	A2Zâ€™s	flagship	product	is	the
worldâ€™s	firstproven-in-use	mobile	self-checkout	shopping	cart.	With	its	user-friendly	smart	algorithm,	touch	screen,	and	other
technologies,	Cust2Matestreamlines	the	retail	shopping	experience	by	scanning	purchased	products	and	enabling	in-cart	payment	so
that	customers	can	simply	â€œpick&	goâ€​,	and	bypass	long	cashier	checkout	lines.	This	results	in	a	more	efficient	shopping
experience	for	customers,	less	unusedshelf-space	and	manpower	requirements,	and	advanced	command	and	control	capabilities	for
store	managers.Â	ForwardLooking	StatementsÂ	Mattersdiscussed	in	this	press	release	contain	forward-looking	statements	within
the	meaning	of	the	Private	Securities	Litigation	Reform	Actof	1995.	When	used	in	this	press	release,	the	words	â€œanticipate,â€​
â€œbelieve,â€​	â€œestimate,â€​	â€œmay,â€​â€œintend,â€​	â€œexpectâ€​	and	similar	expressions	identify	such	forward-looking
statements.	Actual	results,	performanceor	achievements	could	differ	materially	from	those	contemplated,	expressed	or	implied	by
the	forward-looking	statements	contained	herein.These	statements	include,	without	limitation,	statements	related	to	our	ability	to
close	the	offerings,	the	satisfaction	of	customaryclosing	conditions	and	the	timing	of	the	offerings,,	the	gross	proceeds,	and	the	use
of	proceeds.	These	forward-looking	statements	arebased	largely	on	the	expectations	of	the	Company	and	are	subject	to	a	number	of
risks	and	uncertainties.	These	include,	but	are	not	limitedto,	risks	and	uncertainties	associated	with:	the	market	and	other
conditions,	the	impact	of	geopolitical,	economic,	competitive	and	otherfactors	affecting	the	Company	and	its	operations,	and	other
factors	detailed	in	reports	filed	by	the	Company	with	the	SEC.Â	ContactInformation:Â	JohnGildeaVP	corporate
communicationJohn@a2zas.com00353	86	8238177Â		Â		Â		Â	Exhibit99.6Â	Â	January29,	2025A2ZCust2Mate	Solutions	Corp.1600-
609Granville	StreetVancouver,British	ColumbiaCanadaV7Y	1C3Â	DearSirs/Mesdames:Â	Re:A2Z	Cust2Mate	Solutions	Corp.	â€“
Underwritten	Offering	of	Common	SharesÂ	Wehave	acted	as	Canadian	counsel	for	A2Z	Cust2Mate	Solutions	Corp.,	a	corporation
organized	under	the	laws	of	the	Province	of	British	Columbia(the	â€œCorporationâ€​),	in	connection	with	an	underwritten	public
offering	of	3,281,250	common	shares	(each,	a	â€œShareâ€​)in	the	capital	of	the	Corporation	,	pursuant	to	the	prospectus
supplement,	dated	January	27,	2025	to	the	prospectus	included	as	partof	a	registration	statement	(the	â€œRegistration
Statementâ€​)	on	Form	F-3	(No.	333-271226),	filed	on	April	12,	2023	bythe	Corporation	and	declared	effective	on	April	21,	2023	by
the	Securities	and	Exchange	Commission	(the	â€œCommissionâ€​)under	the	Securities	Act	of	1933,	as	amended	(the	â€œSecurities
Actâ€​).	The	Shares	will	be	issued	in	accordancewith	the	underwriting	agreement	(the	â€œUnderwriting	Agreementâ€​)	dated	January
27,	2025,	by	and	among	the	Corporationand	Titan	Partners	Group	LLC,	a	division	of	American	Capital	Partners,	LLC	(â€œTitanâ€​)	as
sole	bookrunner.	As	partialcompensation	for	Titanâ€™s	services	as	underwriter,	the	Company	will	issue	to	Titan	five-year	warrants
to	purchase	229,687	commonshares	with	an	exercise	price	of	$8.00	per	share	(the	â€œRepresentative	Warrantsâ€​	and,	together
with	the	Shares	andthe	common	shares	issuable	upon	exercise	of	the	Representative	Warrants,	the	â€œSecuritiesâ€​).Â	Weare
qualified	to	practice	law	in	the	Province	of	Ontario.	By	virtue	of	the	National	Mobility	Agreement,	the	Law	Society	Act	(Ontario),the
Legal	Profession	Act	(Alberta)	and	the	Legal	Profession	Act	(British	Columbia),	we	are	also	entitled	to	provide	the	opinion	belowas	it
relates	to	laws	of	the	Provinces	of	Alberta	and	British	Columbia,	respectively.	We	confirm	that	we	have	complied	with	terms
andconditions	in	the	National	Mobility	Agreement	and	are	qualified	to	give	such	opinion	as	it	relates	to	the	laws	of	the	Provinces	of
Albertaand	British	Columbia,	respectively.	Other	than	as	indicated	above,	we	express	no	opinion	as	to	the	laws	of	any	jurisdiction,	or
as	toany	matters	governed	by	the	laws	of	any	jurisdiction,	other	than	the	laws	of	the	Province	of	Ontario	and	the	laws	of	Canada
applicabletherein	in	effect	on	the	date	hereof.	Notwithstanding	the	foregoing	and	our	opinions	set	forth	below,	we	express	no
opinion	with	respectto	the	compliance	or	non-compliance	with	applicable	privacy	laws	in	connection	with	the	issuance	and	sale	of
any	Securities.Â		Â		Â		Â	Ascounsel	for	the	Corporation,	we	have	examined	originals	or	copies,	certified	or	otherwise	identified	to	our
satisfaction,	of	such	documents,corporate	records,	certificates	of	public	officials	and	other	instruments	as	we	have	deemed	necessary
for	the	purposes	of	rendering	thisopinion	and	we	are	familiar	with	the	proceedings	taken	and	proposed	to	be	taken	by	the
Corporation	in	connection	with	the	authorization,issuance	and	sale	of	the	Securities.	In	our	examination,	we	have	assumed	the
genuineness	of	all	signatures,	the	authenticity	of	all	documentssubmitted	to	us	as	originals	and	the	conformity	with	the	originals	of
all	documents	submitted	to	us	as	copies.Â	Basedupon	the	foregoing,	and	subject	to	the	foregoing	qualifications,	assumptions,	and
limitations	and	the	further	limitations	set	forth	below,we	are	of	the	opinion	that:Â	1.The	Shares	have	been	duly	authorized	for
issuance	and,	when	issued	and	paid	for,	will	be	validly	issued,	fully	paid	and	non-assessable.2.The	Representativeâ€™s	Warrants



have	been	duly	authorized.3.The	common	shares	in	the	capital	of	the	Company	issuable	upon	exercise	of	the	Representativeâ€™s
Warrants	have	been	duly	authorized	and	reserved	for	issuance	and,	when	issued	upon	the	due	exercise	of	the	Representativeâ€™s
Warrants,	in	accordance	with	the	terms	thereof,	will	be	validly	issued,	fully	paid	and	non-assessable.Â	Weexpress	no	opinion	as	to	(i)
the	enforceability	of	any	waiver	of	rights	under	any	usury	or	stay	law	or	(ii)	the	effect	of	fraudulentconveyance,	fraudulent	transfer,
or	similar	provision	of	applicable	law	on	the	conclusions	expressed	above.Â	Weconsent	to	the	use	of	this	opinion	as	an	exhibit	to	the
Report	on	Form	6-K	to	be	filed	by	the	Corporation	with	the	Commission	on	January29,	2025,	and	its	incorporation	by	reference	in	the
Registration	Statement.	In	giving	this	consent,	we	do	not	admit	that	we	are	inthe	category	of	persons	whose	consent	is	required
under	Section	7	of	the	Securities	Act	or	the	rules	and	regulations	of	the	Commissionthereunder.Â		Yours	truly,	Â		Â		Â		/s/	Daniel	N.
Bloch	Â		Â		Â		Daniel	N.	Bloch	Â		Â	Â	+1416	722	0804	+972	54	970	3299daniel@blochlegal.comwww.blochlegal.comÂ		Â	
Â	Exhibit99.7Â	Â	January29,	2025A2ZCust2Mate	Solutions	Corp.1600-609Granville	StreetVancouver,British	ColumbiaCanadaV7Y
1C3Â	DearSirs/Mesdames:Â	Re:A2Z	Cust2Mate	Solutions	Corp.	â€“	Registered	Direct	Offering	of	Common	SharesÂ	Wehave	acted	as
Canadian	counsel	for	A2Z	Cust2Mate	Solutions	Corp.,	a	corporation	organized	under	the	laws	of	the	Province	of	British
Columbia(the	â€œCorporationâ€​),	in	connection	with	the	sale	of	1,406,250	common	shares	in	the	capital	of	the	Corporation	(each,a
â€œCommon	Shareâ€​),	pursuant	to	the	prospectus	supplement,	dated	January	27,	2025	to	the	prospectus	included	as	partof	a
registration	statement	(the	â€œRegistration	Statementâ€​)	on	Form	F-3	(No.	333-271226),	filed	on	April	12,	2023	bythe	Corporation
and	declared	effective	on	April	21,	2023	by	the	Securities	and	Exchange	Commission	(the	â€œCommissionâ€​)under	the	Securities
Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​).	The	Common	Shares	will	be	sold	and	issuedall	in	accordance	with	one	or	more
Securities	Purchase	Agreements,	each	dated	January	27,	2025,	by	and	among	the	Corporation	and	thepurchasers	identified	therein
(the	â€œPurchase	Agreementsâ€​).Â	Weare	qualified	to	practice	law	in	the	Province	of	Ontario.	By	virtue	of	the	National	Mobility
Agreement,	the	Law	Society	Act	(Ontario),the	Legal	Profession	Act	(Alberta)	and	the	Legal	Profession	Act	(British	Columbia),	we	are
also	entitled	to	provide	the	opinion	belowas	it	relates	to	laws	of	the	Provinces	of	Alberta	and	British	Columbia,	respectively.	We
confirm	that	we	have	complied	with	terms	andconditions	in	the	National	Mobility	Agreement	and	are	qualified	to	give	such	opinion
as	it	relates	to	the	laws	of	the	Provinces	of	Albertaand	British	Columbia,	respectively.	Other	than	as	indicated	above,	we	express	no
opinion	as	to	the	laws	of	any	jurisdiction,	or	as	toany	matters	governed	by	the	laws	of	any	jurisdiction,	other	than	the	laws	of	the
Province	of	Ontario	and	the	laws	of	Canada	applicabletherein	in	effect	on	the	date	hereof.	Notwithstanding	the	foregoing	and	our
opinions	set	forth	below,	we	express	no	opinion	with	respectto	the	compliance	or	non-compliance	with	applicable	privacy	laws	in
connection	with	the	issuance	and	sale	of	any	Common	Shares.Â		Â		Â		Â	Ascounsel	for	the	Corporation,	we	have	examined	originals
or	copies,	certified	or	otherwise	identified	to	our	satisfaction,	of	such	documents,corporate	records,	certificates	of	public	officials
and	other	instruments	as	we	have	deemed	necessary	for	the	purposes	of	rendering	thisopinion	and	we	are	familiar	with	the
proceedings	taken	and	proposed	to	be	taken	by	the	Corporation	in	connection	with	the	authorization,issuance	and	sale	of	the
Common	Shares.	In	our	examination,	we	have	assumed	the	genuineness	of	all	signatures,	the	authenticity	of	alldocuments	submitted
to	us	as	originals	and	the	conformity	with	the	originals	of	all	documents	submitted	to	us	as	copies.Â	Basedupon	the	foregoing,	and
subject	to	the	foregoing	qualifications,	assumptions,	and	limitations	and	the	further	limitations	set	forth	below,we	are	of	the	opinion
that:Â	1.The	Common	Shares	have	been	duly	authorized	for	issuance	and,	when	issued	and	paid	for	in	accordance	with	the	terms	set
forth	in	thePurchase	Agreements,	will	be	validly	issued,	fully	paid	and	non-assessable.Â	Weexpress	no	opinion	as	to	(i)	the
enforceability	of	any	waiver	of	rights	under	any	usury	or	stay	law	or	(ii)	the	effect	of	fraudulentconveyance,	fraudulent	transfer,	or
similar	provision	of	applicable	law	on	the	conclusions	expressed	above.Â	Weconsent	to	the	use	of	this	opinion	as	an	exhibit	to	the
Report	on	Form	6-K	to	be	filed	by	the	Corporation	with	the	Commission	on	January29,	2025,	and	its	incorporation	by	reference	in	the
Registration	Statement.	In	giving	this	consent,	we	do	not	admit	that	we	are	inthe	category	of	persons	whose	consent	is	required
under	Section	7	of	the	Securities	Act	or	the	rules	and	regulations	of	the	Commissionthereunder.Â		Yours	truly,	Â		Â		Â		/s/	Daniel	N.
Bloch	Â		Â		Â		Daniel	N.	Bloch	Â		Â	Â	+1416	722	0804	+972	54	970	3299daniel@blochlegal.comwww.blochlegal.comÂ		Â	
Â	Exhibit99.8Â	Â	January29,	2025Â	A2ZCust2Mate	Solutions	Corp.1600-609Granville	StreetVancouver,British	ColumbiaCanadaV7Y
1C3Â	Re:Prospectus	Supplement	Pursuant	to	Rule	424(b)(5)Â	Ladiesand	Gentlemen:Â	Wehave	acted	as	U.S.	counsel	to	A2Z
Cust2Mate	Solutions	Corp.,	a	corporation	organized	under	the	laws	of	the	Province	of	British	Columbia(the	â€œCompanyâ€​).	This
opinion	is	furnished	to	you	in	connection	with	a	Prospectus	Supplement	pursuant	to	Rule	424(b)(5)	(theâ€œProspectus
Supplementâ€​)	filed	by	the	Company	with	the	Securities	and	Exchange	Commission	(the	â€œCommissionâ€​)under	the	Securities	Act
of	1933,	as	amended	(the	â€œSecurities	Actâ€​),	relating	to	the	offering,	issuance	and	sale	of	3,281,250common	shares	of	the
Company	(the	â€œSharesâ€​).	The	Company	has	engaged	Titan	Partners	Group	LLC,	a	division	of	American	CapitalPartners,	LLC,	to
act	as	the	representative	of	the	underwriters	(the	â€œUnderwriterâ€​)	in	this	offering	pursuant	to	the	termsof	an	Underwriting
Agreement	dated	January	27,	2025	(the	â€œUnderwriting	Agreementâ€​).	As	partial	compensation	for	the	Underwriterâ€™sservices,
the	Company	will	issue	to	the	Underwriter	five-year	warrants	to	purchase	229,687	common	shares	with	an	exercise	price	of	$8.00per
share	(the	â€œRepresentative	Warrantsâ€​).Â	TheProspectus	Supplement	supplements	the	registration	statement	on	Form	F-3	(File
No.	333-271226)	(the	â€œRegistration	Statementâ€​)filed	by	the	Company	with	the	Commission	under	the	Securities	Act	on	April	12,
2023,	and	which	became	effective	on	April	21,	2023.Â	TheShares	were	sold	by	the	Company	pursuant	to	the	Underwriting
Agreement,	which	has	been	filed	as	Exhibit	99.1	to	the	Companyâ€™s	Reporton	Form	6-K.Â	Thisopinion	is	being	furnished	in
connection	with	the	requirements	of	Item	601(b)(5)	of	Regulation	S-K	under	the	Securities	Act,	and	no	opinionis	expressed	herein	as
to	any	matter	pertaining	to	the	contents	of	the	Registration	Statement	or	the	Prospectus	Supplement	that	is	apart	of	the	Registration
Statement,	other	than	as	expressly	stated	herein.Â	Inconnection	with	this	opinion,	we	have	examined	originals	or	copies,	certified	or
otherwise	identified	to	our	satisfaction,	of	such	recordsof	the	Company	and	such	agreements,	certificates	and	statements	of	public
officials,	certificates	of	officers	or	representatives	of	theCompany,	and	such	other	documents,	certificates	and	records	as	we	have
deemed	necessary	or	appropriate	as	a	basis	for	the	opinion	setforth	herein.	In	our	examination,	we	have	assumed	the	legal	capacity
of	all	natural	persons,	the	genuineness	of	all	signatures,	the	authenticityof	all	documents	submitted	to	us	as	originals,	the	conformity
to	original	documents	of	all	documents	submitted	to	us	as	certified	orphotostatic	copies	and	the	authenticity	of	all	originals	of	such
latter	documents.	In	making	our	examination	of	the	documents	executedby	the	parties,	we	have	assumed	that	such	parties	had	the
power,	corporate	or	other,	to	enter	into	and	perform	all	obligations	thereunderand	have	also	assumed	the	due	authorization	by	all
requisite	action,	corporate	or	other,	and	execution	and	delivery	by	such	parties	ofsuch	documents	and	the	validity	and	binding	effect
thereof.	In	addition,	we	have	assumed	that	when	issued	and	paid	for	pursuant	to	theUnderwriting	Agreement,	the	Representative
Warrants	and	the	common	shares	issuable	upon	exercise	of	the	Warrants	(the	â€œWarrantSharesâ€​)	will	be	validly	issued,	fully	paid
and	non-assessable.	Except	as	expressly	set	forth	herein,	we	have	not	undertaken	anyindependent	investigation	to	determine	the
existence	or	absence	of	facts	material	to	the	opinions	expressed	herein	and	no	inference	asto	our	knowledge	concerning	such	facts
should	be	drawn	from	the	fact	that	such	representation	has	been	relied	upon	by	us	in	connectionwith	the	preparation	and	delivery	of
this	opinion.	As	to	any	facts	material	to	the	opinions	expressed	herein	which	were	not	independentlyestablished	or	verified,	we	have
relied	upon	oral	or	written	statements	and	representations	of	officers	and	other	representatives	ofthe	Company	and	others,	including
those	set	forth	in	the	Underwriting	Agreement.Â		Â		Â		Â	Weare	admitted	to	the	Bar	in	the	State	of	New	York.	We	express	no	opinion
as	to	the	laws	of	any	jurisdiction	other	than	the	laws	of	theState	of	New	York	and	the	Delaware	General	Corporation	Law.Â	Youare
separately	receiving	an	opinion	from	Bloch	Legal	with	respect	to	the	corporate	proceedings	relating	to	the	issuance	of	the
Shares,Representative	Warrants	and	Warrant	Shares.Â	Basedupon	the	foregoing	and	subject	to	the	assumptions	and	qualifications
set	forth	herein,	we	are	of	the	opinion	that	the	RepresentativeWarrants,	when	issued	and	delivered	by	the	Company	in	accordance
with	and	in	the	manner	described	in	the	Prospectus	Supplement	and	theUnderwriting	Agreement,	will	constitute	the	valid	and
binding	obligation	of	the	Company,	enforceable	against	the	Company	in	accordancewith	their	terms,	subject	to	applicable
bankruptcy,	insolvency,	fraudulent	conveyance,	moratorium	and	similar	laws	affecting	creditorsâ€™rights	generally	and	equitable
principles	of	general	applicability.Â	Weconsent	to	the	filing	of	this	opinion	as	an	exhibit	to	the	Companyâ€™s	Report	on	Form	6-K,
and	we	further	consent	to	the	use	of	ourname	under	the	caption	â€œLegal	Mattersâ€​	in	the	Registration	Statement.	In	giving	this



consent,	we	do	not	thereby	admit	thatwe	are	within	the	category	of	persons	whose	consent	is	required	under	Section	7	of	the
Securities	Act	or	the	rules	and	regulations	ofthe	Commission.	This	opinion	letter	is	limited	to	the	matters	expressly	set	forth	herein
and	no	opinion	is	implied	or	may	be	inferredbeyond	the	matters	expressly	so	stated.	This	opinion	letter	is	given	as	of	the	date	hereof
and	we	do	not	undertake	any	liability	or	responsibilityto	inform	you	of	any	change	in	circumstances	occurring,	or	additional
information	becoming	available	to	us,	after	the	date	hereof	whichmight	alter	the	opinions	contained	herein.Â		Very	truly	yours,	Â		/s/
Sichenzia	Ross	Ference	Carmel	LLP	Â		Sichenzia	Ross	Ference	Carmel	LLP	Â		Â	


