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PART | - FINANCIAL INFORMATION
ITEM 1 - FINANCIAL STATEMENTS
DSS, INC. AND SUBSIDIARIES
Condensed Consolidated Balance Sheets
September 30, 2023
(unaudited) December 31, 2022
ASSETS
Current assets:
Cash and cash equivalents $ 6,897,000 $ 19,290,000
Accounts receivable, net 3,136,000 7,564,000
Inventory 3,930,000 7,721,000
Current portion of notes receivable 9,225,000 11,719,000
Prepaid expenses and other current assets 1,215,000 1,700,000
Total current assets 24,403,000 47,994,000
Property, plant and equipment, net 12,351,000 13,391,000
Investment in real estate, net 53,482,000 55,029,000
Other investments 1,163,000 1,534,000
Investment, equity method 134,000 162,000
Marketable securities 11,064,000 27,307,000
Notes receivable 138,000 922,000
Other assets 246,000 2,699,000
Right-of-use assets 7,470,000 8,219,000
Goodwill 57,880,000 60,919,000
Other intangible assets, net 28,220,000 30,740,000
Total assets $ 196,551,000 $ 248,916,000
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
Accounts payable $ 2,924,000 $ 5,914,000
Accrued expenses and deferred revenue 2,701,000 19,341,000
Other current liabilities 396,000 477,000
Current portion of lease liability 813,000 796,000
Current portion of long-term debt, net 46,638,000 47,161,000
Total current liabilities 53,472,000 73,689,000
Long-term debt, net 7,747,000 10,181,000
Long term lease liability 7,040,000 7,820,000
Other long-term liabilities 507,000 507,000
Deferred tax liability, net 38,000 38,000
Commitments and contingencies (Note 12)
Stockholders’ equity
Common stock, $ .02 par value; 200,000,000 shares authorized, 140,264,250 shares
issued and outstanding ( 139,017,172 on December 31, 2022) 2,804,000 2,779,000
Additional paid-in capital 317,369,000 317,126,000
Accumulated deficit (225,873,000) (194,343,000)
Total stockholders’ equity 94,300,000 125,562,000
Non-controlling interest in subsidiaries 33,447,000 31,119,000
Total stockholders’ equity 127,747,000 156,681,000
Total liabilities and stockholders’ equity $ 196,551,000 $ 248,916,000

See accompanying notes to the condensed consolidated financial statements.
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DSS, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Operations

Revenue:
Printed products
Rental income
Management fee income
Net investment income
Commission revenue
Direct marketing

Total revenue

Costs and expenses:
Cost of revenue
Selling, general and administrative (including stock-
based compensation)
Total costs and expenses
Operating loss

Other income (expense):
Interest income
Dividend income
Other income (expense)
Interest expense
Gain on extinguishment of debt
Gain/(loss) on equity method investment
Gain/(loss) on investments
Provision for loan losses
Loss on sale of assets

Loss from operations before income taxes

Income tax benefit

Net loss

Loss from operations attributed to non-controlling
interest

Net loss attributable to common stockholders

Loss per common share:
Basic

Diluted

Shares used in computing loss per common share:
Basic
Diluted

(unaudited)

For the Three Months Ended

For the Nine Months Ended

September 30, September 30,

2023 2022 2023 2022
3,315,000 5,032,000 12,976,000 $ 12,650,000
236,000 1,485,000 3,464,000 4,656,000
- 38,000 - 38,000
108,000 370,000 422,000 644,000
- - 295,000 -
523,000 4,937,000 6,088,000 17,939,000
4,182,000 11,862,000 23,245,000 35,927,000
6,072,000 11,933,000 19,437,000 29,658,000
3,213,000 14,677,000 21,036,000 40,316,000
9,285,000 26,610,000 40,473,000 69,974,000
(5,103,000) (14,748,000) (17,228,000) (34,047,000)
682,000 319,000 1,220,000 613,000
- - 12,000 -
(44,000) 3,627,000 139,000 4,203,000
(51,000) (42,000) (438,000) (100,000)
- - - 110,000
(6,000) 344,000 (28,000) 134,000
301,000 ( 14,302,000) (30,490,000) (10,479,000)
(1,179,000) - (4,936,000) -
(1,281,000) 5 (1,281,000) 405,000
( 6,681,000) ( 24,802,000) (53,030,000) (39,161,000)
- - (9,000) -
( 6,681,000) ( 24,802,000) (53,039,000) (39,161,000)
2,339,000 4,587,000 2,736,000 6,247,000
(4,342,000) (20,215,000) (50,303,000) (32,914,000)
(0.03) (0.15) (0.36) $ (0.32)
(0.03) (0.15) (0.36) $ (0.32)
140,264,250 134,893,360 139,809,113 102,390,079
140,264,250 134,893,360 139,809,113 102,390,079

See accompanying notes to the condensed consolidated financial statements.
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DSS, INC. AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows

For the Nine Months Ended September 30,

Cash flows from operating activities:
Net loss from continuing operations

Adjustments to reconcile net loss from continuing operations to net cash used by

operating activities:
Depreciation and amortization
Stock based compensation
Gain/loss on equity method investment
Loss on investments
Loss on allowance for obsolescence of inventory
Change in ROU assets
Change in ROU liabilities
Gain on extinguishment of debt
Loss/(gain) on sale of assets
Impairment of notes receivable
Decrease (increase) in assets:
Accounts receivable
Inventory
Prepaid expenses and other current assets

(unaudited)

2022

(53,039,000) $

4,150,000

28,000

30,490,000

749,000
(763,000)

1,281,000
4,936,000

2,520,000
4,368,000
323,000

(39,161,000)

9,351,000
4,000
(134,000)
10,479,000
326,000
(7,961,000)
8,297,000
(110,000)
(405,000)
1,899,000

(3,316,000)
(728,000)
568,000



Other assets

Increase (decrease) in liabilities:
Accounts payable
Accrued expenses
Other liabilities

Net cash used by operating activities

Cash flows from investing activities:
Purchase of property, plant and equipment
Purchase of real estate
Purchase of marketable securities
Disposal of property, plant and equipment
Sale of marketable securities
Issuance of new notes receivable, net origination fees
Payments received on notes receivable
Purchase of intangible assets

Net cash provided (used) by investing activities

Cash flows from financing activities:
Payments of long-term debt
Borrowings of long-term debt
Issuances of common stock, net of issuance costs

Net cash (used)provided by financing activities

Net decrease in cash
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

2,448,000 (1904,000)

(2,896,000) 2,128,000
(15,549,000) (3,205,000)
(81,000) (379,000)
(21,035,000) (23,251,000)
(679,000) (1,349,000)

- (689,000)

- (14,254,000)

215,000 2,557,000
11,330,000 -
(400,000) (4,687,000)
1,419,000 786,000

= (180,000)

11,885,000 (17,816,000)
(4,056,000) (561,000)
813,000 6,360,000

- 1,518,000
(3,243,000) 7,317,000
(12,393,000) (33,750,000)
19,290,000 56,595,000
$ 6,897,000 $ 22,845,000

See accompanying notes to the condensed consolidated financial statements.
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DSS, INC. AND SUBSIDIARIES

Condensed Consolidated Statements of Changes in Stockholders’ Equity

(unaudited)

Non-
Additional controlling
Common Stock Preferred Stock Paid-in Accumulated Total DSS Interest in
Shares Amount Shares Amount Capital Deficit Equity Subsidiary Total

Balance, December (
31, 2022 139,017,000 $ 2,779,000 -8 - $317,126,000 $ 194,343,000) $125,562,000 $31,119,000 $156,681,000
Issuance of common
stock, net of expenses 1,247,000 25,000 - - 243,000 - 268,000 - 268,000

Deconsolidation of
Sharing Services -

- - - 18,773,000 18,773,000 5,064,000 23,837,000

( ( (
- - - _(50,303,000) _ 50,303,000) _ 2,736,000) _ 53,039,000)

Net loss - -

Balance, September (

30, 2023 140,264,000 $ 2,804,000 - $ - $317,369,000 $ 225,873,000) $ 94,300,000 $33,447,000 $127,747,000

Balance, December (

31, 2021 79,746,000 $ 1,594,000 - $ - $294,685,000 $134,503,000) $161,776,000 36,409,000 $198,185,000

Issuance of common

stock, net of expenses 47,924,000 858,000 - - 16,547,000 - 17,405,000 - 17,405,000

Stock based payments 16,347,000 327,000 - - 5,893,000 - 6,220,000 - 6,220,000
( ( (

Net loss - - - - - (32,914,000) 32,914,000) 6,247,000) 39,161,000)

Balance, September (

30, 2022 139,017,000 $ 2,779,000 - $ - $317,125,000 $ 167,417,000) $152,487,000 $30,162,000 $182,649,000

See accompanying notes to the condensed consolidated financial statements.
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DSS, INC. AND SUBSIDIARIES

NOTES TO INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2023
(Unaudited)

1. Basis of Presentation and Significant Accounting Policies

The Company, incorporated in the state of New York in May 1984 has conducted business in the name of Document Security Systems, Inc. On
September 16, 2021, the board of directors approved an agreement and plan of merger with a wholly owned subsidiary, DSS, Inc. (a New York
corporation, incorporated in August 2020), for the sole purpose of effecting a name change from Document Security Systems, Inc. to DSS, Inc. This



change became effective on September 30, 2021. DSS, Inc. maintained the same trading symbol “DSS” and updated its CUSIP number to 26253C 102.

DSS, Inc. (together with its consolidated subsidiaries, referred to herein as “DSS,” “we,” “us,” “our” or the “Company”) currently operates nine (9)
distinct business lines with operations and locations around the globe. These business lines are: (1) Product Packaging, (2) Biotechnology, (3) Direct
Marketing, (4) Commercial Lending, (5) Securities and Investment Management, (6) Alternative Trading (7) Digital Transformation, (8) Secure Living, and
(9) Alternative Energy. Each of these business lines are in different stages of development, growth, and income generation.

Our divisions, their business lines, subsidiaries, and operating territories: (1) Our Product Packaging line is led by Premier Packaging
Corporation, Inc. (“Premier”), a New York corporation. Premier operates in the paper board and fiber based folding carton, consumer product packaging,
and document security printing markets. It markets, manufactures, and sells sophisticated custom folding cartons, mailers, photo sleeves and complex 3-
dimensional direct mail solutions. Premier is currently located in its new facility in Rochester, NY, and primarily serves the US market. (2) The
Biotechnology business line was created to invest in or acquire companies in the BioHealth and BioMedical fields, including businesses focused on the
advancement of drug discovery and prevention, inhibition, and treatment of neurological, oncological, and immune related diseases. This division is also
targeting unmet, urgent medical needs, and is developing open-air defense initiatives, which curb transmission of air-borne infectious diseases, such as
tuberculosis and influenza. (3) Direct Marketing, led by the holding corporation, Decentralized Sharing Systems, Inc. (“Decentralized”) provides services
to assist companies in the emerging growth “Gig” business model of peer-to-peer decentralized sharing marketplaces. Direct specializes in marketing
and distributing its products and services through its subsidiary and partner network, using the popular gig economic marketing strategy as a form of
direct marketing. Direct Marketing’s products include, among other things, nutritional and personal care products sold throughout North America, Asia
Pacific, Middle East, and Eastern Europe. (4) Our Commercial Lending business division, driven by American Pacific Bancorp (“APB”), is organized for
the purposes of being a financial network holding company, focused on acquiring equity positions in (i) undervalued commercial bank(s), bank holding
companies and nonbanking licensed financial companies operating in the United States, South East Asia, Taiwan, Japan and South Korea, and (ii)
companies engaged in—nonbanking activities closely related to banking, including loan syndication services, mortgage banking, trust and escrow
services, banking technology, loan servicing, equipment leasing, problem asset management, SPAC (special purpose acquisition company) consulting
services, and advisory capital raising services. (5) Securities and Investment Management was established to develop and/or acquire assets in the
securities trading or management arena, and to pursue, among other product and service lines, broker dealers, and mutual funds management. Also in
this segment is the Company'’s real estate investment trusts (“REIT"), organized for the purposes of acquiring hospitals and other acute or post-acute
care centers from leading clinical operators with dominant market share in secondary and tertiary markets, and leasing each property to a single operator
under a triple-net lease. the REIT was formed to originate, acquire, and lease a credit-centric portfolio of licensed medical real estate. (6) Alternative
Trading was established to develop and/or acquire assets and investments in the securities trading and/or funds management arena. Alternative Trading,
in partnership with recognized global leaders in alternative trading systems, intends to own and operate in the US a single or multiple vertical digital asset
exchanges for securities, tokenized assets, utility tokens, and cryptocurrency via an alternative trading platform using blockchain technology. The scope
of services within this section is planned to include asset issuance and allocation (securities and cryptocurrency), FPO, IPO, ITO, PPO, and UTO listings
on a primary market(s), asset digitization/tokenization (securities, currency, and cryptocurrency), and the listing and trading of digital assets (securities
and cryptocurrency) on a secondary market(s). (7) Digital Transformation was established to be a Preferred Technology Partner and Application
Development Solution for mid cap brands in various industries including the direct selling and affiliate marketing sector. Digital improves marketing,
communications and operations processes with custom software development and implementation. (8) The Secure Living division has developed a plan
for fully sustainable, secure, connected, and healthy living communities with homes incorporating advanced technology, energy efficiency, and quality of
life living environments both for new construction and renovations for single and multi-family residential housing. (9) The Alternative Energy group was
established to help lead the Company’s future in the clean energy business that focuses on environmentally responsible and sustainable measures. Alset
Energy, Inc, the holding company for this group, and its wholly owned subsidiary, Alset Solar, Inc., pursue utility-scale solar farms to serve US regional
power grids and to provide underutilized properties with small microgrids for independent energy.
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On May 13, 2021, Sentinel Brokers, LLC. (“Sentinel LLC"), subsidiary of the Company entered into a stock purchase agreement (“Sentinel
Agreement”) to acquire a 24.9 % equity position of Sentinel Brokers Company, Inc. (“Sentinel Co.”), a company registered in the state of New York, and
in December 2022, Sentinel LLC exercised this option to increase its equity position to 75 %. In May of 2023, Sentinel LLC acquired an additional 5 %
increasing its equity position to 80.1 %. Sentinel is a broker-dealer operating primarily as a fiduciary intermediary, facilitating intuitional trading of
municipal and corporate bonds as well as preferred stock, and is registered with the Securities and Exchange Commission, is a member of the Financial
Industry Regulatory Authority, Inc. (“FINRA”), and is a member of the Securities Investor Protection Corporation (“SIPC”).

The accompanying condensed consolidated financial statements contain all adjustments (consisting of normal recurring adjustments, unless
otherwise indicated) necessary to present fairly our consolidated financial position as of September 30, 2023 and December 31, 2022, and the results of
our consolidated operations for the interim periods presented. We follow the same accounting policies when preparing quarterly financial data as we use
for preparing annual data. These statements should be read in conjunction with the consolidated financial statements and the notes included in our latest
annual report on Form 10-K, and 10-K/A for the fiscal year ended December 31, 2022 (“Form 10-K”, “Form 10-K/A”), and our other reports on file with the
Securities and Exchange Commission (the “SEC”).

Principles of Consolidation - The consolidated financial statements include the accounts of DSS, Inc. and its subsidiaries. All significant
intercompany balances and transactions have been eliminated in consolidation.

Deconsolidation of Sharing Services Global Corporation - On May 4, 2023, the Company distributed approximately 280 million shares of
SHRG beneficially held by DSS and Decentralized Sharing Systems in the form of a dividend to the shareholders of DSS common stock. Upon
completion of this distribution, DSS will retain an ownership interest in SHRG of approximately 7 %. Immediately prior to this distribution, DSS owned
approximately 81 % of the issued and outstanding common shares of SHRG. A s a result, SHRG, whose operations represented a significant portion of
our Direct Marketing segment, was deconsolidated from our consolidated financial statements effective as of May 1, 2023 (the “Deconsolidation”). The
consolidated statement of operations for the fiscal quarter ended September 30, 2023, therefore includes one month of activity related to SHRG prior to
the Deconsolidation. Subsequent to April 30, 2023 the assets and liabilities of SHRG are no longer included within our consolidated balance sheets. Any
discussions related to results, operations, and accounting policies associated with SHRG refer to the periods prior to the Deconsolidation.

Upon Deconsolidation, we recognized a loss before income taxes of approximately $ 29,196,000 which is recorded within gain/loss investments
in our consolidated statements of operations for the three and nine months ended September 30, 2023. Subsequent to the Deconsolidation, we
accounted for our equity ownership interest in SHRG as a marketable security and at the quoted price stock price of SHRG, valued at approximately $
148,000 at September 30, 2023.

Reclassifications - Certain amounts on the accompanying condensed consolidated cash flows and condensed consolidated statements of
operations have been reclassified to conform to current period presentation.

Use of Estimates - The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the
United States requires the Company to make estimates and assumptions that affect the amounts reported and disclosed in the financial statements and
the accompanying notes. Actual results could differ materially from these estimates. On an ongoing basis, the Company evaluates its estimates,



including those related to the accounts receivable, convertible notes receivable, inventory, fair values of investments, intangible assets and goodwiill,
useful lives of intangible assets and property and equipment, fair values of options and warrants to purchase the Company’s common stock, preferred
stock, deferred revenue and income taxes, among others. The Company bases its estimates on historical experience and on various other assumptions
that are believed to be reasonable, the results of which form the basis for making judgments about the carrying values of assets and liabilities.

Cash Equivalents — All highly liquid investments with maturities of three months or less at the date of purchase are classified as cash
equivalents. Amounts included in cash equivalents in the accompanying consolidated balance sheets are money market funds whose adjusted costs
approximate fair value.

Accounts/Rents Receivable - The Company extends credit to its customers in the normal course of business. The Company performs ongoing
credit evaluations and generally does not require collateral. Payment terms are generally 30 days but up to net 105 for certain customers. The Company
carries its trade accounts receivable at invoice amounts and its rent receivables at contract amounts, less an allowance for doubtful accounts. On a
periodic basis, the Company evaluates its accounts receivable and establishes an allowance for doubtful accounts based upon management'’s estimates
that include a review of the history of past write-offs and collections and an analysis of current credit conditions. In estimating expected losses in the
accounts receivable portfolio, customer-specific financial data and macro-economic assumptions are utilized to project losses over a reasonable and
supportable forecast period. Assumptions and judgment are applied to measure amounts and timing of expected future cash flows, collateral values and
other factors used to determine the customers’ abilities to pay.

At September 30, 2023, and December 31, 2022, the Company established a reserve for doubtful accounts of approximately $ 2,706,000 and $
29,000, respectively. The Company does not accrue interest on past due accounts receivable.

Notes receivable, unearned interest, and related recognition - The Company records all future payments of principal and interest on notes as
notes receivable, which are then offset by the amount of any related unearned interest income. For financial statement purposes, the Company reports
the net investment in the notes receivable on the consolidated balance sheet as current or long-term based on the maturity date of the underlying notes.
Such net investment is comprised of the amount advanced on the loans, adjusting for net deferred loan fees or costs incurred at origination, amounts
allocated to warrants received upon origination, and any payments received in advance. The unearned interest is recognized over the term of the notes
and the income portion of each note payment is calculated so as to generate a constant rate of return on the net balance outstanding. Net deferred loan
fees or costs, together with discounts recognized in connection with warrants acquired at origination, are accreted as an adjustment to yield over the term
of the loan.

Investments — Investments in equity securities with a readily determinable fair value, not accounted for under the equity method, are recorded
at fair value with unrealized gains and losses included in earnings. For equity securities without a readily determinable fair value, the investment is
recorded at cost, less any impairment, plus or minus adjustments related to observable transactions for the same or similar securities, with unrealized
gains and losses included in earnings. For equity method investments, the Company regularly reviews its investments to determine whether there is a
decline in fair value below book value. If there is a decline that is other-than-temporary, the investment is written down to fair value. See Note 8 for
further discussion on investments.

Fair Value of Financial Instruments - Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. The Fair Value Measurement Topic of the Financial Accounting Standards
Board (“FASB”) Accounting Standards Codification (“ASC”") establishes a three-tier fair value hierarchy which prioritizes the inputs used in measuring fair
value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and
the lowest priority to unobservable inputs (Level 3 measurements). These tiers include:

e Level 1, defined as observable inputs such as quoted prices for identical instruments in active markets.

e Level 2, defined as inputs other than quoted prices in active markets that are either directly or indirectly observable such as quoted prices for similar
instruments in active markets or quoted prices for identical or similar instruments in markets that are not active; and

e Level 3, defined as unobservable inputs in which little or no market data exists, therefore requiring an entity to develop its own assumptions, such as
valuations derived from valuation techniques in which one or more significant inputs or significant value drivers are unobservable.

9

The carrying amounts reported in the consolidated balance sheet of cash and cash equivalents, accounts receivable, prepaids, accounts payable
and accrued expenses approximate fair value because of the immediate or short-term maturity of these financial instruments. Marketable securities
classify as a Level 1 fair value financial instrument. The fair value of notes receivable approximates their carrying value as the stated or discounted rates
of the notes do not reflect recent market conditions. The fair value of revolving credit lines notes payable and long-term debt approximates their carrying
value as the stated or discounted rates of the debt reflect recent market conditions. The fair value of investments where the fair value is not considered
readily determinable, are carried at cost.

Inventory — Inventories consist primarily of paper, pre-printed security paper, paperboard, fully prepared packaging, air filtration systems, and
health and beauty products which and are stated at the lower of cost or net realizable value on the first-in, first-out (“FIFO”) method. Packaging work-in-
process and finished goods included the cost of materials, direct labor and overhead. At the closing of each reporting period, the Company evaluates its
inventory in order to adjust the inventory balance for obsolete and slow-moving items. An allowance for obsolescence of approximately $ 57,000 and $
742,000 associated with the inventory at our Premier subsidiary for September 30, 2023 and our former SHRG subsidiary as of December 31, 2022.
Write- downs and write-offs are charged to cost of revenue.

Impairment of Long-Lived Assets and Goodwill - The Company monitors the carrying value of long-lived assets for potential impairment and
tests the recoverability of such assets whenever events or changes in circumstances indicate that the carrying amounts may not be recoverable. If a
change in circumstance occurs, the Company performs a test of recoverability by comparing the carrying value of the asset or asset group to its
undiscounted expected future cash flows. If cash flows cannot be separately and independently identified for a single asset, the Company will determine
whether impairment has occurred for the group of assets for which the Company can identify the projected cash flows. If the carrying values are in
excess of undiscounted expected future cash flows, the Company measures any impairment by comparing the fair value of the asset or asset group to its
carrying value.

Business Combinations - Business combinations and non-controlling interests are recorded in accordance with FASB ASC 805 Business
Combinations. Under the guidance, the assets and liabilities of the acquired business are recorded at their fair values at the date of acquisition and all
acquisition costs are expensed as incurred. The excess of the purchase price over the estimated fair values is recorded as goodwill. If the fair value of
the assets acquired exceeds the purchase price and the liabilities assumed, then a gain on acquisition is recorded. The application of business
combination accounting requires the use of significant estimates and assumptions.

(Loss) Earnings Per Common Share - The Company presents basic and diluted (loss) earnings per share. Basic (loss) earnings per share
reflect the actual weighted average of shares issued and outstanding during the period. Diluted (loss) earnings per share are computed including the
number of additional shares from outstanding warrants, stock options and preferred stock that would have been outstanding if dilutive potential shares
had been issued and is calculated utilizing the treasury stock method. In a loss period, the calculation for basic and diluted (loss) earnings per share is



the same, as the impact of potential common shares is anti-dilutive. For the three and nine months ended September 30, 2023, potential dilutive
instruments include both warrants and options of 0 and O shares, respectively. For the three and nine months ended September 30, 2022, potential
dilutive instruments include both warrants and options of 0 and 11,597 shares, respectively.
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Concentration of Credit Risk - The Company maintains its cash in bank deposit accounts, which at times may exceed federally insured limits.
The Company believes it is not exposed to any significant credit risk as a result of any non-performance by the financial institutions.

As of September 30, 2023, two customers accounted for approximately 21 % and 7 % of our consolidated revenue and these two
customers approximately 32 % and 15 % of our consolidated trade accounts receivable balance. As of December 31, 2022, two customers accounted
for approximately 14 % and 6 % of our consolidated revenue and these two customers approximately 36 % and 17 % of our consolidated trade accounts
receivable balance.

Income Taxes - The Company recognizes estimated income taxes payable or refundable on income tax returns for the current year and for the
estimated future tax effect attributable to temporary differences and carry-forwards. Measurement of deferred income items is based on enacted tax laws
including tax rates, with the measurement of deferred income tax assets being reduced by available tax benefits not expected to be realized. We
recognize penalties and accrued interest related to unrecognized tax benefits in income tax expense.

Allowance For Loans And Lease Losses - On January 1, 2023, the Company adopted amended accounting guidance “ ASU No0.2016-13 —
Credit Losses” which requires an allowance for credit losses to be deducted from the amortized cost basis of financial assets to present the net carrying
value at the amount that is expected to be collected over the contractual term of the asset considering relevant information about past events, current
conditions, and reasonable and supportable forecasts that affect the collectability of the reported amount. In estimating expected losses in the loan and
lease portfolio, borrower-specific financial data and macro-economic assumptions are utilized to project losses over a reasonable and supportable
forecast period. Assumptions and judgment are applied to measure amounts and timing of expected future cash flows, collateral values and other factors
used to determine the borrowers’ abilities to repay obligations. After the forecast period, the company utilizes longer-term historical loss experience to
estimate losses over the remaining contractual life of the loans. Prior to 2023, the allowance for credit losses represented the amount that in
management’s judgment reflected incurred credit losses inherent in the loan and lease portfolio as of the balance sheet date. See Note 6.

Going Concern - The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a
going concern. This basis of accounting contemplates the recovery of our assets and the satisfaction of liabilities in the normal course of business. These
consolidated financial statements do not include any adjustments to the specific amounts and classifications of assets and liabilities, which might be
necessary should we be unable to continue as a going concern. While the Company has approximately $ 6.9 million in cash, the Company has incurred
operating losses as well as negative cash flows from operating and investing activities over the past two years.

Aside from its $ 6.9 million in cash as of September 30, 2023, the Company believes it can continue as a going concern, due to its ability to
generate operating cash through the sale of its $ 11.1 million of Marketable Securities, and the anticipated receipts of principal and interest on its Notes
receivable of approximately $ 6.3 million through September 30, 2024. Also, our subsidiary Impact BioMedical is in the process of an IPO in which DSS
projects to maintain a minimum of 55 % ownership. Proceeds of which are expected to pay in part, amounts utilized by DSS for Impact BioMedical
expenses. This is expected to close in the fourth quarter 2023. Additionally, we are in negotiations with Pinnacle Bank to extend our note payable,
approximating $ 40.2 million through November 2024. This related note payable is currently in default; however the Company is in the process of
renegotiating the terms of this note with Pinnacle, which is expected to be completed during the fourth quarter.

The Company’s management intends to take actions necessary to continue as a going concern. Management’s plans concerning these matters
include, among other things, continued growth among our operating segments, and tightly controlling operating costs and reducing spending growth rates
wherever possible to return to profitability. In addition, the Company has taken steps, and will continue to take measures, to materially reduce the
expenses and cash burn at all corporate and business line levels.

At the Company'’s current operating levels and capital usage, we believe that without any further acquisition or investments, our $ 6.9 million in
aggregate cash, as of September 30, 2023, along with the $ 11.1 million of Marketable Securities, and the anticipated receipts of principal and interest on
its Notes receivable of approximately $ 6.3 million through September 30, 2024, would allow us to fund our nine business lines current and planned
operations through September 30, 2024. Based on this, the Company has concluded that substantial doubt of its ability to continue as a going concern
has been alleviated.

2. Revenue

The Company recognizes its products and services revenue based on when the title passes to the customer or when the service is completed
and accepted by the customer. Revenue is measured as the amount of consideration the Company expects to receive in exchange for shipped product
or service provided. Sales and other taxes billed and collected from customers are excluded from revenue. The Company recognizes rental income
associated with its REIT, net of amortization of favorable/unfavorable lease terms relative to market and includes rental abatements and contractual fixed
increases attributable to operating leases, where collection has been considered probable, on a straight-line basis over the term of the related lease. The
Company recognizes net investment income from its investment banking line of business as interest owed to the Company occurs. The Company
generates revenue from its direct marketing line of business primarily through internet sales and recognizes revenue as items are shipped.

As of September 30, 2023, the Company had no unsatisfied performance obligations for contracts with an original expected duration of greater
than one year. Pursuant to Topic 606, the Company has applied the practical expedient with respect to disclosure of the deferral and future expected
timing of revenue recognition for transaction price allocated to remaining performance obligations. The Company elected the practical expedient allowing
it to not recognize as a contract asset the commission paid to its salesforce on the sale of its products as an incremental cost of obtaining a contract with
a customer but rather recognize such commission as expense when incurred as the amortization period of the asset that the Company would have
otherwise recognized is one year or less.
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Sales Commissions

Sales commissions are expensed as incurred for contracts with an expected duration of one year or less. There were no sales commissions
capitalized as of September 30, 2023.

Shipping and Handling Costs

Costs incurred by the Company related to shipping and handling are included in cost of products sold. Amounts charged to customers relating to
these costs are reflected as revenue.



See Note 15 for disaggregated revenue information.
3. Inventory

Inventory consisted of the following as of:

September 30, 2023 December 31, 2022
Finished Goods $ 2,894,000 $ 6,779,000
Work in Process 79,000 403,000
Raw Materials 1,014,000 1,281,000
$ 3,987,000 $ 8,463,000
Less allowance for obsolescence (57,000) (742,000)
$ 3,930,000 $ 7,721,000

4. Notes Receivable
Note 1

On February 8, 2021, the Company entered into a convertible promissory note (“Note 1”) with Borrower 1, a company registered in Gibraltar. The
Company loaned the principal sum of $ 800,000 , with principal and interest at a rate of 4 %, due in one year from the date of issuance. Borrower 1
repaid the principal and interest in full in April 2022.

Note 2

On May 14, 2021, DSS Pure Air, Inc. a subsidiary of the Company entered a convertible promissory note (“Note 2") with Borrower 2, a company
registered in the state of Texas. Note 3 has an aggregate principal balance up to $ 5,000,000, to be funded at the request of Borrower 2. Note 2, which
incurs interest at a rate of 6.65 % due quarterly, has a maturity date of May 1, 2023 . Note 2 contains an optional conversion clause that allows the
Company to convert all, or a portion of all, into newly issued member units of Borrower 2 with the maximum principal amount equal to 18% of the total
equity position of Borrower 2 at conversion . The outstanding principal and interest as of September 30, 2023, and December 31, 2022, approximated $
5,544,000 and $ 5,420,000, respectively, which is included in current notes receivable on the accompanying consolidated balance sheet. As of
September 30, 2023, the Company has a reserve of $ 2,884,000 against the principal and interest outstanding. This note is currently in default and its
terms are currently being re-negotiated.

Note 3

On September 23, 2021, APB entered into refunding bond anticipatory note (“Note 3”) with Borrower 3, which operates as a conservation and
reclamation district pursuant to Chapter 3891, Texas Special District Local Laws Code ; Chapter 375, Texas Local Government Code; and Chapter 49,
Texas Water Code. The District Note was in the sum of $ 3,500,000 and incurs interest at a rate of 5.59 % per annum. Principal and interest are due in
full on September 22, 2022, and later amended to extend the maturity date to September 19, 2024 . This note may be redeemed prior to maturity with
10 days written notice to APB at a price equal to principal plus interest accrued on the redemption date. The outstanding principal and interest of $
3,854,000 and $ 3,701,000 is included in the current portion of notes receivable on the consolidated balance sheet at September 30, 2023 and
December 31, 2022, respectively.
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Note 4

On October 25, 2021, APB entered into a loan agreement (“Note 4”) with Borrower 4, a company registered in the state of Utah. Note 4 has an
initial aggregate principal balance up to $ 1,000,000, to be funded at the request of Borrower 4, with an option to increase the maximum principal
borrowing to $ 3,000,000 . Note 4, which incurs interest at a rate of 8.0 % with principal and interest due at the maturity date of October 25, 2022 . This
note contains an optional conversion feature allowing APB to convert the outstanding principal to a 10% membership interest. APB, as holder of Note 4,
has the right to elect one member to the Board of Managers. This note is in default and the outstanding principal and interest of approximately $ 884,000
was reserved for fully as of December 31, 2022.

Note 5

On May 14, 2021, APB extended the credit (“Note 5”) to an individual (“Borrower 5”) in the form of two promissory notes for $ 250,000 and $
10,000 respectively, bearing interest at 12.5 %, with a maturity date of May 15, 2023 . This promissory note was secured by a deed of trust on a tract of
land, which is approximately 315 acres, and located in Coke County, Texas. The outstanding principal and interest for both notes were paid in full during
the third quarter of 2023. $ 252,000 and $ 9,000 are included in Note receivable at December 31, 2022.

Note 6

On October 27, 2021, HWH World, Inc., a subsidiary of the Company entered a revolving loan commitment (“Note 6”) with Borrower 8, a
company registered in Taiwan. The outstanding principal and interest at September 30, 2023 and December 31, 2022 is $ 0 and $ 63,000, respectively,
and was included in Notes receivable current portion. This note has been written-off during the third quarter 2023.

Note 7

On December 28, 2021, APB entered into a promissory note (“Note 7”) with Borrower 7, a company registered in the state of California. Note 7
has a principal balance of $ 700,000 . Note 7, which incurs interest at a rate of 12.0 % with principal and interest due at the maturity date of December
28, 2022 . On December 29, 2022, the maturity date of this note was extended to May 31, 2023 . The outstanding principal and interest of $ 404,000 and
$ 701,000 is included in the Current portion of notes receivable on the consolidated balance sheet at September 30, 2023 and December 31, 2022,
respectively. This note has been extended to November 30, 2023.

Note 8

On January 24, 2022, APB and Borrower 8 entered into a promissory note (“Note 8”) in the principal sum of $ 100,000 with interest of 6 %, due
annually, and maturing in January 2024 . The outstanding principal and interest at September 30, 2023 and December 31, 2022 approximates $ 100,000
and $ 106,000 , respectively, and is included in Notes receivable on the accompanying consolidate balance sheet.

Note 9

On March 2, 2022, APB and Borrower 9, a corporation organized under the laws of the Republic of Korea entered into a promissory note (“Note
9”). Under the terms of Note 9, APB at its discretion, may lend up to the principal sum of $ 893,000 with an interest rate of 8 %, and matures in March



2024, with interest payable quarterly. The outstanding principal and interest at September 30, 2023 is $ 440,000, net of $ 9,00 of unamortized
origination fees. The outstanding principal and interest at December 31, 2022 is $ 874,000 net of $ 25,000 of unamortized origination fees.
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Note 10

On May 9, 2022, DSS PureAir and Borrower 2 entered into a promissory note (“Note 10”) in the principal sum of $ 210,000 with interest of 10 %,
is due in three quarterly installments beginning on August 9, 2022, with the first two payment consisting of interest only. All unpaid principal and interest
are due on February 9, 2023 . The outstanding principal and interest at September 30, 2023 approximates $ 224,000 and is included in current portions
of notes receivable on the accompanying consolidate balance sheet. The outstanding principal and interest at December 31, 2022 approximates $
213,000 and is included in current portions of notes receivable on the accompanying consolidate balance sheet. The due date of this loan is currently
being re-negotiated.

Note 11

On August 29, 2022, DSS Financial Management Inc and Borrower 11 entered into a promissory note (“Note 11”) in the principal sum of $
100,000 with interest of 8 %, is due in three quarterly installments beginning on September 14, 2022. All unpaid principal and interest is due on August
29, 2025 . The outstanding principal and interest at September 30, 2023 and December 31, 2022 approximates $ 99,000, and $ 100,000 , respectively,
and is included in Notes receivable on the accompanying consolidate balance sheet, of which $ 68,000 is included in the Current portion of notes
receivable and $ 31,000 is included in the Notes receivable at September 30, 2023.

Note 12

On July 26, 2022, APB and Borrower 12 entered into a promissory note (“Note 12") in the principal sum of $ 1,000,000 with interest of 8 %. All
unpaid principal and interest due on July 26, 2024 . The outstanding principal and interest on September 30, 2023, approximates $ 929,000 , net of $
30,000 of unamortized origination fees and is included in Notes receivable on the accompanying consolidate balance sheet. The outstanding principal
and interest at December 31, 2022 approximates $ 924,000 , net of $ 66,000 of unamortized origination fees and is included in Notes receivable on the
accompanying consolidate balance sheet.

Note 13

On June 15, 2022, Decentralized and Borrower 13 entered into a convertible promissory note (“Note 13") in the principal sum of $ 27,000,000
with interest of 8 %, with an optional conversion into shares of Borrower 13 at a conversion price of $ 0.03 , maturing on June 14, 2024 , with interest due
quarterly. In December 2022, this note was fully reserved for. On August 31, 2023, the full value of the outstanding principal and interest of this note was
exchanged for 26,000 shares of Series D Preferred Stock with a par value of $ 0.0001 per share. Beginning on September 1, 2028, these Series D
Preferred Shares may be redeemed in the amount of $ 1,000 per share. Due to the lack of liquidity of these shares, the Company has placed no value on
these shares.

Note 14

On February 19, 2021, Impact BioMedical, Inc, a subsidiary of the Company, entered into a promissory note (Note 14) with Borrower 14. The
Company loaned the principal sum of $ 206,000 , with interest at a rate of 6.5 %, and maturity date of August 19, 2022 later amended to February 19,
2024. Monthly payments are due on the twenty-first day of each month and continuing each month thereafter until February 19, 2024. This note is
secured by certain real property situated in Collier County, Florida. The outstanding principal and interest as of September 30, 2023, approximated $
204,000 and is classified in current notes receivable on the accompanying consolidated balance sheets. The outstanding principal and interest as of
December 31, 2022 approximated $ 206,000 with $ 16,000 classified in Current portion of notes receivable and $ 190,000 classified as Notes receivable
on the accompanying consolidated balance sheets.

Note 15

On May 8, 2023, DSS Financial Management Inc and Borrower 15 entered into a promissory note (“Note 15 *) in the principal sum of $ 102,000
with interest at the prime rate plus 2 % ( 10.5 % at September 30, 2023) with a maturity date of May 7, 2026 . The outstanding principal and interest at
September 30, 2023 approximates $ 104,000 with approximately $ 44,000 of principal and accrued interest classified as Current portion notes
receivable, and the remaining balance of approximately $ 60,000 is recorded as notes receivable, on the accompanying consolidated balance sheet.
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Note 16

On June 27, 2023, Decentralized and Borrower 16 entered into a convertible promissory note (“Note 16") in the principal sum of $ 1,400,000 with
a discount of $ 300,000 and interest rate of 10 % and maturity date of September, 1, 2024 . The outstanding principal, interest, and associated discount
was fully reserved for as of September 30, 2023.

Note 17

On March 31,2023, DSS Biohealth Security, Inc and Borrower 17 entered into a promissory note (“Note 17”) in the principal sum of $ 140,000
and interest rate floating daily to Wall Street Journal Prime rate per annum ( 8.5 % at September 31, 2023) with the total outstanding principal and
interest due at the maturity date of March 31, 2025 . The outstanding principal and interest at September 30, 2023 approximates $ 130,000 . Of the total
financed, approximately $ 83,000 of principal and accrued interest is classified as Current portion of notes receivable and the remaining balance of
approximately $ 46,500 is recorded as Notes receivable on the accompanying consolidated balance sheet.

Note 18

On September 28, 2023, APB and Borrower 18 entered into a promissory note (“Note 18”) in the principal sum of $ 400,000 with interest of 5 %.
All unpaid principal and interest due on November 12, 2023 . The outstanding principal and interest on September 30, 2023, approximates $ 401,000
and is included in Notes receivable on the accompanying consolidate balance sheet.

Note 19
On August 11, 2022, APB and Borrower 19 entered into a promissory note (“Note 19”) in the principal sum of $ 1,430,000 with interest of 8 %.

All unpaid principal and interest due on August 12, 2024 . The outstanding principal and interest on September 30, 2023, approximates $ 1,102,000, net
of $ 375,000 of unamortized origination fees and is included in Notes receivable on the accompanying consolidate balance sheet. The outstanding



principal, interest, and associated fees were fully reserved for as of September 30, 2023.
5. Financial Instruments
Cash, Cash Equivalents, Restricted Cash and Marketable Securities

The following tables show the Company’s cash, cash equivalents, restricted cash, and marketable securities by significant investment category as of
September 30, 2023, and December 31, 2022:

2023
Unrealized Cash and
Gain/ Fair Cash Marketable
Cost (Loss) Value Equivalents Securities

Cash $ 6,827,000 $ = $ 6,827,000 $ 6,827,000 $ =
Level 1

Money Market Funds 70,000 - 70,000 70,000 =

Marketable Securities 19,103,000 (8,039,000) 11,064,000 - 11,064,000

Total $ 26,000,000 $ (8,039,000 $ 17,961,000 $ 6,897,000 $ 11,064,000

2022
Unrealized Cash and
Gain/ Fair Cash Marketable

Cost (Loss) Value Equivalents Securities Investments

Cash $19,226,000 $ - $19,226,000 $19,226,000 $ - $ =
Level 1

Money Market Funds 64,000 - 64,000 64,000 - -

(

Marketable Securities 36,263,000 3,659,000) 27,307,000 - 27,307,000 -
Level 2

Warrants 3,318,000 - 140,000 - - 140,000

Convertible securities 1,023,000 - 39,000 - - 39,000

(
Total $59,894,000 $3,659,000) $46,776,000 $19,290,000 $27,307,000 $ 179,000

The Company typically invests with the primary objective of minimizing the potential risk of principal loss. The Company’s investment policy
generally requires securities to be investment grade and limits the amount of credit exposure to any one issuer. Fair values were determined for each
individual security in the investment portfolio.
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6. Provision for Credit Losses

Effective December 31, 2022, the Company adopted amended accounting guidance “ ASU No0.2016-13 — Credit Losses” for the measurement of
credit losses on financial instruments and other financial assets. That guidance requires an allowance for credit losses to be deducted from the amortized
cost basis of financial assets to present the net carrying value that is expected to be collected over the contractual term of the assets considering relevant
information about past events, current conditions, and reasonable and supportable forecasts that affect the collectability of the reported amount. The
guidance replaced the previous incurred loss model for determining the allowance for credit losses.

As of December 31, 2022, and September 30, 2023 we have reviewed the entire loan portfolio as well as all financial assets of the Company for
the purpose of evaluating the loan portfolio and the loan balances, including a review of individual and collective portfolio loan quality, loan(s)
performance, including past due status and covenant defaults, assessment of the ability of the borrower to repay the loan on the loan terms, whether any
loans should be placed on nonaccrual or returned to accrual, any concentrations in any single borrower and/or industry that we might need to further
manage, and if any specific or general loan loss reserve should be established for the entire loan portfolio or for any specific loan.

We analyzed the loan loss reserve from three basis: general loan portfolio reserves; industry portfolio reserves, and specific loan loss reserves.
For the three and nine months ended September 30, 2023, the Company recorded a Loan loss reserve of approximately $ 1,179,000 and $ 4,936,000,
respectively.

General Loan Portfolio Reserve - Based upon a relatively young loan portfolio that are relatively new loans to generally credit worthy
borrowers, we do not believe that a substantial general loan portfolio reserve is due at this time. However, we do recognize that some inherent risks are
in all loan portfolios, thus we recorded a general contingent portfolio reserve of $ 145,000 and $ 199,000 or approximately ¥ of 1% of the loan portfolio
loan balance as of December 31, 2022 and September 30, 2023, respectively.

Industry Portfolio Reserves - Given the relatively young loan portfolio and a diversification of the portfolio over several different loan products,
the risk is reduced. Accordingly, we have not recorded a discretionary reserve as of December 31, 2022 and September 30, 2023.

Specific Loan Reserves - Previously, we had identified credit weaknesses and borrower repayment weakness in the Borrow 4 loan, which has
a current principal and interest balance of $ 884,000 . As of December 31, 2022 and September 30, 2023 we have recorded a specific loan loss reserve
for the full balance due the Company. As of December 31, 2022 and September 30, 2023, the Company reserved for principal and interest of $
27,831,000 for Borrower 13. As of September 30, 2023, the Company identified credit weakness in borrower 2 and has placed a reserve approximating $
2,884,000 against the outstanding principal and interest. As of September 30, 2023, the Company identified credit weakness in borrower 16 and placed a
reserve of $ 1,291,000 against the outstanding principal and interest. The Company identified credit weakness in Borrower 19 and has placed a reserve
of $ 1,477,000 against the outstanding principal and interest.

7. Disposal of assets

On July 18t, 2023, The Company intended to sell its subsidiary, HWH World, Inc. to SHRG. The proposed transaction had the Company sell
1,000 shares of common stock, representing all the issued and outstanding common stock shares of HWH World for the sum $ 706,000 representing the
gross proceeds of the sale of HWH inventory less cost of goods sold. The parties involved amended the terms of this agreement during the third quarter
of 2023 from that of equity transaction to the purchase of inventory and assumption of certain liabilities by SHRG. The amended agreement identified the
purchase price approximating $ 758,000 to be paid from amongst other things, the gross proceeds generated by the sale of the inventory acquired. The
value of the inventory sold approximates $ 698,000 and the value of the liabilities assumed by SHRG as part of this transaction is approximately $ 59,000
. Further, the agreement includes payment of 1% royalty, starting November 1, 2023, being defined as 1% of the gross sale price of all Seller's new



products made and sold outside of existing inventory on the schedule, for a period ending October 31, 2033. There is substantial doubt regarding
SHRG's ability to sell and pay for the inventory acquired, and therefore, the Company has determined not to record a receivable for the purchase price. A
net loss approximating $ 639,000 associated with this transaction has been recorded during the third quarter of 2023 and is included in Loss/Gain on
sale of assets on the consolidated statement of operations.
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On July 18t, 2023, The Company sold 100 % of the equity in its subsidiary HWH Holdings, Inc, a Texas corporation (HWHH) to SHRG for a
purchase price approximating $ 259,000 . This amount is to be paid from gross proceeds generated by the sale of the inventory acquired as part of the
transaction. This transaction was later amended during the third quarter of 2023 to assign the purchase of HWHH from SHRG to Ascend Management
Pte., Ltd. (“Ascend”), a Singaporean limited company. There is substantial doubt regarding Ascend’s ability to sell and pay for the inventory acquired, and
therefore, the Company has determined not to record a receivable for the purchase price. A net loss approximating $ 617,000 associated with this
transaction has been recorded during the third quarter of 2023 and is included in Loss/Gain on sale of assets on the consolidated statement of
operations.

8. Investments
Alset International Limited, related party

The Company owns 127,179,291 shares or approximately 4 % of the outstanding shares of Alset International Limited (“Alset Intl”), a company
incorporated in Singapore and publicly listed on the Singapore Exchange Limited. This investment is classified as a marketable security and is classified
as long-term assets on the consolidated balance sheets as the Company has the intent and ability to hold the investments for a period of at least one
year. The Chairman of the Company, Mr. Heng Fai Ambrose Chan, is the Executive Director and Chief Executive Officer of Alset Intl. Mr. Chan is also
the majority shareholder of Alset Intl as well as the largest shareholder of the Company. The fair value of the marketable security as of September 30,
2023, and December 31, 2022, was approximately $ 3,726,000 and $ 3,319,000, respectively. During the nine-month ended September 30, 2023 and
September 30, 2022, the Company recorded unrealized gain of approximately $ 407,000 and loss on this investment of $ 1,539,000 , respectively.

West Park Capital, Inc.

On December 30, 2020, the Company signed a binding letter of intent with West Park Capital, Inc (“West Park”) and TBD where the parties
agreed to prepare a note and stock exchange agreement whereby DSS will assign the TBD Note to West Park and West Park shall issue to DSS a stock
certificate reflecting 7.5 % of the issued and outstanding shares of West Park. This note and stock exchange agreement was finalized during the first
quarter 2022 and valued at approximately $ 500,000 and is included in Investments on the consolidated balance sheet on December 31, 2022 and as of
September 30, 2023.
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BMI Capital International LLC

On September 10, 2020, the Company’s wholly owned subsidiary DSS Securities, Inc. entered into membership interest purchase agreement
with BMI Financial Group, Inc. a Delaware corporation (“BMIF”) and BMI Capital International LLC, a Texas limited liability company (“BMIC") whereas
DSS Securities, Inc. purchased 14.9 % membership interests in BMIC for $ 100,000 . DSS Securities also had the option to purchase an additional 10 %
of the outstanding membership interest which it exercised for $ 100,000 in January of 2021 and increased its ownership to 24.9 %. Upon achieving
greater than 20 % ownership in BMIC during the quarter ended September 30, 2021, the Company is currently accounting for this investment under the
equity method of accounting per ASC 323. The Company'’s portion of net loss in BMIC during the three and nine months ended September 30, 2023,
approximated $ 6,000 and $ 28,000 , respectively

BMIC is a broker-dealer registered with the Securities and Exchange Commission, is a member of the Financial Industry Regulatory Authority,
Inc. (“FINRA"), and is a member of the Securities Investor Protection Corporation (“SIPC”). The Company’s chairman of the board and another
independent board member of the Company also have ownership interest in BMIC.

BioMed Technologies Asia Pacific Holdings Limited

On December 19, 2020, Impact BioMedical, a wholly owned subsidiary of the Company, entered into a subscription agreement (the
“Subscription Agreement”) with BioMed Technologies Asia Pacific Holdings Limited (“BioMed”), a limited liability company incorporated in the British
Virgin Islands, pursuant to which the Company agreed to purchase 525 ordinary shares or 4.99 % of BioMed at a purchase price of approximately $
632,000 . The Subscription Agreement provides, among other things, the Company has the right to appoint a new director to the board of BioMed. With
respect to an issuance of shares to a third party by BioMed, the Company will have the right of first refusal to purchase such shares, as well as
customary tag-along rights. In connection with the Subscription Agreement, Impact Biomedical entered into an exclusive distribution agreement (the
“Distribution Agreement”) with BioMed, to directly market, advertise, promote, distribute, and sell certain BioMed products, which focus on manufacturing
natural probiotics, to resellers. This investment is valued at cost as it does not have a readily determined fair value.

Under the terms of the Distribution Agreement, the Company will have exclusive rights to distribute the products within the United States,
Canada, Singapore, Malaysia, and South Korea and non-exclusive distribution rights in all other countries. In exchange, the Company agreed to certain
obligations, including mutual marketing obligations to promote sales of the products. This agreement is for ten years with a one year auto-renewal
feature.

Vivacitas Oncology, Inc.

On March 15, 2021, the Company, through one of its subsidiaries, entered into a Stock Purchase Agreement (the “Vivacitas Agreement #1”) with
Vivacitas Oncology Inc. (“Vivacitas”), to purchase 500,000 shares of its common stock at the per share price of $ 1.00, with an option to purchase
1,500,000 additional shares at the per share price of $ 1.00 . This option will terminate upon one of the following events: (i) Vivacitas’ board of directors
cancels this option because it is no longer in the best interest of the Company; (ii) December 31, 2022; or (iii) the date on which Vivacitas receives more
than $ 1.00 per share of the Company’s common stock in a private placement with gross proceeds of $ 500,000 . Under the terms of the Vivacitas
Agreement #1, the Company will be allocated two seats on the board of Vivacitas. On March 18, 2021, the Company entered into an agreement with
Alset EHome International, Inc. (“Seller”) to purchase from the Seller’s its wholly owned subsidiary Impact Oncology PTE Ltd. (“IOPL") for a purchase
price of $ 2,480,000 . The acquisition of IOPL has been treated as an asset acquisition as IOPL does not meet the definition of a business as defined in
Topic 805. IOPL owns 2,480,000 shares of common stock of Vivacitas along with the option to purchase an additional 250,000 shares of common stock.
The Sellers largest shareholder is Mr. Chan Heng Fai Ambrose, the Chairman of the Company’s board of directors and its largest shareholder.

On April 1, 2021, the Company entered into an additional stock purchase agreement with Vivacitas (“Vivacitas Agreement #2"), whereas
Vivacities wished to employ the service of the Chief Business Officer of Impact Biomedical, and in return for the services of this individual, Vivacitas shall
issue to the Company, the aggregate purchase price for the Class A Common Shares of Vivacitas at the value of $ 1.00 per share shall be $ 120,000 to



be paid in twelve (12) equal monthly installments for the period between April 1, 2021 and March 31, 2022 .
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On July 22, 2021, the Company exercised 1,000,000 of the available options under the Vivacitas Agreement #1 for $ 1,000,000 . This, along
with the shares received as part Vivacitas Agreement #2 increased the Company’s equity position in Vivacitas to approximately 16 % as of December
31, 2022. As of December 31, 2022, the Company determined to impair 100 % of its investment in Vivacitas, in the amount of $ 4,100,000 .

Stemtech Corporation (Sharing Services Global Corp)

In September 2021, the Company’s former subsidiary SHRG, Stemtech Corporation (“Stemtech”) and Globe Net Wireless Corp. (“GNTW”)
entered into a Securities Purchase Agreement (the “SPA”) pursuant to which SHRG invested $ 1.4 million in Stemtech in exchange for: (a) a Convertible
Promissory Note in the amount of $ 1.4 million in favor of the Company (the “Convertible Note”) and (b) a detachable Warrant to purchase shares GNTW
common stock (the “GNTW Warrant”). Stemtech is a subsidiary of GNTW. As an inducement to enter into the SPA, GNTW agreed to pay to the SHRG
an origination fee of $ 500,000 , payable in shares of GNTW's common stock. The Convertible Note matures on September 9, 2024 , bears interest at
the annual rate of 10 %, and is convertible, at the option of the holder, into shares of GNTW'’s common stock at a conversion rate calculated based on the
closing price per share of GNTW’s common stock during the 30-dayperiod ended September 19, 2021. The GNTW Warrant expires on September 13,
2024 and conveys the right to purchase up to 1.4 million shares of GNTW’s common stock at a purchase price calculated based on the closing price per
share of GTNW’s common stock during the 10-day period ended September 13, 2021. In September 2021, GNTW issued to the Company 154,173
shares of its common stock, or less than 1% of the shares of GNTW then issued and outstanding, in payment of the origination fee. In November 2021,
Globe Net Wireless Corp. changed its corporate name to Stemtech Corporation. In connection therewith, the investee’s common stock is now traded
under the symbol “STEK”. The SHRG carries its investment in the Convertible Note, the GNTW Warrant and the shares of GNTW common stock at fair
value in accordance with GAAP. As of September 30, 2023 and December 31, 2022 the investment in the GNTW Warrant and Convertible Note, were
valued at $ 0, and $ 44,000 and $ 0 and $ 39,000 , respectively.

In September 2021, SHRG entered into a Membership Unit Purchase Agreement pursuant to which the SHRG acquired a 30.75 % equity interest
in MoijiLife, LLC, a limited liability company organized in the State of Utah, in exchange for $ 1,537,000 . MojiLife is an emerging growth distributor of
technology-based consumer products for the home and car. MojiLife’s products include esthetically attractive, cordless scent diffusers for the home or for
the car, as well as proprietary home cleaning products and accessories. On a quarterly basis, SHRG evaluates the recoverability of its investments and
reviews current economic trends to determine the adequacy of its allowance for impairment losses based on each investee financial performance data
and other relevant information. An estimate for impairment losses is recognized when recovery in full of SHRG’s investment is no longer probable.
Investment balances are written off against the allowance after the potential for recovery is considered remote. In March of 2022, SHRG impaired the
MoijiLife investment as the evaluation at such time determined the investment was not fully recoverable and 100 % valuation was reserved.

9. Acquisitions
Sentinel Brokers Company, Inc.

On May 13, 2021, Sentinel Brokers, LLC. (“Sentinel LLC"), subsidiary of the Company entered into a stock purchase agreement (“Sentinel
Agreement”) to acquire a 24.9 % equity position of Sentinel Brokers Company, Inc. (“Sentinel Co.”), a company registered in the state of New York, for
the purchase price of $ 300,000 . During the nine months ended September 30, 2021, the Company contributed an additional $ 750,000 capital into
Sentinel, increasing its total capital investment to $ 1,050,000 as of September 30, 2021. Up to and through November 30, 2022, Sentinel LLC
accounted for its investment in Sentinel Co. using the equity method in accordance with ASC Topic 323, Investments—Equity Method and Joint
Ventures recognizing our share of Sentinel’s earnings and losses within our consolidated statement of operations. Under the terms of this agreement, the
Company had the option to purchase an additional 50.1 % of the outstanding Class A Common Shares. In December 2022, Sentinel LLC exercised this
option to increase its equity position to 75 %. In May 2023, the Company acquired an additional 5% equity position of Sentinel Co. to increase its
ownership percentage to 80%. The acquisition of Sentinel Co. meets the definition of a business with inputs, processes, and outputs, and therefore, the
Company has concluded to account for this transaction in accordance with the acquisition method of accounting under Topic 805.
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The following summary, prepared on a proforma basis, combines the consolidated results of operations of the Company with those of Sentinel
Co as if the acquisition took place on January 1. The pro forma consolidated results include the impact of certain adjustments.
2022 (unaudited)

Revenue $ 49,076,804
Net loss $ (61,680,088)
Basic loss per share $ (0.55)
Diluted loss per share $ (0.55)

We are currently in the process of completing the purchase price accounting and related allocations associated with the acquisition of Sentinel
Co. Assets included in this acquisition are cash of $ 3,977,000, receivables of $ 344,000 and fixed assets of $ 1,000 . Goodwill of approximately $
1,274,000 was also recorded. The Company is in the process of completing valuations and useful lives for certain assets acquired in the transaction. We
expect the purchase price accounting to be completed during the year ending December 31, 2023.

Sentinel is a broker-dealer operating primarily as a fiduciary intermediary, facilitating intuitional trading of municipal and corporate bonds as well
as preferred stock, and is registered with the Securities and Exchange Commission, is a member of the Financial Industry Regulatory Authority, Inc.
(“FINRA"), and is a member of the Securities Investor Protection Corporation (“SIPC”).

10. Short-Term and Long-Term Debt
DSS, Inc.

Promissory Notes - On March 2, 2020, AMRE entered into a $ 200,000 unsecured promissory note with LVAMPTE, a related party. The Note
calls for interest to be paid annually on March 2 with interest fixed at 8.0 %. As further incentive to enter into this Note, AMRE granted LVAMPTE
warrants to purchase shares of common stock of AMRE (the “Warrants”). The amount of the warrants granted is the equivalent of the Note Principal
divided by the Exercise Price. The Warrants are exercisable for four years and are exercisable at $ 5.00 per share (the “Exercise” Price). In March 2022,
this debt was converted into equity in AMRE, and LVAMPTE exercised the warrants for $ 200,000 (see the consolidated statement of changes in
stockholders’ equity) The holder is a related party owned by the Chairman of the Company’s board of directors.

On March 16, 2021, American Medical REIT, Inc. received loan proceeds in the amount of approximately $ 110,000 under the Paycheck
Protection Program (“PPP”) with a fixed rate of 1 % and a 60-month maturity term. The PPP, established as part of the Coronavirus Aid, Relief and



Economic Security Act (“CARES Act”), provides for loans to qualifying businesses for amounts up to 2.5 times of the average monthly payroll expenses
of the qualifying business. These funds were used for payroll, benefits, rent, mortgage interest, and utilities. As of December 31, 2021, the outstanding
principal and interest of approximately $ 111,000 is included in long-term debt, net on the consolidated balance sheet. During the year ended December
31, 2022, the PPP loan was forgiven in full and recorded as a gain on extinguishment of debt on the accompanying consolidated statement of operations.

On May 20, 2021, Premier Packaging entered into master loan and security agreement (“BOA Note”) with Bank of America, N.A. (“BOA”) to
secure financing approximating $ 3,710,000 to purchase a new Heidelberg XL 106-7+L printing press. The aggregate principal balance outstanding
under the BOA Note shall bear interest at a variable rate on or before the loan closing. As of September 30, 2023, and December 31, 2022, the
outstanding principal on the BOA Note was $ 3,053,000 and $ 3,406,000 , respectively and had an interest rate of 4.63 %. As of September 30, 2023, $
491,000 was included in the current portion of long-term debt, net, and the remaining balance of approximately $ 2,562,000 recorded as long-term debt,
The BOA Note contains certain covenants that are analyzed annually. As of September 30, 2023, Premier is in compliance with these covenants.
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On August 1, 2021, AMRE Shelton, LLC., (“AMRE Shelton”) a subsidiary of AMRE, entered into a loan agreement (“Shelton Agreement”) with
Patriot Bank, N.A. (“Patriot Bank”) in an amount up to $ 6,155,000, with the amount financed approximating $ 5,105,000 . The Shelton Agreement
contains monthly payments of principal and an initial interest of 4.25 %. The interest will be adjusted commencing on July 1, 2026 and continuing for the
next succeeding 5-year period shall be determined one month prior to the change date and shall be an interest rate equal to two hundred fifty (250) basis
points above the Federal Home Loan Bank Boston 5-Year/25-Year amortizing advance rate, but in no event less than 4.25% for the term of 120 months
with a balloon payment approximating $ 2,829,000 due at term end. The affective interest rate at December 31, 2022 was 4.25 %. The funds borrowed
were used to purchase a 40,000 square foot, 2.0 story, Class A+ multi-tenant medical office building located on a 13.62-acre site. The purchase price has
been allocated as $ 4,640,000, $ 1,600,000, and $ 325,000 for the facility, land, and tenant improvements, respectively. Also included in the value of
the property is $ 585,000 of intangible assets with an estimated useful life of approximating 3 years. The net book value of these assets as of September
30, 2023 approximated $ 4,652,000 . Of the total financed, approximately $ 102,000 of principal and accrued interest is classified as current portion of
long-term debt, net, and the remaining balance of approximately $ 4,590,000 recorded as long-term debt, net of $ 56,000 in deferred financing costs.

On October 13, 2021, LVAM entered into loan agreement with BMIC (“BMIC Loan”), a related party, whereas LVAM borrowed the principal
amount of $ 3,000,000 , with interest to be charged at a variable rate to be adjusted at the maturity date. The BMIC Loan matures on October 12, 2022 ,
and contains an auto renewal period of three months. As of September 30, 2023 and December 31, 2022, $ 512,000 and $ 3,000,000, respectively, are
included in Current portion of long-term debt, net on the consolidated balance sheet.

On October 13, 2021, LVAM entered into a loan agreement with Lee Wilson Tsz Kin (“Wilson Loan”), a related party, whereas LVAM borrowed
the principal amount of $ 3,000,000, with interest to be charged at a variable rate to be calculated at the maturity date. The Wilson Loan matures on
October 12, 2022, and contains an auto renewal period of nine months. This loan was funded during March 2022. As of September 30, 2023 $
1,997,000 is included in the Current portion of long-term debt, net on the consolidated balance sheet. As of December 31, 2022 $ 3,000,000 is included
in the Current portion of long-term debt, net on the consolidated balance sheet.

On November 2, 2021, AMRE LifeCare entered into a loan agreement (“LifeCare Agreement”) with Pinnacle Bank, (“Pinnacle Bank”) in the
amount of $ 40,300,000 . The LifeCare Agreement supported the acquisition of three medical facilities located in Fort Worth, Texas, Plano, Texas, and
Pittsburgh, Pennsylvania for a purchase price of $ 62,000,000 . These assets are classified as investments, real estate on the consolidated balance
sheet. The purchase price has been allocated as $ 32,100,000 , $ 12,100,000 , and $ 1,500,000 for the facility, land and site improvements, respectively.
Also included in the value of the property is $ 15,901,000 of intangible assets with estimated useful lives ranging from 1 to 11 years. The net book value
of the assets acquired as of December 31, 2022 is approximately $ 52,407,000 . The LifeCare Agreement calls for the principal amount of the in equal,
consecutive monthly installments based upon a twenty-five (25) year amortization of the original principal amount of the LifeCare Agreement at an initial
rate of interest equal to the interest rate determined in accordance as of July 29, 2022 provided, however, such rate of interest shall not be less than 4.28
%, with the first such installment being payable on August 29, 2022 and subsequent installments being payable on the first day of each succeeding
month thereafter until the maturity date, at which time any outstanding principal and interest is due in full . The affective interest rate at December 31,
2022 was 8.46 %. The maturity date of November 2, 2023, may be extended to November 2, 2024 . As of December 31, 2022, the outstanding principal
and interest of the LifeCare agreement approximates $ 40,193,000, net of deferred financing costs of $ 270,000 . As of September 30, 2023, the
outstanding principal and interested approximates $ 40,462,000 , net of deferred financing costs of $ 24,000 is included in current portion of long-term
debt, on the consolidated balance sheet. Interest expense for the nine months ended September 30, 2023 and 2022 approximated $ 2,672,000 and $
952,000 , respectively. The LifeCare agreement is currently in default. The Company is in the process of remediating the related issues and continues to
negotiate the extension of the loan.
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In November 2021, AMRE entered into a convertible promissory note (“Alset Note”) with Alset International Limited (“Alset International”), a
related party, for the principal amount of $ 8,350,000 . The Alset Note accrues interest at 8 % per annum and matures in December 2023, with interest
due quarterly and the principal due at maturity. Principal and interest of approximately $ 8,805,000 is included in long-term debt, net on the accompanying
consolidated balance sheet on December 31, 2022. On May 17, 2022, the shareholders of the Company approved the issuance of up to 21,366,177
Shares our Common Stock to Alset International to purchase the Convertible Promissory Note issued by American Medical REIT, Inc. with a principal
amount of $ 8,350,000 and accrued unpaid interest of $ 119,000 through December 31, 2022. This transaction was finalized in July 2022 and is
eliminated upon consolidation into DSS. Interest expense for this note totaled $ 625,000 in September 2023 and $ 346,000 in December 2022.

On March 17, 2022, AMRE Winter Haven, LLC (“AMRE Winter Haven”) and Pinnacle Bank (“Pinnacle”) entered into a term loan (“Pinnacle
Loan”) whereas Pinnacle lent to AMRE Winter Haven the principal sum of $ 2,990,000 , maturing on March 7, 2024 to acquire a medical facility located in
Winter Haven, Florida for a purchase price of $ 4,500,000 . The assets acquired are classified as investments, real estate on the consolidated balance
sheet. The purchase price has been allocated as $ 3,200,000, $ 1,000,000, and $ 222,000 for the facility, land and site and tenant improvements,
respectively. Also included in the value of the property is $ 29,000 of intangible assets with an estimated useful life of approximately 5 years. The net
book value of the assets acquired as of December 31, 2022 is approximately $ 4,450,000 . Payments are to be made in equal, consecutive installments
based on a 25-year amortization period with interest at 4.28 %. The first installment is due January 1, 2023. The Pinnacle Loan contains certain
covenants that are to be tested annually. At September 30, 2023, AMRE is in compliance with all covenants. The outstanding principal and interest, net
of debt issuance costs of $ 35,000 , approximates $ 2,966,000 and is included in long-term debt, net on the accompanying consolidated balance sheet at
September 30, 2023. The outstanding principal and interest, net of debt issuance costs of $ 60,000 , approximates $ 2,952,000 and is included in long-
term debt, net on the accompanying consolidated balance sheet at December 31, 2022. Interest expense equaled $ 24,000 for September 2023 and $
153,000 in December 2022.

On March 30, 2023, Premier Packaging, a subsidiary of the Company entered into a loan and security agreement with Union Bank & Trust
Company for the principal amount of $ 790,000 and shall accrued interest at the rate of 7.44 %. Principal and interest shall be repaid in the approximate
amount of $ 14,000 through March 2029. This loan is collateralized by a Bobst Model Novacut and is guaranteed by DSS, Inc. As of September 30, 2023,
the outstanding principal and interest approximates $ 746,000 of which $ 112,000 was included in the current portion of long-term debt, net, and the
remaining balance of approximately $ 634,000 recorded as long-term debt.



A summary of scheduled principal payments of long-term debt, not including revolving lines of credit, subsequent to September 30, 2023, are as

follows:

Year Amount
2024 46,952,000
2025 859,000
2026 901,000
2027 947,000
2028 1,200,000

Thereafter 3,526,000

11. Lease Liability

The Company has operating leases predominantly for operating facilities. As of September 30, 2023, the remaining lease terms on our operating
leases range from less than one to twelve years. Renewal options to extend our leases have not been exercised due to uncertainty. Termination options
are not reasonably certain of exercise by the Company. There is no transfer of title or option to purchase the leased assets upon expiration. There are no
residual value guarantees or material restrictive covenants. There are no significant finance leases as of September 30, 2023.
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Future minimum lease payments as of September 30, 2023, are as follows:
Maturity of Lease Liability:
Totals
2024 1,275,000
2025 861,000
2026 839,000
2027 808,000
2028 824,000
After 4,916,000
Total lease payments 9,523,000
Less: Imputed Interest (1,670,000)
Present value of remaining lease payments ¢ 7,853,000
Current $ 813,000
Noncurrent  $ 7,040,000
Weighted-average remaining lease term (years) 13.3
Weighted-average discount rate 4.3%

In March of 2022, Premier Packaging began leasing its relocated manufacturing facilities to West Henrietta, New York. This lease contains an
escalating payment clause, ranging from $ 61,000 per month to $ 78,000 per month, over the twelve-year term of the lease. Total cash paid for leases
during the three months ended September 30, 2023 and nine months ended September 30, 2023 are $ 319,000 and $ 948,000 , respectively.

12. Commitments and Contingencies

License Agreement - On March 19, 2022, Impact BioMedical entered into a License Agreement (“Equivir License”) with a third-party
(“Licensee”) where the Licensor is granted the right, amongst other things, to develop, commercialize, and sell the Company’s Equivir technology. In
exchange, the Licensee shall pay the Company a royalty of 5.5% of net sales. Under the terms of the Equivir Agreement, the Company shall reimburse
the Licensee for 50% of the development costs provided that the development costs shall not exceed $ 1,250,000 . As of September 30, 2023 and
December 31, 2022, no liability has been recorded in relation to the Equivir License as development of the Equivir technology has not begun and no
reasonable amount can be estimated .
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13. Stockholders’ Equity
Equity transactions -

On February 28, 2022, DSS entered into an Amendment to Stock Purchase Agreement (the “Amendment”) with its shareholder Alset EHome
International Inc. (*AEI”), pursuant to which the Company and AEI have agreed to amend certain terms of the Stock Purchase Agreement dated January
25, 2022 (the “SPA”). Pursuant to the SPA, AEI had agreed to purchase up to 44,619,423 shares of the Company’s common stock for a purchase price
of $ 0.3810 per share, for an aggregate purchase price of $ 17,000,000 . Pursuant to the Amendment, the number of shares of the common stock of the
Company that the AEI will purchase has been reduced to 3,986,877 shares for an aggregate purchase price of $ 1,519,000 . This transaction was
completed on March 9, 2022. In addition, the Company’s Executive Chairman and a significant stockholder, Heng Fai Ambrose Chan, is the Chairman,
Chief Executive Officer and largest shareholder of AEI.

On March 10, 2022, the Company issued 894,084 shares of common stock to Mr. Heng Fai Ambrose Chan pursuant to his employment
agreement. These shares were issued in consideration of $ 340,000 due under this employment agreement.

On May 5, 2022, the Company issued 63,205 shares of common stock to Mr. Frank Heuszel, CEO of DSS, pursuant to his employment
agreement. These shares were issued in consideration of $ 29,000 due under this employment agreement.

On May 25, 2022, the Company issued 15,389,995 shares of common stock to Mr. Heng Fai Ambrose Chan pursuant to his employment
agreement. These shares were issued in consideration of $ 5,848,000 due under this employment agreement.

On May 17, 2022, the shareholders of the Company approved the issuance of up to 21,366,177 Shares of our Common Stock to Alset
International, a related party, to purchase the Convertible Promissory Note issued by American Medical REIT, Inc. with a principal amount of $ 8,350,000
and accrued but unpaid interest of $ 367,000 through May 15, 2022. This transaction was finalized in July 2022.

On May 17, 2022, the shareholders of the Company approved the acquisition of 62,122,908 shares of True Partners Capital Holdings Limited
(“True Partners”), a company publicly traded on the Hong Kong stock exchange in exchange for 17,570,948 shares of DSS stock value on the agreed



upon date of February 18, 2022 which was approximately $ 0.41 per share. The True Partner shares were acquired from Alset EHome International, Inc.
(“Alset EHome"), a related party. Mr. Heng Fai Ambrose Chan, our director, and Executive Chairman, is also Chairman of the Board, Chief Executive
Officer, and the largest beneficial owner of the outstanding shares of Alset EHome. This transaction was completed with the transfer of DSS share to
Alset EHome on July 1, 2022.

On April 10, 2023, the Company issued 1,247,078 shares of common stock to Mr. Frank Heuszel, CEO of DSS, pursuant to his employment
agreement. These shares were issued to settle a previously recorded liability of approximately $ 268,000 .

Stock-Based Compensation -

The Company records stock-based payment expense related to options and warrants based on the grant date fair value in accordance with
FASB ASC 718. Stock-based compensation includes expense charges for all stock-based awards to employees, directors, and consultants. Such awards
include option grants, warrant grants, and restricted stock awards. During the nine months ended September 30, 2023, the Company did not have stock
compensation associated with these items, and 5,333 options were forfeited.

Impact BioMedical, Inc. Equity Transactions —

On August 8, 2023 DSS BioHealth Securities, Inc., a wholly-owned subsidiary of the Company, and the sole shareholder of Impact BioMedical
Inc. , distributed to the shareholders of DSS on record as of July 10, 2023 4 shares of Impact Bio’s stock for 1 share they owned of DSS stock. Each
share of Impact BioMedical distributed as part of the distribution will not be eligible for resale until 180 days from the date Impact BioMedical’s initial
public offering becomes effective under the Securities Act, subject to the discretion of the Company to lift the restriction sooner.

On October 31, 2023, Impact BioMedical effected a reverse stock split of 1 for 55. As of December 31, 2022 and September 30, 2023, there
were 3,877,282,251 shares of common stock issued and outstanding which was converted to 70,496,041 shares. Also on October 31, 2023, DSS
BioHealth Securities, Inc., the largest shareholder of Impact BioMedical converted 60,496,041 shares of Common Stock into 60,496,041 shares of Series
A Convertible Preferred Shares, reducing its ownership of the Company’s Common Stock from approximately 88 % to approximately 12 %

14. Supplemental Cash Flow Information

The following table summarizes supplemental cash flows for the nine-months ended September 30, 2023, and 2022:

2023 2022
Cash paid for interest $ 3,432,000 $ 1,907,000
Non-cash investing and financing activities:
Notes receivable converted to equity investments $ - $ 1,940,000
Shares issued for acquisition of marketable security $ = $ 7,169,000
Shares issued for the acquisition of notes receivable $ - $ 8,717,000
Right of use asset addition $ = $ 9,895,000
Shares issued in lieu of bonus cash $ 268,000 $ 6,216,000
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15. Segment Information

The Company’s nine businesses lines are organized, managed, and internally reported as five operating segments. One of these operating
segments, Product Packaging, is the Company’s packaging and printing group. Product Packaging operates in the paper board folding carton, smart
packaging, and document security printing markets. It markets, manufactures, and sells mailers, photo sleeves, sophisticated custom folding cartons, and
complex 3-dimensional direct mail solutions. These products are designed to provide functionality and marketability while also providing counterfeit
protection. A second, Biotechnology, invests in, or acquires companies in the biohealth and biomedical fields, including businesses focused on the
advancement of drug discovery and prevention, inhibition, and treatment of neurological, oncological, and immune related diseases. This division is also
developing open-air defense initiatives, which curb transmission of air-borne infectious diseases, such as tuberculosis and influenza. Biotechnology is
also targeting unmet, urgent medical needs. A third operating segment, Securities, and Investment Management (“Securities”) was established to develop
and/or acquire assets and investments in the securities trading and/or funds management arena. Further, Securities, in partnership with recognized
global leaders in alternative trading systems, intends to own and operate in the US a single or multiple vertical digital asset exchanges for securities,
tokenized assets, utility tokens, stable coins and cryptocurrency via a digital asset trading platform using blockchain technology. The scope of services
within this section is planned to include asset issuance and allocation (securities and cryptocurrency), FPO, IPO, ITO, PPO, STO and UTO listings on a
primary market(s), asset digitization/tokenization (securities, currency, and cryptocurrency), and the listing and trading of digital assets (securities and
cryptocurrency) on a secondary market(s). Also in this segment is the Company’s real estate investment trust (“REIT”), organized for the purposes of
acquiring hospitals and other acute or post-acute care centers from leading clinical operators with dominant market share in secondary and tertiary
markets, and leasing each property to a single operator under a triple-net lease. the REIT was formed to originate, acquire, and lease a credit-centric
portfolio of licensed medical real estate. The fourth segment, Direct, provides services to assist companies in the emerging growth gig business model of
peer-to-peer decentralized sharing marketplaces. It specializes in marketing and distributing its products and services through its subsidiary and partner
network, using the popular gig economic marketing strategy as a form of direct marketing. Direct marketing products include, among other things,
nutritional and personal care products sold throughout North America, Asia Pacific and Eastern Europe (see Note 1, Deconsolidation of Sharing Services
Global Corporation). The fifth business line, Commercial Banking, is organized for the purposes of being a financial network holding company, focused
providing commercial loans and on acquiring equity positions in (i) undervalued commercial bank(s), bank holding companies and nonbanking licensed
financial companies operating in the United States, South East Asia, Taiwan, Japan and South Korea, and (ii) companies engaged in—nonbanking
activities closely related to banking, including loan syndication services, mortgage banking, trust and escrow services, banking technology, loan servicing,
equipment leasing, problem asset management, SPAC (special purpose acquisition company) consulting, and advisory capital raising services. From
this financial platform, the Company shall provide an integrated suite of financial services for businesses that shall include commercial business lines of
credit, land development financing, inventory financing, third party loan servicing, and services that address the financial needs of the world Gig
Economy.

Approximate information concerning the Company’s operations by reportable segment for the three and nine months ended September 30, 2023
and 2022 is as follows. The Company relies on intersegment cooperation and management does not represent that these segments, if operated
independently, would report the results contained herein:

Three Months Ended Product Commercial Direct
September 30, 2023 Packaging Lending Marketing  Biotechnology Securities Corporate Total
Revenue $ 3,378,000 $ 108,000 $ 523,000 $ - $ 173,000 $ - $ 4,182,000

Interest expense 51,000 - - - - - 51,000




Interest income - - 660,000 6,000 16,000 = 682,000
( ( (
Net Loss (income) from operations (579,000) (24,000) 1,010,000) (1,151,000) 2,166,000) 1,751,000) (6,681,000)
Capital expenditures 67,000 - - - - - 67,000
Identifiable assets 21,554,000 39,446,000 7,102,000 49,816,000 69,498,000 9,135,000 196,551,000
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Three Months Ended Product Commercial Direct
September 30, 2022 Packaging Lending Marketing Biotechnology  Securities Corporate Total
Revenue $ 4,707,000 $ 370,000 $ 4,956,000 $ - $ 1,646,000 $ 183,000 $ 11,862,000
Depreciation and amortization 168,000 - 41,000 278,000 2,423,000 17,000 2,927,000
Interest Expense 42,000 - 193,000 - 371,000 - 606,000
Interest income - - 3,000 94,000 79,000 143,000 319,000
( ( ( ( (
Net income (loss) from operations 1,077,000) 221,000 15,379,000) (1909,000) 3,182,000) 4,476,000) 24,802,000)
Capital expenditures 300,000 - 73,000 - - - 373,000
Identifiable assets 24,035,000 48,121,000 39,979,000 57,225,000 81,766,000 13,754,000 264,880,000
Nine Months Ended Product Commercial Direct
September 30, 2023 Packaging Lending Marketing Biotechnology Securities Corporate Total
Revenue $13,038,000 $ 422,000 $ 6,088,000 $ - $ 3,697,000 $ - $ 23,245,000
Interest expense 137,000 (6,000) - 307,000 - 438,000
Interest income - 945,000 149,000 126,000 - 1,220,000
( ( ( (
Net income (loss) from operations (88,000) (11,800,000)  32,272,000) (5,933,000) 8,606,000)  4,340,000) 53,039,000)
Capital expenditures 596,000 - 17,000 66,000 - 679,000
Identifiable assets 21,554,000 39,446,000 7,102,000 49,816,000 69,498,000 9,135,000 196,551,000
Nine Months Ended Product Commercial Direct
September 30, 2022 Packaging Lending Marketing Biotechnology Securities Corporate Total
Revenue $11,876,000 $ 644,000 $18,000,000 $ 94,000 $ 4,817,000 $ 496,000 $ 35,927,000
Depreciation and Amortization 525,000 - 248,000 835,000 7,637,000 106,000 9,351,000
Interest expense 100,000 - 193,000 - 1,812,000 - 2,105,000
Stock based compensation 1,000 - - - - 3,000 4,000
( ( ( (
Net income (loss) from operations ( 755,000) 638,000 19,102,000) (2,198,000) 8,334,000) 9,410,000) 39,161,000)
Capital expenditures 1,242,000 - 88,000 - 15,000 4,000 1,349,000
Identifiable assets 24,035,000 48,121,000 39,979,000 57,225,000 81,766,000 13,754,000 264,880,000
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The following tables disaggregate our business segment revenues by major source:
Printed Products Revenue Information:
Three months ended September 30, 2023
Packaging Printing and Fabrication $ 3,293,000
Commercial and Security Printing 22,000
Total Printed Products $ 3,315,000
Three months ended September 30, 2022
Packaging Printing and Fabrication $ 4,888,000
Commercial and Security Printing 144,000
Total Printed Products $ 5,032,000
Nine months ended September 30, 2023
Packaging Printing and Fabrication $ 12,539,000
Commercial and Security Printing 347,000
Total Printed Products $ 12,976,000
Nine months ended September 30, 2022
Packaging Printing and Fabrication $ 12,357,000
Commercial and Security Printing 293,000
Total Printed Products $ 12,650,000
Direct Marketing
Three months ended September 30, 2023
Direct Marketing Internet Sales $ 523,000
Total Direct Marketing
$ 523,000
Three months ended September 30, 2022
Direct Marketing Internet Sales $ 4,937,000
Total Direct Marketing $ 4,937,000



Nine months ended September 30, 2023
Direct Marketing Internet Sales
Total Direct Marketing

&+

6,088,000
6,088,000

©*

Nine months ended September 30, 2022
Direct Marketing Internet Sales

&+

17,939,000

Total Direct Marketing $ 17,939,000
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Rental Income
Three months ended September 30, 2023
Rental income $ 236,000
Total Rental Income $ 236,000
Three months ended September 30, 2022
Rental income $ 1,485,000
Total Rental Income $ 1,485,000
Nine months ended September 30, 2023
Rental income $ 3,464,000
Total Rental Income $ 3,464,000
Nine months ended September 30, 2022
Rental income $ 4,656,000
Total Rental Income $ 4,656,000
Net Investment Income
Three months ended September 30, 2023
Net Investment Income $ 108,000
Total Investment Income $ 108,000
Three months ended September 30, 2022
Net Investment Income $ 370,000
Total Rental Income $ 370,000
Nine months ended September 30, 2023
Net investment income $ 422,000
Total Management fee income $ 422,000
Nine months ended September 30, 2022
Net Investment Income $ 644,000
Total Management fee income $ 644,000
Commission Income
Three months ended September 30, 2023
Commission income $ -
Total commission income $ -
Three months ended September 30, 2022
Commission income $ -
Total commission income $ -
Nine months ended September 30, 2023
Commission income $ 295,000
Total commission income $ 295,000
Nine months ended September 30, 2022
Commission income $ -
Total commission income $ -
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16. Related Party Transactions

The Company owns 127,179,291 shares or approximately 4 % of the outstanding shares of Alset International Limited (“Alset Intl”), a company
incorporated in Singapore and publicly listed on the Singapore Exchange Limited. This investment is classified as a marketable security and is classified
as long-term assets on the consolidated balance sheets as the Company has the intent and ability to hold the investments for a period of at least one
year. The Chairman of the Company, Mr. Heng Fai Ambrose Chan, is the Executive Director and Chief Executive Officer of Alset Intl. Mr. Chan is also
the majority shareholder of Alset Intl as well as the largest shareholder of the Company. The fair value of the marketable security as of September 30,



2023, and December 31, 2022, was approximately $ 3,726,000 and $ 3,319,000, respectively. During the nine-month ended September 30, 2023 and
September 30, 2022, the Company recorded unrealized gain of approximately $ 281,000 and loss on this investment of $ 75,000 , respectively.

On March 2, 2020, AMRE entered into a $ 200,000 unsecured promissory note with LVAMPTE, a related party. The Note calls for interest to be
paid annually on March 2 with interest fixed at 8.0 %. As further incentive to enter into this Note, AMRE granted LVAMPTE warrants to purchase shares
of common stock of AMRE (the “Warrants”). The amount of the warrants granted is the equivalent of the Note Principal divided by the Exercise Price. The
Warrants are exercisable for four years and are exercisable at $ 5.00 per share (the “Exercise” Price). In March 2022, this debt was converted into equity
in AMRE, and LVAMPTE exercised the warrants for $ 200,000 (see the consolidated statement of changes in stockholders’ equity) The holder is a
related party owned by the Chairman of the Company’s board of directors.

On March 18, 2021, the Company entered into an agreement with Alset EHome International, Inc. (“Seller”) to acquire the Seller’s wholly owned
subsidiary Impact Oncology PTE Ltd for the purchase price of $ 2,480,000 to effectively purchase ownership of 2,480,000 shares of common stock of
Vivacitas. This agreement includes an option to purchase an additional 250,000 shares of common stock. As a result of these two transactions, which
were closed on March 21, 2021, and March 29, 2021, respectively, the Company owns an approximate 15.7 % equity position in Vivacitas. The Seller's
largest shareholder is Mr. Heng Fai Ambrose Chan, the Chairman of the Company’s board of directors and its largest shareholder. On July 22, 2021, the
Company exercised 1,000,000 of the available options under the Vivacitas Agreement #1. The Company’s current equity position in Vivacitas
approximates 16 %.

On October 13, 2021, LVAM entered into loan agreement with BMIC (“BMIC Loan”), a related party, whereas LVAM borrowed the principal
amount of $ 3,000,000, with interest to be charged at a variable rate to be adjusted at the maturity date. The BMIC Loan matures on October 12, 2022 ,
and contains an auto renewal period of three months. As of September 30, 2023 and December 31, 2022, $ 512,000 and $ 3,000,000, respectively, are
included in Current portion of long-term debt, net on the consolidated balance sheet.

On October 13, 2021, LVAM entered into a loan agreement with Lee Wilson Tsz Kin (“Wilson Loan”), a related party, whereas LVAM borrowed
the principal amount of $ 3,000,000, with interest to be charged at a variable rate to be calculated at the maturity date. The Wilson Loan matures on
October 12, 2022, and contains an auto renewal period of nine months. This loan was funded during March 2022. As of September 30, 2023 $
1,997,000 is included in the Current portion of long-term debt, net on the consolidated balance sheet. As of December 31, 2022 $ 3,000,000 is included
in the Current portion of long-term debt, net on the consolidated balance sheet.
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In November 2021, AMRE entered into a convertible promissory note (“Alset Note”) with Alset International Limited (“Alset International”), a
related party, for the principal amount of $ 8,350,000 . The Alset Note accrues interest at 8 % per annum and matures in December 2023 , with interest
due quarterly and the principal due at maturity. Principal and interest of approximately $ 8,805,000 is included in long-term debt, net on the accompanying
consolidated balance sheet on December 31, 2022. On May 17, 2022, the shareholders of the Company approved the issuance of up to 21,366,177
Shares our Common Stock to Alset International to purchase the Convertible Promissory Note issued by American Medical REIT, Inc. with a principal
amount of $ 8,350,000 and accrued unpaid interest of $ 119,000 through December 31, 2022. This transaction was finalized in July 2022 and is
eliminated upon consolidation into DSS. Interest expense for this note totaled $ 625,000 in September 2023 and $ 346,000 in December 2022.

On February 28, 2022, DSS entered into an Amendment to Stock Purchase Agreement (the “Amendment”) with its shareholder Alset EHome
International Inc. (“AEI"), pursuant to which the Company and AEI have agreed to amend certain terms of the Stock Purchase Agreement dated January
25, 2022 (the “SPA”). Pursuant to the SPA, AEI had agreed to purchase up to 44,619,423 shares of the Company’s common stock for a purchase price
of $ 0.3810 per share, for an aggregate purchase price of $ 17,000,000 . Pursuant to the Amendment, the number of shares of the common stock of the
Company that the AEI will purchase has been reduced to 3,986,877 shares for an aggregate purchase price of $ 1,519,000 . This transaction was
completed on March 9, 2022. In addition, the Company’s Executive Chairman and a significant stockholder, Heng Fai Ambrose Chan, is the Chairman,
Chief Executive Officer and largest shareholder of AEI.

In October 2017, Sharing Services issued a Convertible Promissory Note in the principal amount of $ 50,000 (the “Note”) to HWH International,
Inc. (“HWH?” or the “Holder”), a related party. HWH is affiliated with Heng Fai Ambrose Chan, who became a Director of the Company in April 2020. The
Note is convertible into 333,333 shares of the Company’s Common Stock. Concurrent with issuance of the Note, the Company issued to HWH a
detachable stock warrant to purchase up to an additional 333,333 shares of the Company’s Common Stock, at an exercise price of $ 0.15 per share.
Under the terms of the Note and the detachable stock warrant, the Holder is entitled to certain financing rights. If the Company enters into more favorable
transactions with a third-party investor, it must notify the Holder and may have to amend and restate the Note and the detachable stock warrant to be
identical. On August 9, 2022, HWH and the Company executed an agreement to settle the Note and cancel the related stock warrant for $ 78,635.62 ,
which amount represents the principal plus accrued interest. The Company made the payment to HWH on August 9, 2022.

On May 17, 2022, the shareholders of the Company approved the acquisition of 62,122,908 shares of True Partners Capital Holdings Limited
(“True Partners”), a company publicly traded on the Hong Kong stock exchange in exchange for 17,570,948 shares of DSS stock. The True Partner
shares were acquired from Alset EHome International, Inc. (“Alset EHome"), a related party. Mr. Heng Fai Ambrose Chan, our director and Executive
Chairman, is also Chairman of the Board, Chief Executive Officer, and the largest beneficial owner of the outstanding shares of Alset EHome. This
transaction was completed with the transfer of DSS shares to Alset EHome on July 1, 2022 with the issuance of DSS shares, which were valued at $0.34
per share, to Alset EHome.

On May 17, 2022, the shareholders of the Company approved the issuance of up to 21,366,177 shares of our Common Stock to Alset
International, a related party, to purchase the Convertible Promissory Note issued by American Medical REIT, Inc. with a principal amount of $ 8,350,000
and accrued but unpaid interest of $ 367,000 through May 15, 2022. This transaction was finalized in July 2022.

17. Subsequent Events

The Company has evaluated all subsequent events and transactions through November 14, 2023, the date that the condensed consolidated
financial statements were available to be issued and noted no subsequent events requiring financial statement recognition or disclosure other than what
was identified below:

On October 31, 2023, Impact BioMedical effected a reverse stock split of 1 for 55. As of June 30, 2023, and December 31, 2022, there were
3,877,282,251 shares of common stock issued and outstanding which was converted to 70,496,041 shares. Also on October 31, 2023, DSS BioHealth
Securities, Inc., the Impact’s largest shareholder and a wholly-owned subsidiary of DSS, converted 60,496,041 shares of Common Stock into 60,496,041
shares of Series A Convertible Preferred Shares, reducing its ownership of Impact’'s common stock from approximately 88 % to approximately 12 %.
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ITEM 2 - MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

FORWARD-LOOKING STATEMENTS



Certain statements contained herein this report constitute “forward-looking statements” within the meaning of the Private Securities Litigation
Reform Act of 1995 (the “1995 Reform Act”). Except for the historical information contained herein, this report contains forward-looking statements
(identified by words such as “estimate”, “project”, “anticipate”, “plan”, “expect”, “intend”, “believe”, “hope”, “strategy” and similar expressions), which are
based on our current expectations and speak only as of the date made. These forward-looking statements are subject to various risks, uncertainties and

factors that could cause actual results to differ materially from the results anticipated in the forward-looking statements.
Overview

The Company, incorporated in the state of New York in May 1984 has conducted business in the name of Document Security Systems, Inc. On
September 16, 2021, the board of directors approved an agreement and plan of merger with a wholly owned subsidiary, DSS, Inc. (a New York
corporation, incorporated in August 2020), for the sole purpose of effecting a name change from Document Security Systems, Inc. to DSS, Inc. This
change became effective on September 30, 2021. DSS, Inc. maintained the same trading symbol “DSS” and updated its CUSIP number to 26253C 102.

DSS, Inc. (together with its consolidated subsidiaries, referred to herein as “DSS,” “we,” “us,” “our” or the “Company”) currently operates nine (9)
distinct business lines with operations and locations around the globe. These business lines are: (1) Product Packaging, (2) Biotechnology, (3) Direct
Marketing, (4) Commercial Lending, (5) Securities and Investment Management, (6) Alternative Trading (7) Digital Transformation, (8) Secure Living, and
(9) Alternative Energy. Each of these business lines are in different stages of development, growth, and income generation.

Our divisions, their business lines, subsidiaries, and operating territories: (1) Our Product Packaging line is led by Premier Packaging
Corporation, Inc. (“Premier”), a New York corporation. Premier operates in the paper board and fiber based folding carton, consumer product packaging,
and document security printing markets. It markets, manufactures, and sells sophisticated custom folding cartons, mailers, photo sleeves and complex 3-
dimensional direct mail solutions. Premier is currently located in its new facility in Rochester, NY, and primarily serves the US market. (2) The
Biotechnology business line was created to invest in or acquire companies in the BioHealth and BioMedical fields, including businesses focused on the
advancement of drug discovery and prevention, inhibition, and treatment of neurological, oncological, and immune related diseases. This division is also
targeting unmet, urgent medical needs, and is developing open-air defense initiatives, which curb transmission of air-borne infectious diseases, such as
tuberculosis and influenza. (3) Direct Marketing, led by the holding corporation, Decentralized Sharing Systems, Inc. (“Decentralized”) provides services
to assist companies in the emerging growth “Gig” business model of peer-to-peer decentralized sharing marketplaces. Direct specializes in marketing
and distributing its products and services through its subsidiary and partner network, using the popular gig economic marketing strategy as a form of
direct marketing. Direct Marketing’s products include, among other things, nutritional and personal care products sold throughout North America, Asia
Pacific, Middle East, and Eastern Europe. (4) Our Commercial Lending business division, driven by American Pacific Bancorp (“APB"), is organized for
the purposes of being a financial network holding company, focused on acquiring equity positions in (i) undervalued commercial bank(s), bank holding
companies and nonbanking licensed financial companies operating in the United States, South East Asia, Taiwan, Japan and South Korea, and (i)
companies engaged in—nonbanking activities closely related to banking, including loan syndication services, mortgage banking, trust and escrow
services, banking technology, loan servicing, equipment leasing, problem asset management, SPAC (special purpose acquisition company) consulting
services, and advisory capital raising services. (5) Securities and Investment Management was established to develop and/or acquire assets in the
securities trading or management arena, and to pursue, among other product and service lines, broker dealers, and mutual funds management. Also in
this segment is the Company’s real estate investment trust (“REIT”), organized for the purposes of acquiring hospitals and other acute or post-acute care
centers from leading clinical operators with dominant market share in secondary and tertiary markets, and leasing each property to a single operator
under a triple-net lease. the REIT was formed to originate, acquire, and lease a credit-centric portfolio of licensed medical real estate. (6) Alternative
Trading was established to develop and/or acquire assets and investments in the securities trading and/or funds management arena. Alt. Trading, in
partnership with recognized global leaders in alternative trading systems, intends to own and operate in the US a single or multiple vertical digital asset
exchanges for securities, tokenized assets, utility tokens, and cryptocurrency via an alternative trading platform using blockchain technology. The scope
of services within this section is planned to include asset issuance and allocation (securities and cryptocurrency), FPO, IPO, ITO, PPO, and UTO listings
on a primary market(s), asset digitization/tokenization (securities, currency, and cryptocurrency), and the listing and trading of digital assets (securities
and cryptocurrency) on a secondary market(s). (7) Digital Transformation was established to be a Preferred Technology Partner and Application
Development Solution for mid cap brands in various industries including the direct selling and affiliate marketing sector. Digital improves marketing,
communications and operations processes with custom software development and implementation. (8) The Secure Living division has developed a plan
for fully sustainable, secure, connected, and healthy living communities with homes incorporating advanced technology, energy efficiency, and quality of
life living environments both for new construction and renovations for single and multi-family residential housing. (9) The Alternative Energy group was
established to help lead the Company’s future in the clean energy business that focuses on environmentally responsible and sustainable measures. Alset
Energy, Inc, the holding company for this group, and its wholly owned subsidiary, Alset Solar, Inc., pursue utility-scale solar farms to serve US regional
power grids and to provide underutilized properties with small microgrids for independent energy.

On February 8, 2021, DSS Securities announced that it entered into a joint venture (“JV”) with Coinstreet Partners (“Coinstreet”), a global
decentralized digital investment banking group and digital asset financial service firm, and GSX Group (“GSX”"), a global digital exchange ecosystem for
the issuance, trading, and settlement of tokenized securities, using its proprietary blockchain solution. The JV leverages the operational strengths and
assets of three key leaders in their field, combining traditional capital market experience, Fintech innovations, and business networks from three
continents, North America, Europe, and Asia, to capitalize on unique digital asset opportunities. The JV reported that it intended to first pursue a digital
securities exchange license in the US. Moving forward, this JV will be the key operational company building and operating a digital securities exchange
that utilizes the GSX STACS blockchain technology, serving corporate issuers and investors in the sector.

On February 25, 2021, DSS Securities announced its acquisition of an equity interest in WestPark Capital, Inc.(“WestPark”) and an investment in
BMI Capital International LLC (“BMICI"). DSS Securities executed two separate transactions that were designed to grow the securities division by signing
a binding note and stock exchange letter of intent to own 7.5% of the issued and outstanding shares of WestPark and acquiring 24.9% of BMICI through a
purchase agreement. WestPark is a full-service investment banking and securities brokerage firm which serves the needs of both private and public
companies worldwide, as well as individual and institutional investors. BMI is a private investment bank specializing in corporate finance advising, raising
equity, and venture services, providing a global “one-stop” corporate consultancy to listed companies. From corporate finance to professional valuation,
corporate communications to event management, BMICI services companies in the US, Hong Kong, Singapore, Taiwan, Japan, Canada, and Australia.
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On March 1, 2021, Decentralized Sharing Systems, Inc. (“Decentralized”) announced that it increased its investment in Sharing Services Global
Corporation (“Sharing Services” or “SHRG”), a publicly traded company dedicated to maximizing shareholder value through the acquisition and
development of innovative companies, products, and technologies in the direct selling industry, through a $30 million convertible promissory note dated
April 5, 2021. Decentralized's financing was made as an investment that would help accelerate Sharing Services sales and growth, as well as
international expansion, with the expectation that such capital reserves would help make Sharing Services a dominant player in the global marketplace
over the next two years. It was reported that the new $30 million investment would have the potential to exponentially increase Sharing Services sales
channels and substantially expand its product portfolio, and to position Sharing Services to capitalize on consolidation and roll up opportunities of other
direct selling companies. In the joint announcement, Sharing Services reported that the additional funding would now allow it to accelerate its global
expansion with a direct focus on the Asian markets, and specifically in countries such as South Korea, Japan, Hong Kong, China, Singapore, Taiwan,
Thailand, Malaysia, and the Philippines. In accordance with the April 5, 2021, convertible promissory note, SHRG issued to the Company 27,000,000
shares of its Class A Common Stock, including 15,000,000 shares in payment of the loan origination fee and 12,000,000 shares in prepayment of interest
for the first year. As of and through June 30, 2020, the Company classified its investment in Sharing Services Global Corp. (“SHRG"), a publicly traded
company, as marketable equity security and measured it at fair value with gains and losses recognized in other income. In July 2020, through continued



acquisition of common stock, as detailed below, the Company obtained greater than 20% ownership of SHRG, and thus has the ability to exercise
significant influence over it. During the quarter ended September 30, 2020, the Company began to account for its investment in SHRG using the equity
method in accordance with ASC Topic 323, Investments—Equity Method and Joint Ventures recognizing our share of SHRG's earnings and losses within
our consolidated statement of operations. Through a series of transactions, DSS increased its ownership of voting shares in SHRG to approximately 58%
on December 23, 2021. The 58% ownership of SHRG meets the definition of a business with inputs, processes, and outputs, and therefore, the
Company has concluded to account for this transaction in accordance with the acquisition method of accounting under Topic 805 and began
consolidating the financial results of SHRG as of December 31, 2021. On January 24, 2022, the Company exercised 50,000,000 warrants received as
part of a consulting agreement with SHRG at the exercise price of $0.0001, bringing its ownership percentage of voting shares to approximately 65%.
During the fourth quarter of 2022, SHRG purchased back a significant number of its outstanding voting shares, increasing the Company’s ownership
percentage of voting shares to approximately 73% at December 31, 2022. During the first quarter of 2023, DSS converted both interest due from SHRG
on notes receivable and warrants in SHRG shares into newly issued common stock of SHRG totaling 84,619,047 shares, increasing DSS ownership of
voting shares to approximately 80% at March 31, 2023. On May 4, 2023, the Company distributed approximately 280 million shares of SHRG beneficially
held by DSS and Decentralized Sharing Systems in the form of a dividend to the shareholders of DSS common stock. Upon completion of this
distribution, DSS will retain an ownership interest in SHRG of approximately 7%. The Company, via three (3) of the Company’s existing board members,
currently holds four (4) of the five (5) SHRG board of director seats. Mr. John “JT” Thatch, DSS’s Lead Independent Director and as well the CEO of
SHRG is on the SHRG Board, along with Mr. Heng Fai Ambrose Chan, DSS’s Executive Chairman of the board of directors (joined the SHRG Board
effective May 4, 2020), and Mr. Frank D. Heuszel, the CEO of the Company (joined the SHRG Board effective September 29, 2020).

On March 15, 2021, the Company, through one of its subsidiaries, DSS BioMedical International, Inc. entered into a Stock Purchase Agreement
(the “Agreement”) with Vivacitas Oncology Inc. (“Vivacitas”), to purchase 500,000 shares of its common stock at the per share price of $1.00, with an
option to purchase 1,500,000 additional shares at the per share price of $1.00. In addition, under the terms of the Agreement, the Company will be
allocated two seats on the board of Vivacitas. On March 18, 2021, the Company entered into an agreement with Alset EHome International, Inc.
(“Seller”) to acquire the Seller's wholly owned subsidiary Impact Oncology PTE Ltd for the purchase price of $2,480,000 to effectively purchase
ownership of 2,480,000 shares of common stock of Vivacitas. This agreement includes an option to purchase an additional 250,000 shares of common
stock. As a result of these two transactions, which were closed on March 21, 2021, and March 29, 2021, respectively, the Company owns an
approximate 15.7% equity position in Vivacitas. The Seller's largest shareholder is Mr. Heng Fai Ambrose Chan, the Chairman of the Company’s board
of directors and its largest shareholder. On July 22, 2021, the Company exercised 1,000,000 of the available options under the Vivacitas Agreement #1.
The Company’s current equity position in Vivacitas approximates 16%.

On April 21, 2021, the Company announced its wholly owned subsidiary, Premier Packaging Corporation’s intentions to relocate from its current
48,000 square-foot manufacturing facility from Victor, NY to a new 105,000 square-foot facility in the Town of Henrietta, NY approximately 15 miles from
its Victor location by the end of 2021. In connection with this relocation, Premier Packaging has entered into an agreement to sell its current Victor
location and closed the transaction in March 2022.

On May 13, 2021, Sentinel Brokers, LLC., a subsidiary of the Company entered into a stock purchase agreement (“Sentinel Agreement”) to
acquire a 24.9% equity position of Sentinel Brokers Company, Inc. (“Sentinel”), a company registered in the state of New York, for the purchase price of
$300,000. Under the terms of this agreement, the Company has the option to purchase an additional 50.1% of the outstanding Class A Common Shares.
Upon the exercising of this option, but no earlier than one year following the effective date of the Sentinel Agreement, Sentinel has the option to sell the
remaining 25% to the Company. In consideration of purchase price investment in Sentinel, the Company is entitled to an additional 50.1% of the net
profits of Sentinel. In December 2022, the Company exercised its option to obtain the additional 50.1% of Sentinel’'s common stock and began
consolidating its results affective December 1, 2022.

On May 19, 2021, the Company announced that its wholly owned subsidiary, DSS PureAir, Inc., a Texas corporation (“DSS PureAir"), closed on
a Securities Purchase Agreement with Puradigm LLC, a Nevada limited liability corporation (“Puradigm”). Pursuant to the terms of the Securities
Purchase Agreement, DSS PureAir agreed to provide Puradigm a secured convertible promissory note in the maximum principal amount of
$5,000,000.00 (the “Puradigm Note”). The Puradigm Note has a two-year term with interest at 6.65% payable quarterly. All, or part of the Puradigm Note
principal balance can be converted at the sole discretion of DSS PureAir for up to an 18% membership interest in Puradigm LLC. The Puradigm Note is
secured by all the assets of Puradigm under a security agreement with Puradigm.
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On June 18, 2021, AMRE Shelton, LLC., (“AMRE Shelton”) a subsidiary of AMRE financed the purchase of a 40,000 square foot, 2.0 story,
Class A+ multi-tenant medical office building located on a 13.62-acre site in Shelton, Connecticut (See Note 7). In accordance with Topic 805, the
acquisition of the medical acquired has been determined to be an acquisition of assets as substantially all of the fair value of the gross assets acquired is
concentrated in a single identifiable asset or a group of similar identifiable assets. This property was appraised at approximately $7,150,000, of which
$6,027,000 and $815,000 were allocated to the facility and land, respectively. Also included in the value of the property is $308,000 of intangible assets
with an estimated useful life of 11 years. Contained within the sale-purchase agreement for this facility, is a $1,500,000 earnout due to the seller if certain
criteria are met. As of September 30, 2023, no liability has been recorded for this earnout as management determined it is currently remote.

On September 9, 2021, the Company finalized a stock purchase agreement (the “SPA”) with American Pacific Bancorp (“APB”), which provided
for an investment of $40,000,200 by the Company into APB for an aggregate of 6,666,700 shares of the APB’s Class A Common Stock, par value $0.01
per share. Subject to the terms and conditions contained in the SPA, the shares issued at a purchase price of $6.00 per share. As a result of this
transaction, DSS became the majority owner of APB. APB is organized for the purposes of being a financial network holding company, focused providing
commercial loans and on acquiring equity positions in (i) undervalued commercial bank(s), bank holding companies and nonbanking licensed financial
companies operating in the United States, South East Asia, Taiwan, Japan and South Korea, and (iij) companies engaged in—nonbanking activities
closely related to banking, including loan syndication services, mortgage banking, trust and escrow services, banking technology, loan servicing,
equipment leasing, problem asset management, SPAC (special purpose acquisition company) consulting, and advisory capital raising services. From
this financial platform, the Company shall provide an integrated suite of financial services for businesses that shall include commercial business lines of
credit, land development financing, inventory financing, third party loan servicing, and services that address the financial needs of the world Gig
Economy.

On September 13, 2021, the Company finalized a shareholder agreement and joint venture between its subsidiary, DSS Financial Management,
Inc. (“DFMI”) and HR1 Holdings Limited (“HR1"), a company incorporated in the British Virgin Islands, for the purpose to operate a vehicle for private and
institutional investors seeking a highly liquid investment fund with attractive risk adjusted returns relative to market unpredictability and volatility. Under
the terms of this agreement, 4000 shares or 40% of the Company’s subsidiary Liquid Asset Limited Management Limited (“L\VAM”), a Hong Kong
company was transferred to HR1 whereas at the conclusion of the transaction DFMI would own 60% of LVAM and HR1 would own 40%. LVAM executes
within reliable platforms and broad market access and uses proprietary systems and algorithms to trade liquid exchange-traded funds (ETFs), stocks,
futures or crypto. Aimed at providing consistent returns while offering the unique ability to liquidate the portfolio within 5 to 10 minutes under normal
market conditions, LVAM provides an array of advanced tools and products enabling customers to explore multiple opportunities, strengthen and diversify
their portfolios, and meet their individual investing goals.

On April 7, 2021, the Company entered into a transfer and assignment agreement (“RIA Agreement”) between DSS Securities, Inc. (“DSSS”)
and AmericaFirst Capital Management, LLC (“Advisor”), a California limited liability company and the registered investment advisor (“RIA”) to all the funds
within the AmericaFirst Quantitative Funds Trust (“Trust”). In September of 2021, with the approval of the Trust's Board of Trustees and its shareholders,
and with the consideration of $600,000 paid, DSSS became the new registered investment advisor to the Trust. Upon the completion of the transfer, the



Trust was renamed to the DSS AmericaFirst Quantitative Trust. The DSS AmericaFirst Quantitative Trust is a Delaware business trust established in
2012. The Trust currently consists of 4 mutual funds managed by DSS Wealth Management, Inc.: The DSS AmericaFirst Income Trends Fund, DSS
AmericaFirst Defensive Growth Fund, DSS AmericaFirst Risk-On Risk-Off Fund, and DSS AmericaFirst Large Cap Buyback Fund. The funds seek to
outperform their respective benchmark indices by applying a quantitative rules-based approach to security selection. The DSS AmericaFirst Quantitative
Funds is a suite of mutual funds managed by DSS Wealth Management, Inc. that will expand into numerous investment platforms including additional
mutual funds, exchange-traded funds, unit investment trusts and closed-end funds. We see substantial growth opportunities in each of these platforms as
we are committed to building and expanding upon an experienced distribution infrastructure. For DSSS services rendered in its role as RIA, the Trust
shall pay a fee for each fund calculated as a percentage of the average daily net assets. The $600,000 consideration given is recorded as an Other
intangible asset, net on the Consolidated Balance Sheet at March 31, 2022. As the RIA Agreement has no defined period, this asset has been deemed
an infinite life asset and no amortization has been taken.
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On December 23, 2021, DSS purchased 50,000,000 shares at $0.06 per share of Sharing Services Global Corporation (“SHRG") via a private
placement. With this purchase, DSS increased its ownership of voting shares from approximately 47% of SHRG to approximately 58%. On January 24,
2022, the Company exercised 50,000,000 warrants received as part of a consulting agreement with SHRG at the exercise price of $0.0001, bring its
ownership percentage of voting shares to approximately 65%. SHRG aims to build shareholder value by developing or acquiring businesses that increase
the Company’s product and services portfolio, business competencies and geographic reach. Currently, the Company, through its subsidiaries, markets
and distributes its health and wellness and other products primarily in the United States, Canada, and the Asia Pacific region using a direct selling
business model. The Company markets its products and services through its independent sales force, using its proprietary websites, including:
www.elevacity.com and www.thehappyco.com. The Company, headquartered in Plano, Texas, was incorporated in the State of Nevada on April 24,
2015, and is an emerging growth company. The Company’s Common Stock is traded, under the symbol “SHRG,” in the OTCQB Market, an over-the-
counter trading platforms market operated by OTC Markets Group Inc.

The five reporting segments are as follows:
Premier Packaging:

Premier Packaging Corporation provides custom packaging services and serves clients in the pharmaceutical, nutraceutical, consumer goods,
beverage, specialty foods, confections, photo packaging and direct marketing industries, among others. The group also provides active and intelligent
packaging and document security printing services for end-user customers. In addition, the division produces a wide array of printed materials, such as
folding cartons and paperboard packaging, security paper, vital records, prescription paper, birth certificates, receipts, identification materials,
entertainment tickets, secure coupons, and parts tracking forms. The division also provides resources and production equipment for our ongoing research
and development of security printing, brand protection, consumer engagement and related technologies. Premier is nearing completion of its facility
expansion with operations expected to begin at the new 105,000 sq. ft. facility in early March 2022.

For over 25 years, Premier has been a market leader in providing solutions for paperboard packaging from consumer retail packaging and heavy
mailing envelopes, to sophisticated custom folding cartons and complex three-dimensional direct mail solutions. Premier’s innovative products and design
team delivers packaging that provides functionality, marketability, and sustainability, with its fiber-based packing solutions providing an alternative to
traditional plastic packaging.

Since 2019, we have accelerated the transformation of Premier’s operations, investing in state-of-the-art manufacturing equipment, people, and
processes to increase its capacity, improve quality and delivery, and to ensure it has the resources to support its growing customer base and their
evolving supply chain demands.

Commercial Lending: (“Commercial Lending”) through its operating company, American Pacific Bancorp (“APB”) provides an integrated suite of
financial services for businesses that include commercial business lines of credit, land development financing, inventory financing, third party loan,
servicing, and services that address the financial needs of the world Gig Economy. APB intends to continue to develop and expand its lending platform to
serve the small to mid-size commercial borrower and to continue to acquire equity positions of commercial banks in the US to develop its lending network
and to provide global banking services to clients worldwide, including servicing markets with limited access to traditional US banking services. APB’s
target customers are businesses with annual revenues of $5 million to $50+ million, including manufacturers, wholesalers, retailers, distributors,
importers, and service companies. APB has expertise in, and services tailored for, specific industries, including beverage, food and agribusiness,
technology, healthcare, government, higher education, clean technology, and environmental services.

Biotechnology: (“Biotech”) This sector, through its subsidiary Impact BioMedical, Inc. targets unmet, urgent medical needs and expands the
borders of medical and pharmaceutical science. Impact drives mission-oriented research, development, and commercialization of solutions for medical
advances in human wellness and healthcare. By leveraging technology and new science with strategic partnerships, Impact Bio provides advances in
drug discovery for the prevention, inhibition, and treatment of neurological, oncology and immuno-related diseases. Other exciting technologies include a
breakthrough alternative sugar aimed to combat diabetes and functional fragrance formulations aimed at the industrial and medical industry.
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The business model of BioHealth and Impact BioMedical revolves around two methodologies — Licensing and Sales Distribution.

1) Impact develops valuable and unique patented technologies which will be licensed to pharmaceutical, large consumer package goods
companies and venture capitalists in exchange for usage licensing and royalties.

2) Impact utilizes the DSS ecosystem to leverage its sister companies that have in place distribution networks on a global scale. Impact will
engage in branded and private labelling of certain products for sales generation through these channels. This global distribution model will give direct
access to end users of Impact’'s nutraceutical and health related products.

Securities and Investment Management: (“Securities”) Securities was established to develop and/or acquire assets in the securities trading
or management arena, and to pursue, among other product and service lines, real estate investment funds, broker dealers, and mutual funds
management. This business sector has already established the following business lines and associated products and services:

e REIT Management Fund: In March 2020, DSS Securities formed AMRE (“American Medical REIT”) and its management company AAMI
(“AMRE Asset Management, Inc.) Through AAMI/AMRE, a medical real estate investment trust, fulfills community needs for quality healthcare
facilities while enabling care providers to allocate their capital to growth and investment in their contemporary clinical and critical care
businesses. Urban and suburban communities are in need of modern healthcare facilities that provide a range of medical outpatient services.
The funds ultimate product is an investor opportunity in a managed medical real estate investment trust.



o Real Estate Title Services: Alset Title Company, Inc. provides buyers, sellers, and brokers alike confidence during big real estate transactions,
not just in a transaction, but in the property itself. Through bundled services, Alset Title Company, Inc. provides it all from title searches and
insurance to escrow agent assistance.

e Sentinel: Sentinel primarily operates as a financial intermediary, facilitating institutional trading of municipal and corporate bonds as well as
preferred stock, and accelerates the trajectory of the DSS digital securities business.

e WestPark: WestPark, a company we hold a minority interest in, is a full-service investment banking and securities brokerage firm which serves
the needs of both private and public companies worldwide, as well as individual and institutional investors.

e BMI: BMI is a private investment bank specializing in corporate finance advising, raising equity, and venture services, providing a global “one-
stop” corporate consultancy to listed companies. From corporate finance to professional valuation, corporate communications to event
management, BMI services companies in the US, Hong Kong, Singapore, Taiwan, Japan, Canada, and Australia.

e DSS AmericaFirst: DSS AmericaFirst is a suite of mutual funds managed by DSS Wealth Management. DSS AmericaFirst expects to expand
into numerous investment platforms including additional mutual funds, exchange-traded funds, unit investment trusts, and closed-end funds. DSS
AmericaFirst currently consists of four mutual funds that seek to outperform their respective benchmark indices by applying a quantitative rules-
based approach to security selection.

Direct Marketing: (“Direct”) Through its holding company, Decentralized Sharing Systems, Inc. and its subsidiaries and partners, including Sharing
Services Global Corporation provide an array of products and services, through licensing agreements.
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Results of operations for the three and nine months ended September 30, 2023, as compared to the three and nine months ended September
30, 2022.

This discussion should be read in conjunction with the financial statements and footnotes contained in this Quarterly Report and in our Annual
Report on Form 10-K for the year ended December 31, 2022.

Revenue
Three months Three months Nine months Nine months
ended ended ended ended
September 30, September 30, % September 30, September 30, %
2023 2022 Change 2023 2022 Change
Printed products $ 3,315,000 $ 5,032,000 34% % 12,976,000 $ 12,650,000 3%
Rental income 236,000 1,485,000 -84% 3,464,000 4,656,000 -26%
Management fee income - 38,000 -100% - 38,000 -100%
Net investment income 108,000 370,000 -71% 422,000 644,000 -34%
Commission revenue - - N/A 295,000 -N/A
Direct marketing 523,000 4,937,000 -89% 6,088,000 17,939,000 -66%
Total Revenue $ 4,182,000 $ 11,862,000 -65% $ 23,245,000 $ 35,927,000 -35%

For the three and nine months ended September 30, 2023, total revenue decreased 65% and 35% respectively, as compared to the three and
nine months ended September 30, 2022. Revenues from the sale of Printed products decreased 34% during three months but increased 3% during nine
months ended September 30, 2023, as compared to the same period in 2022 due primarily to orders expected to ship during the 3rd quarter 2023 being
pushed to the gth quarter 2023. The decreases in Rental income, $236,000, and $3,464,000 respectively, for the three months ended September 30,
2023 and $1,485,000, and $4,656,000, respectively for the three and nine months ended September 30, 2022, is driven by the tenants at AMRE LifeCare
being unable to make full rental payments on a monthly basis. The decreases in Net investment income of $108,000 for three months ended September
30, 2023 and $422,000 for nine months ended September 30, 2023 as compared to $370,000 and $644,000 for the three and nine months ended
September 30, 2022 is due to a number of loans made going on non-accrual as borrowers have struggled to make expect payments. The Company’s
Direct Marketing revenues decreased 89% and 66% for the three and nine months ended September 30, 2023 as compared to 2022 due primarily to the

Deconsolidation of SHRG as described in Note 1.
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Costs and expenses

Cost of revenue
Printed products
Securities
Direct marketing
Other
Sales, general and administrative
compensation
Professional fees
Stock based compensation

Sales and marketing

Rent and utilities

Research and development
Other operating expenses

Total costs and expenses

Three months

Three months

Nine months

Nine months

ended ended ended ended
September 30, September 30, % September 30, September 30, %
2023 2022 Change 2023 2022 Change
$ 3,871,000 $ 5,174,000 25% % 10,952,000 $ 11,201,000 -2%
1,922,000 3,541,000 -46% 6,046,000 10,837,000 -44%
271,000 2,926,000 -91% 2,077,000 7,160,000 -71%
8,000 292,000 -97% 362,000 460,000 -21%
1,132,000 6,968,000 -84% 7,493,000 20,177,000 -63%
1,139,000 2,919,000 -61% 3,248,000 6,416,000 -49%
- - N/A - 4,000 -100%
483,000 3,110,000 -84% 3,534,000 9,952,000 -64%
156,000 295,000 -47% 656,000 632,000 4%
239,000 331,000 -28% 684,000 705,000 -3%
64,000 1,054,000 -94% 5,421,000 2,431,000 123%
$ 9,285,000 $ 26,610,000 -65% $ 40,473,000 $ 69,974,000 -42%



Costs of revenue include all direct costs of the Company’s printed products, including its packaging and printing sales and its direct marketing
sales, materials, direct labor, transportation, and manufacturing facility costs. In addition, this category includes all direct costs associated with the
Company’s technology sales, services and licensing including hardware and software that are resold, third-party fees, and fees paid to inventors or others
because of technology licenses or settlements, if any. Cost of revenue for our Securities operating segments is comprised mainly of our REIT line of
business and includes all direct cost associated with the maintenance and upkeep of the related facilities, depreciation, amortization, and the costs to
acquire the facilities. Our Commercial Lending operating segment has costs of revenue associated with the impairment of notes receivable for those
amounts at risk of collection. Total costs of revenue decreased 49% for three-months ended September 2023 as compared to 2022 and decreased 34%
for nine-months ended September 2023 as compared to September 2022 primarily related to the Deconsolidation of SHRG as described in Note 1.

Sales, general and administrative compensation costs, excluding stock-based compensation, decreased 84% and 63% for the three and nine
months ended September 30, 2023 as compared to the same periods in 2022 due primarily to the Deconsolidation of SHRG as described in Note 1.

Professional fees decreased 61% and 49%, during the three and nine months ended September 30, 2023, as compared to the same periods in
2022 respectively, primarily due to a decrease in legal fees associated with the direct marketing segment, accounting fees, and due diligence fees related
to potential acquisitions.

Stock based compensation includes expense charges for all stock-based awards to employees, directors, and consultants. Such awards include
option grants, warrant grants, and restricted stock awards. There was no stock based compensation during the nine months ended September 30, 2023.

Sales and marketing which include internet and trade publication advertising, travel and entertainment costs, sales-broker commissions, and
trade show participation expenses. Sales and marketing decreased 84% and 64% during the three and nine months ended September 30, 2023 as
compared to the same periods in 2022 respectively, due primarily to the Deconsolidation of SHRG as described in Note 1.

Rent and utilities decreased 47% during the three months period but increased 4% for nine months ended September 30, 2023, as compared to
the same period in 2022 respectively, primarily due to end of the lease in Tennessee for AMRE office space and California for the Company’s DSS
Wealth Management subsidiary. The company rented additional space at our facility leased in Houston, Texas started during the 2022 as well as Premier
Packaging’s leased facility beginning in March 2022.

Research and development costs decreased 28% and 3% during the three and nine months ended September 30, 2023, as compared to the
same period in 2022 respectively, due to a decrease in such activities at our Impact Biomedical, Inc. subsidiary.

Other operating expenses consist primarily of equipment maintenance and repairs, office supplies, IT support, and insurance costs. During the
three and nine months ended September 30, 2023, other operating expenses decreased 94% but increased 123% as compared to the same period in
2022 respectively, due primarily to the reserves put against rent receivables during the nine months ended September 30, 2023 at our AMRE subsidiary
approximating $3.4 million.
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Other Income (Expense)

Three months

Three months

Nine months

Nine months

ended ended ended ended
September 30, September 30, % September 30, September 30, %

2023 2022 Change 2023 2022 Change
Interest Income $ 682,000 $ 319,000 114% $ 1,220,000 $ 613,000 99%
Dividend Income - - N/A 12,000 - N/A
Interest Expense (51,000) (42,000) 21% (438,000) (100,000) 338%
Other Income (expense) (44,000) 3,627,000 -101% 44,000 4,203,000 -99%
Loss on investments 301,000 (14,302,000) -102% (30,490,000) (10,479,000) 191%
Gain/(loss) on equity method
investment (6,000) 344,000 -102% (28,000) 134,000 -121%
Gain/(Loss) on extinguishment of debt - - N/A - 110,000 -100%
Provision for loan losses (1,179,000) - N/A (4,936,000) - N/A
Loss on disposal of operations, net of
taxes (1,281,000) - N/A (1,281,000) 405,000 -415%
Total other income $ (1,578,0000 $ (10,054,000) -84% $ (35,897,000) $ (5,114,000) 602%

Interest income is recognized on the Company’s money markets, and a portion of notes receivable, identified in Note 4.

Other expense for the nine months ended September 30, 2022 is driven by the impairment of investments and notes receivables for SHRG
approximating $1,745,000. No similar activity occurred in 2023.

Interest expenses increased 21% and 338% during the three and nine months ended September 30, 2023, as compared to the same period in
2022, due to decreasing debt balances.

Loss on investments consists of net realized losses on marketable securities which are recognized as the difference between the purchase price
and sale price of the common stock investment, and net unrealized losses on marketable securities which are recognized on the change in fair market
value on our common stock investment. Also included is a loss approximating $29.2 million associated with the Deconsolidation of SHRG (see Note 1).

Loss on equity method investment is the Company’s prorated portion of earnings on its investments treated under the equity method of account
for the three and nine months ended September 30, 2023.

Gain on extinguishment of debt During the three months ended June 30, 2022, SHRG’s $110,000 SBA Paycheck Protection Program was
forgiven in full.

Loss on sale of assets is driven by the Company'’s loss on the sale of equity of HWH Holdings Inc and loss on sale of assets of HWH World as
identified in Note 7.

Net Loss



Three months Three months Nine months Nine months

ended ended ended ended
September 30, September 30, September 30, September 30,
2023 2022 % 2023 2022 %
Change Change
Loss from continuing operations $ (6,681,0000 $ (24,802,000) 73% $ (53,039,0000 $ (39,161,000) -35%
Net loss $ (6,681,000) $  (24,802,000) 73% $ (53,039,0000 $ (39,161,000) -35%

For the three and nine months ended September 30, 2023, the Company recorded net losses of $6,681,000 and $53,039,000, respectively as
compared to net losses of $24,802,000 and $39,161,000, respectively for September 30, 2022. The decrease in net loss during the three months ended
September 30, 2023, is driven by the Deconsolidation of SHRG as described in Note 1.

38

LIQUIDITY AND CAPITAL RESOURCES

The Company has historically met its liquidity and capital requirements primarily through the sale of its equity securities and debt financing. As of
September 30, 2023 the Company had cash of approximately $6.9 million. As of September 30, 2023, the Company believes that it has sufficient cash to
meet its cash requirements for at least the next 12 months from the filing date of this Annual Report. In addition, the Company believes that it will have
access to sources of capital from the sale of its equity securities and debt financing. The deconsolidation of SHRG and sale of HWH Holdings, Inc, two
companies with historical losses, will also is expected to improve future cash flows.

Cash Flow from Continuing Operating Activities

Net cash used from continuing operating activities was $21,035,000 for the nine months ended September 30, 2023 as compared to
$23,251,000 for the nine months ended September 30, 2022. This fluctuation is driven by increases in net loss and decrease in inventory of $5,270,000,
accounts receivable of $2,520,000 off-set by accrued expenses of $15,549,000 during 2023.

Cash Flow from Investing Activities

Net cash provided by investing activities was $11,885,000 for the nine months ended September 30, 2023 as compared to net cash used of
$17,816,000 for the nine months ended September 30, 2022. This fluctuation is driven by the sale of marketable securities approximating $11,330,000
during 2023 versus the purchase of marketable securities approximating $14,254,000 during 2022.

Cash Flow from Financing Activities

Net cash used from financing activities was $3,243,000 for the nine months ended September 30, 2023 and represents payment of debt of
$4,056,000 offset by borrowings of debt of $813,000. During the nine months ended September 30, 2022, net cash provided by financing activities was
driven by borrowings of long-term debt of $6,360,000 and issuance of common stock of $1,518,000.

Off-Balance Sheet Arrangements

We do not have any material off-balance sheet arrangements that have, or are reasonably likely to have, an effect on our financial condition,
financial statements, revenues, or expenses.

Critical Accounting Policies and Estimates

The preparation of financial statements and related disclosures in conformity with U.S. GAAP requires management to make judgments,
assumptions and estimates that affect the amounts reported in our financial statements and accompanying notes. The financial statements as of
December 31, 2021, describe the significant accounting policies and methods used in the preparation of the financial statements. There have been no
material changes to such critical accounting policies as of the Quarterly Report on Form 10-Q for the quarter ended September 30, 2023.

ITEM 4 - CONTROLS AND PROCEDURES

Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we
conducted an evaluation of our disclosure controls and procedures for the quarter ended September 30, 2023, pursuant to Rule 13a-15(e) and Rule 15d-
15(e) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Based on this evaluation and on the material
weaknesses disclosed in our Annual Report on Form 10-K for the year ended December 31, 2022 which remained as of September 30, 2023, our
principal executive officer and principal financial officer concluded that as of September 30, 2023, our disclosure controls and procedures were not
effective to ensure that information required to be disclosed by us in reports filed or submitted under the Exchange Act is being recorded, processed,
summarized, and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms, and that our disclosure
controls are not effectively designed to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange Act
is being accumulated and communicated to management, including our principal executive officer and principal financial officer, or persons performing
similar functions, as appropriate to allow timely decisions regarding required disclosure.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the
degree of compliance with the policies or procedures may deteriorate. All internal control systems, no matter how well designed, have inherent
limitations. Therefore, even those systems determined to be effective can provide only reasonable assurance with respect to financial statement
preparation and presentation.

Plan for Remediation of Material Weaknesses

As discussed in our Annual Report on Form 10-K for the year ended December 31, 2022, the Company has a remediation plan and is committed
to maintaining a strong internal control environment and believes that these remediation efforts will represent significant improvements in our controls.
The Company has started to implement these steps, however, some of these steps will take time to be fully integrated and confirmed to be effective and
sustainable. Additional controls may also be required over time. Until the remediation steps set forth above are fully implemented and tested, the material
weaknesses described above will continue to exist.

Changes in Internal Control over Financial Reporting

While changes in the Company’s internal control over financial reporting occurred during the quarter ended September 30, 2023, as the



Company began implementation of the remediation steps described above, we believe that there were no changes in the Company'’s internal control
over financial reporting during the quarter ended September 30, 2023, that have materially affected, or are reasonably likely to materially affect, the
Company'’s internal control over financial reporting.
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PARTII
OTHER INFORMATION

ITEM 1 - LEGAL PROCEEDINGS
See commentary in Note 12 Commitments and Contingencies.
ITEM 1A - RISK FACTORS

There have been no material changes to the discussion of risk factors previously disclosed in our most recently filed Annual Report on Form 10-
K for the year ended December 31, 2022.

ITEM 2 - UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On January 25, 2022, the Company entered into a stock purchase agreement with Alset EHome International, Inc. (the “January 25, 2022
SPA”), pursuant to which the Company agreed to issue to Alset EHome International, Inc. (“AEI") up to 44,619,423 shares of the Company’s common
stock (the “Shares”) for a purchase price of $0.3810 per share. On February 28, 2022, the Company entered into an Amendment to Stock Purchase
Agreement, pursuant to which the Company and AEI agreed to amend certain terms of the January 25, 2022 SPA. Pursuant to the Amendment, the
number of shares of the common stock of the Company that the AEI will purchase has been reduced from 44,619,423 to 3,986,877 shares for an
aggregate purchase price of $1,519,000.

On January 18, 2022, the Company entered into a stock purchase agreement with AEI, pursuant to which AEI sold to the Company 100% of the
shares of common stock of its wholly owned subsidiary True Partner International Limited (HK) (“TP”), and all of TP’s 62,122,908 ordinary shares of True
Partner Capital Holding Limited, for a purchase price of 11,397,080 newly issued shares of the Company’s common stock. This agreement was
terminated on February 25, 2022. On February 28, 2022, the Company entered into a Stock Purchase Agreement with Alset EHome International Inc.
(the “True Partner Revised Stock Purchase Agreement”), pursuant to which AEI has agreed to sell a subsidiary holding 62,122,908 shares of stock of
True Partner Capital Holding Limited in exchange for 17,570,948 shares of common stock of the Company.

ITEM 3 - DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4 - MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5 - OTHER INFORMATION
None.

ITEM 6 - EXHIBITS

Exhibit

Number Exhibit Description

3.1 Certificate of Incorporation *

3.2 Fifth Amended and Restated Bylaws *

3.3 Amendment 1 to Fifth Amended and Restated Bylaws

10.1 Securities Purchase Agreement between Decentralized Sharing Systems, Inc. and Sharing Services Global Corporation for the sale of

HWH Holdings, Inc.

10.2 Securities Purchase Agreement between Decentralized Sharing Systems, Inc. and Sharing Services Global Corporation for the sale of
HWH World, Inc.

311 Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer.*

31.2 Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer. *

32.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act of 2002.
*

32.2 Certification of Principal Financial Officer pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act of
2002. *

101.INS Inline XBRL Instance Document*

101.SCH Inline XBRL Taxonomy Extension Schema Document*

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document*

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document*

101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document*

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document*

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)*

*Filed herewith.
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SIGNATURES

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

DSS, INC.

November 14, 2023 By: /s/ Frank D. Heuszel
Frank D. Heuszel
Chief Executive Officer
(Principal Executive Officer)

November 14, 2023 By: /s/ Todd D. Macko
Todd D. Macko
Chief Financial Officer
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Exhibit 3.1

CERTIFICATE OF INCORPORATTON NF
b »
THOROUGIEREDS, U.5.A., TNC. <4010

Under Section 402 of the Business Corporation Law

IT IS HEREBY CERTIFIED THAT:
(1) The name of the corporation is:
THOROUGHBREDS, U.S.A., INC.

{2) The purpose or purposes for which this corporation is
organized are as follows, to wit:

To conduct the business of breeding horses; to buy, sell, import
and export, board, lease, prepare for facing, transport, race, show, and
generally deal in and with thorcughbred horses; to register the same
with stock associations, race associations, and jockey clubs; to became

associated with others engaged in the business of breeding thoroughbred

§0990 1 3

horses, and to do all acts necessary to improve the breed of horses.

To conduct the business of breeding cows, sheep, dogs, and fowl; to
buy, sell, import, export and deal in and with purebred livestock; to
register the same with stock associations; to become associated with
others engaged in the business of breeding purebred livestock, and to do
all acts necessary to improve the breed of stock.

To acquire, hold, sell, mortgage, or lease neal estate and farm
land necessary to carry out the above cbjects, and, incidental to said
cbjects, to carry on the general business of farming.

The purpose of the Gorpo}.ation is to engage in any lawful act or
activity for which corporations may be organized pursuant to the Business

Corporation Law of the State of New York, The Corporation is not to engage

/




in any act or activity requiring any consents or ‘appr.thals by law without
such consent or approval first being obtained. §eu

For the accomplishment :!tne afc_»resaid purposes, and in furtherance
thereof, the Corporation shall have, and may m&cise, all of the powers
conferred by the Business Corporation Law upcn corporations fozmeé;
thereunder, subject to any limitations contained in Article 2 of said law or
in accordance with the provisions of any other statute of the State of New
York.

(3) The office of the corporation is to be located in the City of
Rochester County of Monroe State of New York.

(4) The aggregate mmber of shares which the corporation shall
have the authority to issue is (200,000,000) shares, éll of which
are to be .one t_jhousandtl:x o‘f a cent par value., 7

(5) The Secretary of étate is designated as agent of the
corporation upon whom process against it may be served. The post office
address to which the Secretary of State shall mail a copy of any process
against the corporation served upon him is:

cf/o The Corporation
1 East Main Street
Rochester, NY 14614

The undersigned incorporator is of the age of eighteen years or over.
IN WITNESS WHEREOF, this certificate has been subscribed this 24th day of
May, 1984 by the undersigned who affirms that the statements made herein are

true under the penalties of perjury.

Dolores Doxsey

500 Central Avenue, Albany, NY 12206
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F S/
O.% v/s
CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
THOROUGHBREDS, U.S. a., INC.

Under Section 805 of the Business cOrporation Law

‘The name of the corporation is:

THOROUGHBREDS, U.S.A., INC.

Its original Certzflcate of Incorporation was filed . -

by the Department . of State. New York on the 30th day

of May, 1984 as Thoroughbreds, U S A., Inc.

The Certificate of Incorporat;on is hereby amended

‘f‘_ to effect the following changes.

7(200,000,000) Shares having a par value of $.0001

and therefore effective upon filing of this amendment

.shaiifhayef;he aﬁ;ﬁpr;ﬁi to issue 15,200 ,000, 000 sha:es

(1) To change the number of_authori;ed shares from
Two Hundred Million (100.000;000) Shares having a

par value of §.001 per share to Two Hundred Million

+

g18vEZS

pgf share. As of the date of the authorization .of

this amendment there were no shares issued or outstanding.

Two Hundred Million (200,000,000) Shares of authorized

but unissued stock par value $.001 per share lhall S
be changed into 200,000,000 Shares of authorized but - missued shares

" having a par value of $.0001 per share. Each aithofized but unissued {
- . share will be changed at a rate of one old share for each mew share.

(2) To eliminate preemptlve rights. ) )
ARTICLE 3 OF THE CERTIFICATB OF INCORPORATIDN IS HEREB!
AMENDED TO READ AS FOLLOWS: -

DI

S

3. The aggxégéte,ﬂumbe;,of sharea wh;ch the corporation G




having a par value of $.0001 per share.

TO ADD A NEW PARAGRAFH 6 TO THE ORIGINAL CERTIFICATE

~

OF IHCORPORRTION WHICH READS AS FOLLOWS: y
" /6{ No shareholder. of this ccrporat:on shell have
.:e‘preemptive right hecause-of his shareholdings to
'-ohave first offered to hxm any part of the presently
.::authorxzed shares of this corporation hereafter issued.
"ﬁ optioned or sold, or any part of any debentures, bonds,
A : nates or securlt;es of this corporation convertlble :
. i '-'1nto shares hereafter issued, optioned or sold by
E, :.'f:f-h‘. the'corporat;on. This provisxon Bhall operate to
3 . 'defeat rights in all shates and clasees of shares
now authorized and in a11 dehentures. bonds, notes
or securities of the corporation which may be convert;ble
lnto shares and also to defeat preemptzve rights 1n
. any and all shares and classes of 5hares-and securitxes
'convertlble into shares thCh this corporatlon may
be hereafter authorized to issue by any amended certificate
duly filed.
7. The amendment to the Certificate of Ineorearation was
authorized by a vote of the Board of Directors,followed by a vote of

a majority of all outstanding shares entirled to vote thereon at a meeting
of the shareholders,




is certificate has been subscribed.

"IN WITNESS WHEREOF,
on the %, day:of

+ 1984, by the undersigned who -
ments made herein are true under the -

s
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CERTIPICATE OF AMENDMENT

oF

CERTIFICATE OF INCORPORATION Ay 3 i
OF t [
\i
THOROUGHBREDS U.S.A., INC.

Under Section 805 of the Business Corporation Law

1. The name of the corporation as origimally formed is:

be

THOROUGHBREDS U.S.A., INC. o

The Certificate of incorporation was originally filed by the
Department of State on May 30, 1984.

The amendment to the certificate is to change the name of the
corporation to:

NEW SKY COMMUNICATIONS,: INC.

The Amendment to the Certificate of Incorporation was

: authorized by a vote of the Board of Directors followed by

a vote of the holders of a majority of all outstanding shares
entitled to vote theron at a meeting of shareholders.

IN WITNESS WHEREOF, this certificate has been subscribed the 3rd day of July,

1986 by the undersigned who affirm that the statements made herein are true
under the penalties of perjury.

Presiden
Charles M. Laloggia

Canl R Raupestst

Secretary
Carl R. Reynolds
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i £03020300003
To the honorable Secretary of State of
the State of New York:

.

Please take notice that pursuant to the provisions of section 203-a of the Tox Law, s amended,

the Commissioner of Taxation and Fimance of the State of New York does herchy cerify that
NEW SKY COMMUNICATIONS, INC.
a corporation organized 10 do  business under the lows of the Siate of New York on the

date of Muy 30, 1984 , ond heretofore dissolved by proclamation

‘J"'zr'i; 3’“' TRl

publi A doh ' i |!'- December 27, 1995 » pursuant to the provisions of scetion-a
y URITU LT

of: fhe ,T%x H»y. 'h:ihm_nd all franchise loxes, penalties, and mterest charges nccrued sgamst it

4y

l‘
In winess whereof, the Commussioner of
Taxation and Finance hes caused this certificate to be executed
and the official seal of the Department of Taxation end Finance
of the State of New York nffixed hercto
this twenty-fourth doy of January

two thousand three,

Commissioner of

Taxation and Finance

Deputy Commissioner

TR-56 (4/02)
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Instructions

Tins certrficate must be filed with the Depariment of State,

The fee of the Secretary of State for filng this certificate is $50, If it is filed Inter than three months

afler the dote of publi of the procl the ry of Stale wall collect on edditional sum equal
to one-forticth of one percent of all shares with par value and two and one-half cents for every share wxl.hoa/ “

par value that the company was authorized to have ot the lime of publicabon, STATE OF NEW YURK

DEPARTMENT OF STATE
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CERTLPICATE OF L s
OF THE c 4 5‘
CERTIPICATE OF INCORFORATION
or
NEW SKY COMMUNICATIONS, INC.

Under Secticn 805 of the
Business Corporation Law

1. The name of the corporation is

WEW SKY COMMUNLCATIONS, INC.
3. The Certificate of Incorporation was filed by the Departmant of Staty on

the 30th day of May, 1984 under the original mame, THOROUGHBREDS, U.5.A., INC.
3, The corporation ism currently authorized to issus 20,000.000 shares of
comnon “atock par value .df ,001 per°share. OF the currently authorized 200,000,000
shares, 9,309,818 are issued.snd 190,690,182 are uniasved. The 9,309,818 issued
sharca will be chagad In 46,549.09 shdres of common stock par valua of ".02 per
- ghare at.a rate of one old-ahare for every .005 new ghare. The 190,690,182 un~
issued shares will be changed in 199,953,450.91 shares of common stock par valuz
of .02 per phare at a rate of one old share for every 1,048577 naw ghares.
4. A Gertificate of Amendment of the Certificate of Incorjoration was tiled
by the Department of State on July 8, 1586 changing the name of the corporaticn

to NEW SKY COMMUNICATIONS, INC.

5. The Certificate of I fen is heraby ded to change the name of

tha Corporaticn cta:
DOCUMENT SECURLTY SYSTEMS, INC.
and increasa the par value of the corporate stock te §,02 per shara
4. The Amendments effacted by this Certificace ara as follows:
A, Paragraph 1 of the Original Certificate of Incorporacion, which
refers te the name of the Corporaticm is amendsd In ics entiraty to read as

follows: “The name of the Corporation is:
“

DOCUMENT SECURITY SYSTEMS, INC.*

3. Peragraph 4 of the Original Certificatc of Incorporation is amended

an ito onticety to read;
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*the aggragate number of shares which the corporatien shall have the
authority to igsue 18 Two Kundred Million [200,000,000), all of which are to be
ewo cents (§.02) par value.*

5. The above and foyegoang amendments of the Certificare of Incorporation
wers duly authorized by a vota of the Board of Directors followad by a vote of
B holders of all of the cutstanding shaves of the Corporation entitled to vote at

a msuting of charsholdscs held om August 22, 2001,

IN WITWESS WHEREOF, T have ted and bad this d of
Cercificats of Ingorperation and do affirm the forogeing as true under the

ponalties of perjury thia j_ day of Decamber, 2002,

< Thomas M, Wicker, Secratary

Patrick Whity, President

STATE OF NEW YORK)
COUNTY OF MONROE) #8.

Wa, Pavrick White and Thomas M. Wicker, being duly sworn, depose and ccate
that wa aze the Preaidenc and Secretary, vespectively, of the Corporation named
and described in the foregoing Certiflicats and that we have read the foregoing

Cortificate and know the concents thereof to be true, except as Lo mavters
stated therein to be alleged upon informaticn and balief, and as to those

matbars wa baliove them to be true.
# ; Thomas M, Wicker
Swoen to bafors ma this k.
GIC day of Docontor, 2002, Sworn 4 balre v ded
U —— Q- dy o Distinber 2202

(= \
Notary Fublic 9 W
R [
Al
l C: wl
By o'y By 3
Wy Camaion u.u%
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CERTIFICATE OF AMENDMENT
OF
NEW SKY COMMUNICATIONS, INC.

Under Section 805 of the Busineses Corporation Law

=
EWC ; STATE OF NEW YORK

DEPARTMENT OF STATE
FILED FEB 03 2008
o

“ewhse

FILED BY:

CARL REYNOLDS, ESQ.
Suite 710

36 West Main Street
Rochester, NY
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CERTIPICATR QF AMENDI ‘S
oF THE c 4 5
CERTIFICATE OF INCORPORATION
or
NEW JKY COMMUNICATIONS, INC.
Under Secticn 805 of the

Business Corperation Law

1. The name of the corporation ig

WEW SKY COMMUNICATIONS, INC.
2. The Cerzificate of Incorporation was f£iled by the Department of State on

cthe 10th day of May, 1984 under the original name, THOROUGHBREDS, U.S.A., INC.
3. The corporation Is currently authorized to issue 20,000.000 shares of
common “stoik par vilue df .001 pAr°share, OF the currently authorized 200,000,000
shares, 9,309,818 are issued.snd 130,690,182 are unissued. The 9,309,818 iesued
shares will be chaged fn 46,549.09 alidres of common atock par value of ".02 per
- ghare at.a rate of one old "share for every .005 new share. The 190,690, 182 un~
igsued shares will be changed in 199,953,450.91 shares of common stock par value
of .02 por share at a rate of cne old share for every 1,048577 new oharea.
4. A Certificate of Amendment of the Gertificare of Incorjoration was tiled
by the Dwpartment of Stata on July 8, 1586 changlng the name of the gorporation

to NEW SKY COMMUNICATIONS, INC.

5§, The Certificate of Incorporaticn is hereby amended to change the name of
ths Corporation to:

DOCUMENT SECURITY SYSTEMS, INC.

and increass the par valus of tha corporate stock to 9,02 per shars

4. The Amendmencs effacted by this Cerzificace ars as follows:

A, Paragraph 1 of the Original Cercificate of Incorporation, which

refers Lo the name of tho Corporation is amended In its entirety to read as

fallows: 'The nams of thas Corporacion is:
N '
.

DOCUMENT SECURITY BYSTEMS, INC.*
3. Paragraph 4 of the Orliginal Certificatc of Incorporaticn is amanded

an its onticety to read:
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*The aggragate number of shares which the corparation shall have the
authority to issue 16 Two Hundred Million (200,000,000}, 2ll of which ars to be
two cents (§.02) par value.*

5. The above and foregoang amendments of the Cartificate of Incorporation

were duly authorized by a vore of the Board of Directors followad by a wote of

' holders of all of the cutstanding shares of tha Corporaticn entitled to vote &t
a mesting of ehareholders held on August 22, 2001.

I WITWESS WHEREOF, I have d and bed this of

Certificate of Incorporatien and de affirm the foregoing as Crue under the

penalcies of perjury this j_ day of December, 2002.

<7 Thomas M. Wicker, Secretary

PATEick Whitd, President

STATE OF NEW YORK)
COUNTY OF MONRGE) 88.

Wa, Patrick White and Thomas M. Wicker, being duly sworn, depose and scace
that we are the President and Sscratary, vespectively, of the Corporatlon named
and described in the foregolng Certiflcate and that we have read tha foregoiny
Certificate and know the contents thexeof to be true, except as to matters
stated cherela to be alleged upon information and balief, and as to those

mattars wa balisve them to be true.
# ; Thomag M. Wicker

gworn ko bafora ma this

day of Docembor, 2002. Sesorn B BT de YBY
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CERTIFICATE OF AMENDMENT
OF
NEW SKY COMMUNICATIONS, INC.
Under Section 805 of the Business Corporation Law
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CERTIFICATE OF AMENDMENT
Do CU.I_GBNT SECUCI;{T! SYSTEMS, INC,
L the undessigned, President of D Security Systems, Inc,, pursuan? to Section

105 of the Business Corporation Law, do hereby certify:

1. Tbename of the Corporation is Document Security Systems, Inc.

2. The Centificate of Amendment being d was filed by the Department of Stat2 en
February 3, 2003,

3. The Cettificate of Amend is d punsuant lo Section 105 of the Business
Corporation Law to remove the following Paragraph 3 because it ined incomrect
statements:

“The Corporation is currently suthorized to lssue 20,000.000 shares of common
stock, par value of 001 per share. Of the currently authorized 200,000,000
shares, 9,300,818 are issued and 190,690,182 areunissued, The 9,309,818 issued
shares will be chaged in 46,545.09 shares of common stock par value of .02 per
share at 2 rate of one old share for every 005 new share. The 190,690,182
unissued shares will be changed in 199,953,45091 shares of common stock par
value of .02 per share at a rate of one old share for every 1,048577 new ghares.”

4, Paragraph 3 of the Certificate of Amendmenr shall be stricken in its entirety and replaced
i with the following:

“The Corporation is currently authorized to issue 200,000,000 shares of common
stock, par value 0001 per share. Of the currently authorized 200,000,000 shares,
9,309,818 are issued and 190,690,182 are unissued. The 9,300,818 issued shares
of common stock, par value Q001 per share, will be changed into 9,309,818
shares of common slock, par value .02 per share, at a mite of one old share for
every one new share, The 190,690,182 unissued shares of common stock, par
value 0001 per share, will be changed inte 190,690,182 shares of common stock,
par value .02 per hare, at 2 rate of one old share for every one new share.”

5. The balance of the Certificate of Amendment shall remain unchanged,

DOCUMENT SECURITY SYSTEMS, INC.

Dated: October (7, 2003 f;n alil L{ Mﬂd

Vmﬁek White, President

{4a3081,) ’

#% TOTAL PAGE.B2 #%
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CERTIFICATE OF AMENDMENT
OF

DOCUMENT SECURITY SYSTEMS, INC.
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF

DOCUMENT SECURITY SYSTEMS, INC. -
Under Section 805 of the New York Business Corporation Law

The undersigned, being thie Chief Executive Officer of Document Security Systems, Inc.
(the “Corporation™), hereby cestifics as follows:

1. The name of the Corporation is Docurnent Security Systems, Inc. The name under which
the Corporation was formed was Thoroughbreds, U.S.A., Inc.

2. The Certificate of Incorporation was originally filed on May 30, 1984 in the name of
‘Thoroughbreds, U.S.A., Inc. A Certificate of Amendment was filed on June 10, 1985. A
Centificate of Amendment was filed on July 8, 1986 changing thc name of the
Corporation to New Sky Communications, Inc. A Certificate of Amendment was filed on
February 3, 2003 changing the name of the Corporation to Document Security Systems,
Inc. A Certificate of Correction of the Certificate of Amendment was filed on October 20,
2003.

3. The Corporation is currently euthorized to issue 200,000,000 shares of Capital Stock with
a par value of $0.02, of which 51,906,948 arc issued and 148,093,052 arc unissued, The
Certificate of Amcndmenl of the Certificate of Incorporation effected hy this Certificate
of Amendment is to amend the total number of issued shares from 51,906,948 to
12,976,737 at a ratc of 4 to 1, and increase the unissued shares from 148,093,052 to.
187,023,263 by adding an additional 38,930,211. As a result of this Certificate of
Amendment, 51,906,948 issued shares of Common Stock of the Corporaticn, par value
$0.02, shall be changed into, 12,976,737 such shares, par value $0,02. As & result of this
Certificate of Amendment, there will be 187,023,263 authorized but unissued shares of
Common Stock of the Corporation, par value $0.02. Peregraph FOURTH of the
Certificate of Incorporation shall be amended to read in its entirety as follows:

FOURTH: The Corporation is currently authorized to issue 200,000,000 shares of
common stock, with a par value of $0.02,

(a) Upon the filing of the Certificate of Amendment on August 25, 2016 with the New
York Department State (the Record Date), the shares of the Corporation’s Common
Stock issued and outstanding shall automatically be changed into & smallf.r number of
shares such that each 4 shares of the Corporation's issued and Common
Steck, par value $0.02 per share, as of the Record Date are hereby changed into one
validly issued, fully paid and nonassessable share of Common Stock, par value $0.02 per
share, without any further action by the Corporation or the holder thereof. No fractional
sharcs of the Corporation’s Common Stock will be issued as & result of the stock change.
Instead, stockholders of the Record Date who otherwise would be entitled to receive
fractional shares will be entitled to a rounding up of their fractional share to the nearest
whole share, except in the case of any stockholder that owns less than 4 shares of the

24588.1+930598 v5
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Corporation®s Common Stock immediately preceding the Record Date. In such case, such
stockholder will receive cash for such fractional share in an amount equal to the product
obtained by multiplying: (x) the closing sale price of the Common Stock on August 25,
2016 as reported on the NYSE MKT, by (y) the amount of the fractional share,

(b) Each certificate that, immediately prior to the Record Date, represented shares of
Common Stock that were issued and outstanding immediately priot to the Record Date
shall, from and afer the Record Date, automatically and without the necessity of
presenting the same for exchange, represent that number of whole shares of Common
Stock after the Record Datc’ into which the shares of Common Stock formerly
represented by such cerificate shall have been changed (as well as the right to recsive a
whole share in lieu of a fractional share of Common Stock), except as provided in Section
(a) hereof regarding stockholders owning less than 4 shares who shall, automatically and

. without the necessity of presenting the same for exchange, have a right to receive cash as
provided in Section (a).

4.This Certificate of Amendment to the Certificate of Incorporation was authorized by the
vote of the Board of Directors of the Corporation and a vote of a majority of all
ocutstanding shares entitled to vote thereon at 4 meeting of shareholders, pursuant to
Section 803 of the New York Business Corporation Law. :

[The next page is the signatire page]

24586.1-930598 v5




In witness whereof, the undersigned has executed this Certificate of Amendment this the 25th
day of August, 2016,

DOCUMENT SECURITY

di
Iis: Chiéf Execulive Officer

245081000598 v3
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
DOCUMENT SECURITY SYSTEMS, INC.
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

The undemsigned, being the Chief Executive Officer of Documeat Security Systems, Inc. (the
“Carporatlos™), a corporation organized and existing under Business Corporation Law of the State of New York (the
“NYBCL"), hereby certifies as follows, pursuant to Section 805 of the NYBCL:

(1) The neme of the Corporation is Document Security Systems, Inc. The name under which the Corporation
was formed was Thoroughbreds, US.A, Inc. -

(2) The Certificate of Incorporation of the Corparation (the “Certificate of lacorporation™) was originally filed
an May 30, 1984, in the name of Thoroughbreds, U.S.A., Inc. A Cetificate of Amendment was filed on June
10, 1985, A Certificate of Amendment was filed on July 8, 1986, changing the name of the Corporation 1o
New Sky Communications, Inc. A Certificate of Amendment was filed on February 3, 2003, changing the
name of the Carporation to Document Security Systems, Inc. A Ceriificate of Correction of the Certificate
of Amendment was filed an October 20, 2003. A Certificate of Amendment was filed on August 25, 2016,
to reduce the number of issued and outstanding commeon stock.

(3) Paragraph FOURTH of the Centificate of Incorparation relating to the stock of the cerporation is hereby
amended to add and remove provisions relating to the corporation’s stock and shall read in its entirety as
follows:

“FOURTH: The Corporation is currently authorized to issue 200,000,000 shares of common stock, with a
pear value of 30.02.

Upon the filing of this Centificate of Amendment to the Centificate of Incorporation, each thirty (30) shares
of Common Stock of the C: ion issued and ding prior to this Certificale of
Amendment to the Certificate of Incarporation, without further action, will be automatically combined into
and become one (1) share of fully paid and nonassessable Common Stock of the Corporation (the “Share
Exchange™), No fractional shares shall be issued upon the Share Exchange; rather, cach fractional share
resulting from the Share Exchange shall be rounded up to the nearest whols number. Each oulstanding stock
certificate of the Corporation, which prior to the filing of this Certificate of Amendment to the Certificate of
Incorporation represented one or more shares of Common Stock, shall immediately afier such filing represent
that number of shares of Common Stock equal to the product of (x) the number of shares of Common Stock
Tepresented on such certificates divided by (y) thirty (30) (such adjusted shares, the “Reclassified Shares™),
with any resulting fractional shares rounded up to the nearest whole share as set forth above. Any options,
warrants or other purchase rights, which prior 1o the filing of this Certificate of Amendment represented the
Tight to acquire one or more shares of the Corporation’s Common Stock, shall immediately aficr such filing
represent the right to acquire one thirtieth (1/30) of one (1) share of the Corporation’s Commaon Stock for
sach share of the Corporation’s Common Stock that such option, warrant or other purchase right previously
represented the right to acquire. The exercise price of such options, warrants and purchase rights shall be
adjusted by multiplying the existing exercise price by thisty (30). Pursuant 10 the Share Exchange, (i) the
62,352,824 shares of Common Stock, par value $0.02 per sharc, issuod and outstanding immediately
preceding the Share will be combined into 2,078,428 shares of Common Stock, per valus $0.02
per share and (i) the 137,647,176 shares of Common Stock, par value $0.02 per share, that are authorizsd
but unlssued immediately preceding the Share Exchange will increasc lo 197,921,572 shares of Common
Stock, par value $0.02 per share, that. horized but unissued i y fallowing the Share B¢
subject to adjustment to account for additional sharcs issued in licu of fractional shares,

200507000578
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The numbser of suthorized shares of Common Stock of the Corporation and the par value of such shares will
not be affected by this Centificate of Amendment.

The Corporation shall, upon the request of each of ifl p ing shares of Comman
Stock issued and outstanding immediately prior to the filing of this Certificate of Amendment to the
Centificate of Incorporation, issue and deliver to such holder in exchange for such certificate a new certificate
or cortificates representing the Reclassified Shares.”

The certificate of amendment was authorized by: the vots of the board of directors followed by a vote of a
majority of all outstanding shares entitled to vote thereon at & mesting of shareholders.

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, this Certificate of Designation is exccuted on behalf of the Corporation by its Chicf
Execative Officer this 6 day of May 2020,

DOCUMENT SECURITY §YSTEMS, INC.

o Junh )

D Heuszel
afsmuvu Officer
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
DOCUMENT SECURITY SYSTEMS, INC.
UNDER SECTION 305 OF THE BUSINESS CORPORATION LAW

Drawdown #30

FILED BY:

Sichenzia Ross Ference LLP
1185 Avenue of the Americas, 37 Floor
New York, NY 10036

]L(’,

STATEOF NEWYORK
DEPARTMENT OF STATE
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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION
OF DOCUMENT SECURITY SYSTEMS, INC.
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW
The undersigned, being the Chief Executive Officer of Document Security Systems, Inc. (the “Corporation”), a
corporation organized and existing under Busincss Corporation Law of the State of New York (the “NYBCL"),
hereby certifies as follows, pursuant to Sections 502 and 805 of the NYBCL:

(1) The name of the Corporation is Document Security Systems, Inc. The name under which the Corporation
was formed was Thoroughbreds, U.S.A., Inc.

(2) The Centificate of Incorporation of the Corporation (the “Cer of Incorporation™) was originally filed
on May 30, 1984.

(3) This Certificate of Amendment to the Certificale of Incorporation was authorized by the vote of the Board of
Directors of the Corporation pursuant to Section 502 of the New York Business Corporation Law.

(4) The Carporation is currently authori2ed to issue 200,000,000 shares of Common Stock, with a par value of
$0.02. The amendment to the Certificate of Incorporation effected by this Certificate of Amendment is to
increase the total number of authorized shares the Corporation shall have the authority to issue by adding
200,000,000 shares of Preferred Stock, with a par value of $0.02, of which 46,868 shares will be designated
Series A Preferred Stock for a total of 400,000,000 shares, with a par valuc of $0.02, of which 200,000,000
shares, with a par value of $0,02, are designated Common Stock, 199,953,132 shares, with a par value of
$0.02, will be designated Preferred Stock, and 46,868 shares, with a par value of $0.02, will be designared
Series A Preferred Stock.

'WHEREAS, the Certificate of Incorporation authorizes the issuance of up to 200,000,000 shares of preferred stock,
par value 0.02 per share, of the Corporation (“Preferred Stock”) in one or more series, and expressly authorizes the
Board of Directors of the Corporation (the “Board"), subject o limitations prescribed by law, to provide, out of the
missucd shares of Preferred Stock, for series of Preferred Stock, and, with respect to each such series, to establish and
fix the number of shares to be included in any series of Preferred Stock and the designation, rights, preferences, powers,
restrictions, and limitations of the shares of such series; and

WHEREAS, it is the desire of the Board to establish and fix the number of shares to be included in a new series of
Preferred Stock and the designation, rights, preferences, and limitations of the shares of such new series,

NOW, THEREFORE, BE [T RESOLVED, that the Board does Tereby provide for the issue of a series of Preferred
Stock and does hereby establish and fix and herein state and express the designation, rights, preferences, powers,
restrictions, and limitations of such serics of Preferred Stock, and paragraph FOURTH relating to the stock of the
Corporation is hereby amended to read as follows:

“FOURTH: The Corporation is authorized to issue 400,000,000 shares, with a par value of 50.02, consisting of
200,000,000 shares of Common Stock, with 2 par value of $0.02, 199,953,132 shares of Preferred Stock, with a par
valuc of $0.02, and 46,868 shares of Serics A Preferred Stock, with a par value of $0.02,

1. ion. There shall be a series of Preferred Stock that shall be designated as “Series A Convertible
Preferred Stock” (the “Series A Preferred Stock™) and the number of Shares canstituting such series shall be
Forty-six Thousand Eight Hundred Sixty-cight (46,868). The rights, preferences, powers, restrictions, and
limitations of the Series A Preferred Stock shall be as set forth herein.

2. Defined Terms. For purposes hereof, the following terms shall have the following meanings:

“Beneficlal Ownership Limitation" has the meaning set forth in Section 8.1(c)(ii).
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“Board" has the meaning set forth in the Recitals.

“Business Day" means any day, except a Saturday, Sunday or legal holiday, on which banking
institutions in the city of New York, New York, are authorized or obligated by law or executive order to
close.

“Certificate of Designation” means this Certificate of Amendment.
“Certificate of Incorporation” has the meaning set forth in the Recitals.
“Common Stock" means the common stock, par value $0.02 per share, of the Corporation.

“Converlible Securities® means any securities (directly or indirectly) convertible into or
exchangeable for Common Stock, but excluding Options.

“Corporation” has the meaning set forth in the Preamble.

“Conversion Price” shall initially be $6.48 per share of Common Stock, subject to adjustment s
provided in Section 8.

“Conversion Shares” means the shares of Common Stock or other capital stock of the Corporation
then issuable upon conversion of the Serics A Preferred Stock in accordance with the terms of Section 8.

“Date of Issuance” means, for any Share of Series A Preferred Stock, the date on which the
Corporation initially issues such Share (without regard to any subsequent trensfer of such Share or reissuance
of the certificate(s) representing such Share).

“Dollar” or “$" means the lawful currency of the United States of America.

“Exchange Act” means the U.S. Securitics Exchange Act of 1934, as amended, or any successor
federal statute, and the rules and regulations thereunder, which shall be in effect at the time.

“Fair Market Value” means, as of any particular date: (a) the volume weighted average of the
closing sales prices of the Common Stock for such day on all domestic securities exchanges on which the
Common Stock may at the time be listed; (b) if there have been no sales of the Common Stock on any such
exchange on any such day, the average of the highest bid and lowest asked prices for the Common Stock on
all such exchanges at the end of such day; (c) if on any such day the Common Stock is not listed on a domestic
securities exchange, the closing sales price of the Common Stock &s quoted on the OTC Markets or similar
quotation system or association for such day; ot (d) if there have been no sales of the Common Stock on the
OTC Markets or similar quotation system or association on such day, the average of the highest bid and
lowest asked prices for the Common Stock quoted on the Pink OTC Markets or similar quotation system or
association at the end of such day; in cach case, averaged twenty (20) ive Business Days cnding
on the Business Day immediately prior to the day as of which “Fair Market Value” s being determined;
provided, that if the Common Stock i listed on any domestic securitics exchange, the term “Business Day"
8s used in this sentence means Business Days on which such exchange is open for trading: If at any time the
Common Stock is not listed on any domestic securities exchange or quoted on the OTC Markets or similar
quotation system or association, the “Fair Market Value” of the Common Stock shall be the fair market value
per share as determined by the Board in good faith. :

“Holder Controlled Persons” has the meaning set forth in Section 8,1(c)(ii).

“ Junior Securities™ means, collectively, the Common Stock and any other class of securities that
is specifically designated as junior to the Series A Preferred Stock.

“Liquidation” has the meaning set forth in Section 5.1.




“Liquidation Value” means, with respect to any Share on any given date, One Thousand Dollars
(51,000) (as adjusted for any stock splits, stock dividends, recapitalizations, or similar ion with
respect to the Series A Preferred Stock).

“QOptions” means any warrants or other rights or options to subscribe for or purchase Common
Stock or Convertible Securities.

“Person” means an individual, corporation, partnership, joint venture, limited lizbility company,
| authority, unincorp d ization, frust, iation, or other entity.

“Preferred Stock” has the meaning set forth in the Recitals.

“Principal Market" means the principal stock exchange or market on which the Corporation's
Comman Stock is traded (or if not trading, the principal stock exchange or market on which listed or quoted),
including any market operated by OTC Markets or any other stock exchange or market.

“Securities Act” means the U.S. Securities Act of 1933, as amended, or any successor federal statute,
and the rules and regulations thereunder, which shall be in effect at the time.

“Serles A Conversion Election Date” has the meaning set forth in Section 7.2,

“Serles A Holder Conversion Notice” has the meaning st forth in Section B.2(a).
“Series A Mandatory Conversion Notice™ has the meaning set forth in Section 8.2(b).
“Series A Mandatory Conversion Date” has the meaning set forth in Section 8.2(b)(ii).
“Serles A Preferred Stock” has the meaning set forth in Section 1.

“Series A Redemption” has the meaning set forth in Section 7.1.

“Series A Redemption Date” has the meaning set forth in Section 7.2.

“Serles A Redemption Notice" has the meaning set forth in Scction 7.2.

“Series A Redemption Price” has the meaning set forth in Section 7.1.

“Share™ means a share of Series A Preferred Stock.

“Subsidiary” means, with respect to any Person, any other Person of which a majority of the
outstanding shares or other equity interests having the power to vote for directors or comparable managers
are owned, dircctly or indirectly, by the first Person.

“Supermajority Interest” means holders of not less than two-thirds of the then total outstanding
Shares of Series A Preferred Stock.

3. Rank. With respect to payment distribution of assets upon liquidation, disselution, or winding up of the
Corporation, whether voluntary or involuntary, all Shares of the Series A Preferred Stock shall rank senior to all Junior
Securities.

4. No Dividends. Notwithstanding any provision of the Certificate of Incorporation or of the NYBCL to the
contrary, no dividends shall aceruc or be payable upon the Series A Preferred Stock, whether or not any dividends are
declared by the Board on the Common Stock or any other class or series of capital stock of the Corporation, and
whether or not there are funds legally available for the payment of dividends.




5. Liquidation.

5.1 Liguidation. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation (a “Liquldation”), the holders of Shares of Series A Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Corporation available for distribution to its stockholders, before any
payment shall be made to the holders of Junior Securities by reason of their ownership thereof, an amount in
cash equal to the aggregate Liquidation Value of all Shares held by such holder.

52 Mo Participation with Junior Securities on Liquidation. After payment in full of all preferential
amaunts required to be paid to the holders of Series A Preferred Stock upon 2 Liquidation under this Section 5,
the holders of Shares of Scries A Preferred Stock then outstanding shall not be entitled to participate with the
holders of shares of Junior Securities or any other class or series of the Corporation's capital stock then
outstanding in the distribution of any of the remaining assets and funds of the Corporation available for
distribution to its stockholders.

5.3 Insufficient Assets. If upon any Liquidation the remaining assets of the Corporation available for
distribution to its stockholders shall be insufficient to pay the holders of the Shares of Series A Preferred Stock
the full preferential amount to which they are entitled under Section 5.1, (a) the holders of the Shares shall share
ratably in any distribution of the remaining assets and funds of the Corperation in proportion 1o the respective
full preferential amounts which would otherwise be payable in respect of the Series A Preferred Stock in the
apgregate upon such Liguidation if all amounts payable on or with respect to such Shares were paid in full, and
(b) the Corporation shall not make or agree to make any payments to the holders of Junior Securities.

5.4 Notice. In the event of any Liguidation, the Corporation shall, within ten (10) Business Days after the
date the Board approves such action, or no later than ten (10) Business Days prior to any stockholders” meeling
called to approve such action, or within ten (10) Business Days after the commencement of any involuntary
proceeding, whichever is earlier, give each holder of Shares of Series A Preferred Stock written notice of the
action or proposed action. Such written notice shall describe the material terms 2nd conditions of such action or
proposed action, including a description of the stock, cash, and property 1o be received by the holders of Shares
upon consummation of the proposed action and the date of delivery thereof, If any material change in the facts
set forth in the initial notice shall occur, the Corporation shall promptly give written notice o each holder of
Shares of such material change.

6. No Voting Rights. Notwithstanding any provision of the Certificate of Incorporation to the contrary, unless
and only lo the extent expressly required by the NYBCL or ather applicabl law, rule or regulation (including the rules
of any exchange upon which securities of the corporation may be listed), no holder of outstanding Shares of Series A
Preferred Stock shall be entitled to vote on any matter presented or required to be presented to the stockholders of the
Corporation for their action or ideration (including, without limitation, the election of directors of the
Corporation), nor shall be entitled to notice of any stockholder meeting (or requests for written consent of
stockholders).

7. Redemption.

7.1 Redemption. At any time and from time to time on or after the Date of Issuance, the Corporation shall
have the right to redeem, out of funds legally available therefor, all or any portion of the then outstanding Shares
of Series A Preferred Stock, pro rata among all holders of Series A Preferred Stock, redeemed by the Corporation
(a “Series A Redemption") for a price per Share equal to the Liquidation Value for such Share (the “Series A
Redemption Price”). All holders of Series A Preferred Stock shall be bound by a Series A Redemption effected
as provided in this Section 7 to have all, or in the case of an election by the Corporation to redeem less than all
of the outstanding Shares of Serics A Preferred Stock, the same pro rata portion of their Shares, redeemed
pursuant to this Section 7; provided, that notwithstanding anything to the contrary contained herein, cach holder
of Shares of Series A Preferred Stock shall have the right 1o elect prior to the Series A Conversion Election Date
to give effect to the conversion rights contained in Section 8 instead of giving effect to the provisions contained
in this Section 7 with respect to all or any Shares of Series A Prefcrred Stock held by such holder. In exchange
for the surrender to the Corporetion by the respective holders of Shares of Series A Preferred Stock of their
certificate or certificates representing such Shares in accordance with Section 7.4 below, the aggregate Series A
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Redemption Price for all Shares held by each holder of Shares shall be payable in cash (or tendered for payment)
in immediately available funds to the respective holders of the Series A Preferred Stock on the applicable Series
A Redemption Date, subject to the provisions of Sections 7.3 and 14,

7.2 Redemption Notice. Not less than thirty (30) days prior to the Serics A Redemption Date, the
Corporation shall send written notice (the “Serles A Redemption Notice™) of a Series A Redemption to each
holder of record of outstanding Series A Preferred Stock. Each Serics A Redemption Notice shall state:

(a) the number of Shares of Series A Preferred Stock outstanding, the number of Shares of Series
A Preferred Stock that the Corporation shall redeem in the aggregate, and the number of Shares of Series
A Preferred Stock held by the holder that the Corporation shall redeem on the Series A Redemption Date
specified in the Series A Redemption Notice; :

(b) the date of the clasing of the redemption (the applicable date, the “Series A Redemption
Date™) and the Series A Redemption Price per share;

(c) the date upon which the halder's right to convert ita Shares pursuant to Section 8 terminales,
which date shall be no earlier than five (5) days before the Series A Redemption Date (the applicable date,
the “Serics A Conversion Election Date"); and

(d) the manner and place designated for surrender by the holder to the Carporation of his, her or
its certificate or certificates representing the Shares of Series A Preferred Stock to be redeemed, or, in the
event a certificate or certificates are lost, stolen or missing, the manner and place of delivering an affidavit
of loss with respect thereto.

1.3 Insufficient Funds; Remedies for Nonpayment.

(#) Insufficient Funds. If on any Series A Redemption Date, the assets of the Corporation legally
available are Insufficient to pay the full Series A Redemption Price for the total number of Shares elected
10 be redeemed pursuant to Section 7.1, the Corporation shall (i) take all appropriate action reasonably
within its means to maximize the assets legally available for paying the Series A Redemption Price, (i)
redeem out of all such assets legally available therefor on the applicable Series A Redemption Date the
‘maximum possible number of Shares that it can redeem on such date, pro rata among the holders of such
Shares to be redcemed in proportion to the aggregate number of Shares elccted to be redeemed by each
such holder on the applicable Series A Redemption Date and (iii) following the applicable Scries A
Redemptlon Date, at any time and from time to time when additional assets of the Corporation become
legally available to redeem the ining Sharcs, the Corporation shall i iately use such assets to
pay the remaining balance of the aggr pplicable Series A Redemption Price.

(b) Effest of Nonpayment. If on any Series A Redemption Dete, all of the Shares elected to be
redeemed pursuant to a Series A R ion Notice are not red d in full by the Corporation by
paying the entire Series A Redemption Price, until any such Shares ere fully redeemed and the aggregate
Series A Redemption Price paid in full, the unsedeemed Shares shall remain outstanding and continue to
have the rights, preferences, and privileges expressed herein.

7.4 Surender of Cetificates. On or before the Series A Redemption Date, cach holder of Shares of Series
A Preferred Stock not otherwise electing prior to the Series A Conversion Election Date to convert its Shares
pursuant to Section 8 shall surrender the certificate or certificates representing such Shares to the Corporation,
in the manner and place designated in the Series A Redemption Notice, duly assigned or endorsed for transfer
to the Corporation (or accompanied by duly executed stock powers relating thereto), or, in the event the
certificate or certificates are lost, stolen or missing, shall deliver an affidavit of loss, in the manner and place
designated in the Series A R ption Natice. Each d certificate shall be canceled and retired, and
the Corporation shall thereafier make payment of the applicable Series A Redemption Price by certified check
or wire transfer to the holder of record of such certificate; provided, that if less than all the Shares represcnted
bya dercd certificate are redeemed, then a new stock certificate representing the unredeemed Shares shall
be issued in the name of the applicable holder of record of canceled stock certificate.




7.5 Rights Subscquent to Redemption. If on the applicable Series A Redemption Date, the Serics A
Redemption Price is paid (or tendered for payment) for any of the Shares to be redeemed on such Series A
Redemption Date, then on such date all rights of the holder in the Sharcs so redeemed and paid or tendered,
including any rights to dividends on such Shares, shall cease, and such Shares shall no longer be deemed issued
and oulstanding.

8. Conversion. .
8.1 Right to Convert; Mandalory Conversion; Limitations.

(a) Right to Convert. Subject to the provisions of this Section 8, at any time and from time to
time on or after the Date of Issuance, any holder of Serics A Preferred Stock shall have the right by written
election to the Corporation to convert all or any portion of the outstanding Shares of Series A Preferred
Stock (including any fraction of a Share) held by such holder into an aggregate number of shares of
Common Stock as is determined by (i) multiplying the number of Shares (including any fraction of a
Share) to be converted by the Liquidation Value thereof, and then (i) dividing the result by the
Conversion Price in effect immediately prior to such i

{b) Mendatory Conversion. Subject to the provisions of this Section 8, at any time and from time
to time on or after the Date of Issuance, the Corporation shall have the right to convert all or any portion
of the then outstanding Shares of Series A Prefemred Stock, pro rata amang all holders of Series A
Preferred Stock, without any action by the relevant holder of such Shares, into an aggregate number of
shares of Common Stock as is determined by (i) multiplying the number of Shares (including any fraction
of & Share) to be converted by the Liquidation Value thereof, and then (ii) dividing the result by the

- applicable Conversion Price then in effect.

{c) Limitations on Conversion. Notwithstanding Section B.1(z), 8 holder of Series A Prefemed
Stock shall have no right to convert all or any portion of any Share of Series A Preferred Stock as and to
the extent provided below:

(i) Insufficient Number of Authorized Shares. To the extent, and only to the extent, that
the number of shares of the Corporation's Common Stock to be issued upon such conversion
exceeds the number of authorized but unissued shares of Common Stock.

(ii) Beneficial Qwnership Limitation. To the extent that after giving effect to such
issuance after conversion as set forth on the applicable Series A Holder Conversion Notice, the
holder (together with the holder's subsidiaries, and any other persons controlled by the holder
(“Holder Controlled Persons")) would beneficially own in excess of the Beneficial Ownership
Limitation. For purpases of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the holder and Holder Controlled Persons shall include the number of
shares of Common Stock issuable upon conversion of the Shares of Series A Preferred Stock to
be converted with respect to which such determination is being made, but shall exclude the
number of shares of Common Stock which would be issuable upon (i) conversion of the
remaining, unconverted Shares of Series A Preferred Stock beneficially owned by the holder
and Holder Controlled P! d (ii) exercise or ion of the ised or d
portion of any other securities of the Corporation subject to a limitation on conversion or exercise

gous to the limitati ined herein bencficially owned by the holder and Holder
Controlled Persons, Except as set forth in the preceding sentence, for purposes of this Section
8.1(cXii), beneficial hip shall be calculated in dance with Section 13(d) of the
Exchange Act and the rules and regulations promulgated th der, it being ledged by
the holder that the Corporation is not representing to the holder that such calculation is in
compliance with Section 13(d) of the Exchange Act, and the holder is solcly responsible for any
forms or schedules required to be filed in connection therewith. To the extent that the limitation
contained in this Section 8.1(c)(ii) applies, the determination of whether Shares of Series A
Preferred Stock are convertible (in relation to other securities beneficially owned by the holder
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together with the and Holder Controlled Persons) and of what amount of Shares of Series A
Preferred Stock are convertible shall be in the sole discretion of the holder, and the submission
of a Series A Holder Conversion Notice. shall be deemed to be the holder’s determination of
whether Shares of Series A Preferred Stock arc convertible (in relation to other securities
beneficially owned by the holder together with the and Holder Controlled Persons) and of what
amount of Shares of Series A Preferred Stock are convertible, in each case subject to the
Beneficial Ownership Limitation. To ensure compliance with this restriction, the holder will be
deemed to represent to the Corporation each time it delivers a Series A Holder Conversion
Notice that such Natice of Conversion has not violated the restrictions set forth in this p h,
and the Corporation shall have no obligation to verify or confirm the accuracy of such
determination. For purposes of this Section 8.1(cX(ii), in determining the number of outstanding
shares of Comman Stock, a holder may rely on the number of outstanding shares of Common
Stock as reflected in (A) the Corporation’s most recent periodic or annual report filed with the
Comumission, as the case may be, (B) & more recent public announcement by the Corporation or
(C) a more recent written natice by the Corporation or the Corporation’s transfer agent setting
forth the number of shares of Common Stack outstanding. Upon the written or oral request of a
holder, the Corporation shall within two (2) Business Days confirm orally and in writing to the
holder the number of shares of Common Stock then outstanding. In any case, the number of
outstanding sharcs of Common Stock shall be determined after giving cfTect to the conversion
or exercise of securities of the Corporation, including Shares of Series A Preferred Stock, by the
holder or Holder Controlled Persons since the date as of which such number of outstanding
shares of Common Stock was reported, The “Beneficial Owaership Limitation” shall be [9.99%
(subject to decrease as provided below) of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable
upon conversion of the Shares of Series A Preferred Stock to be converted. The holder may, al
any time, decrease the Beneficial Ownership Limitation, effective immediately upon written
notice to the Corporation, The provisions of this Section 8.1(cXii)shall be construed and
implemented in a manner otherwisc than in strict conformity with the terms of this Section
8.,1(c)(ii) to correct this Section 8.1(c)(if} (or any portion hereof) which may be defective or
incongistent with the intended Beneficial Ownership Limitation herein contained or to meke
changes or supplements necessery or desirable to properly give effect to such limitation.

(jii) Principal Market Regulation. If the issuance of such shares of Common Stock
would exceed the aggregate number of shares of Common Stock which the Corporation may
issue upon conversion of the Notes without breaching the Corporation’s bligations under the
rules or regulations of the Principal Market (th 4 Cap"), if appli except that such
limitation shall not apply in the event that the Carporation (A) obtains the approval of its
stockholders as required by the applicable rules.of the Principal Market for issuances of
Common Stock in excess of such amount or (B) obtains a written oplnion from outside counsel
to the Corporation that such approval is not required.

8.2 Procedures for Conversion; Effect of Conversion.

(a) Progedures for Holder Conversion. In order to effectuate 2 conversion of Shares of Series A
Preferred Stock pursuant to Section 8.1(a), a holder shall (a) submit a written election to the Corporation
(a “Series A Holder Conversion Notice") that such holder elects to convert Shares and the number of
Shares elected to be converted, and (b) surrender, along with such written election, to the Corporation the

ificate or certificates rep ing the Shares being converted, duly assigned or endorsed for transfer
to the Carporation (or accompanied by duly executed stock powers relating thereto) or, in the event the
certificate or certificates are Jost, stolen, or missing, accompanied by an affidavit of loss exccuted by the

holder. The conversion of such Shares b der shall be deemed effective as of the date of surrender of
such Series A Preferred Stock certificate or certificates or delivery of such affidavit of loss executed by
the holder. Upon the receipt by the Corporation of  written clection and thy der of such centil )

and accompanying materials, the Corporation shall as promptly as practicable (but in any event within
ten (10) Business Days therenfter) deliver lo the relevant holder (a) a certificate in such holder's name (or
the name of such holder's designce as stated in the written election) for the number of shares of Common
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Stock to which such holder shall be entiiled upon ion of the applicable Sharcs as
pursuant to Section 8.1(a) and, if applicable (b) a certificate in such holder’s (or the name of such holder's
designee as stated in the written election) for the number of Shares of Series A Preferred Stock (including
any fractional share) represented by the certificate or certificates delivered to the Corporation for
conversion but otherwise not elected 10 be converted pursuant to the written election. All shares of capital
stock issued hereunder by the Corporation shall be duly and validly issued, fully paid, and nonassessable,
free and clear of all taxes, liens, charges, and encumbrances with respect to the issuance thereof.

(b) Procedures for Mandatory Conversion. To effect a mandatory conversion of Shares of Series
A Preferred Stock as provided in Section 8.1(b) , not less than thirty (30) days prior to the Series A
Mandatory Conversion Date, the Corporation shall send to each holder of Shares of Series A Preferred
Stock written natice thereof (the “Serles A Mandatory Conversion Notice"), which shall state:

(i) the number of Shares of Series A Preferred Stock outstanding, the number of Shares
of Series A Preferred Stock that the Corporation shall convert in the aggregate, and the number
of Shares of Series A Preferred Stock heid by the holder that the Corporation shall convert an
the Series A Mandatory Conversion Date specified in the Series A Redemption Notice;

(if) the date of the conversion (the applicable date, the “Serles A Mandatory
Conversion Date") and the Conversion Price per share in effect; and

(iii) the manner and place designated for surrender by the holder to the Corporation of
his, her or its certi or certificates rep ing the Shares of Series A Preferred Stock to be

converted, or, in the event a certificale or certificates are lost, stolen or missing, the manner and
place of delivering an affidavit of loss with respect thereto.

Upon receipt of such Series A Mandatory Conversion Notice, each holder shall surrender to the
Corporation the certificate or certificates representing the Shares being converted, in the manner and
place designated in the Series A Mandatory Conversion Notice, duly assigned, or endorsed for transfer
1o the Corporation (or accompanied by duly executed stock powers relating thereta) or, in the event the
certificate or certificates are lost, stolen, or missing, an affidavit of loss executed by the holder, in the
manner and place designated in the Series A datory C fon Notice. Upon the of such
certificate(s) and ing materials, the C ion shall as promptly as practicable (but in any

‘event within ten (10) Business Days thercafter) deliver to the relevant holder a certificate in such holder’s

name (or the name of such holder's designee as stated in the wrilten election) for the number of shares

of Common Stock to which such holder shall be entitled upon conversion of the applicable Shares. All

shares of Common Stock issued hereunder by the Corporation shall be duly and validly issued, fully

paid, and nonassessable, free and clear of all taxes, liens, charges, and encumbrances with respect to the
f.

issuance

(¢) Effect of Conversion. All Shares of Series A Preferred Stock converted as provided in this
Section 8.1 shall no longer be deemed outstanding as of the effective time of the applicable conversion
and all rights with respect to such Shares shall immediately cease and terminate as of such time (including,
without limitation, any right of redemption pursuant to Section 7), other than the right of the holder to
receive shares of Common Stock and payment in lieu of any fraction of a Share as provided in Section
8.5 in exchange therefor.

8.3 Restricied Securities. The issuance of any shares of Common Stock upon conversion of Shares of
Series A Preferred Stock will not have been registered under the Securities Act, and such shares of Common
Stock will be “restricted securities” as defined in Rule 144 under the Securities Act (“Rule 144"). The
certificate(s) representing any shares of Common Stock issued upon conversion of Shares of Series A Preferred
Stock that are not eligible for immediate resale without restriction pursuant to the registration exemption afforded
by Rule 144 at the time they are issued shall bear a restrictive legend in ially the following form (and a
stop-transfer order may be placed against transfer of such certificates or other instruments):




THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
“SECURITIES ACT"), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH
SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, PLEDGED,
ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (1) A REGISTRATION
STATEMENT WITH RESPECT THERETO 1S EFFECTIVE UNDER THE SECURITIES
ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION
FROM SUCH REGISTRATION EXISTS AND THE COMPANY RECEIVES AN
OPINION OF COUNSEL TO THE HOLDER OF SUCH SECURITIES, WHICH
COUNSEL AND OPINION ARE SATISFACTORY TO THE COMPANY, THAT SUCH
SECURITIES MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR TRANSFERRED
1N THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR APPLICABLE STATE
SECURITIES LAWS, HEDGING TRANSACTIONS INVOLVING THESE SECURITIES
MAY NOT BE CONDUCTED UNLESS iN COMPLIANCE WITH THE SECURITIES
ACT.

8.4 Reservation of Stock. The Corporation shall at all times when any Shares of Series A Preferred Stock
is outstanding reserve and keep available out of its authorized but unissued shares of capital stock, solely for the
purpose of issuance upon the conversion of the Series A Preferred Stock, such number of shares of Common
Stack issuable upon the conversion of all outstanding Serics A Preferred Stock pursuant to this Section 8, taking
into account any adjustment to such number of shares so issuable in accordance with Section 3.7 hereof. The
Corporation shall take all such actions as may be necessary to assure that all such shares of Common Stock may
be so issued without violation of any applicable law or g | regulation or any requi of any
securities exchange upon which shares of Common Stock may be listed (except for official notice of issuance
which shall be immediately delivered by the Corporation upon each such issuance). The Corporation shall not
close its books against the wansfer of any of its capital stock in any manner which would prevent the timely
conversion of the Shares of Series A Preferred Stock.

8.5 No Charge or Payment; No Fractional Shares of Commeon Stock. The issuance of certificates for
shares of Common Stock upon conversion of Shares of Series A Prefermed Stock pursuant to Section 8.1 shall be
made without payment of additional consideration by, or other charge, cost, or tax to, the holder in respect thereof.
No Fractional interest in a share of Commeon Stock shall be issued on redemption of any Shares of Series A
Preferred Stock in accordance with Section 7 or conversion of any Shares of Series A Prefemed Stock in
accordance with Section 8. In licu of delivering fractional shares, the Corporation shall pay in cash an amount
equal tothe product of (i) such fractional share that would otherwise be issuable multiplied by (ii) the Fair Market
Value of a share of Common Stock.

3.6 Temination of Conversion Rights. In the event of 2 Series A Redemption Notice relating to a
redemption of any Shares of Series A Preferred Stock pursuant to Section 7, the conversion rights described
herein of the Shares designated for redemption shall inate gt the close of business on the applicable Series
A Conversion Election Date, unless the Series A Redemption Price is not fully paid on such redemption date, in
which case the conversion rights for such Shares shall continue until such price is paid in full.

8.7 Adjustments to Conversion Price.

Adjustmer onversion Price upon Dividend, Subdjvision, or Combination
Stock. If the Corporation shall, at any time or from time to dme after the Date of Issuance, (i) pay a
dividend or make any other distribution upon the Common Stock or any other capital stock of the
Corporation payable in shares of Common Stock or in Options or C: ible Securities, or (ii) subdivid
(by any stock split, italization, or otherwise) its ding shares of Common Stock into a greater
number of shares, the Conversion Price in effect immediately prior to any such dividend, distribution, or

ibdivision shall be proporti reduced. If the C: at any time combines (by combinati

reverse stock split, or otherwise) its outstanding shares of Common Stock into a smaller number of shares,
the Conversion Price in effect immediately prior to such combination shall be proportionately increased.




Any adjustment under this Section 8.7(a) shall become effective at the close of business on the date the
dividend, subdivision, or combination becomes effective.

(b) & i onversion §| Reorganizatio
Reclassification, Consolidation, or Merger. In the event of any (i) capital reorganization of the
Corporation, (ii) reclassification of the stock of the Corporation (other than a change in par value or from
par value to no par value or ffom no par value to par value or as aresult of a stock dividend or subdivision,
split-up or combination of shares), (iii) lidation or merger of the Corporation with or into another
Person, (iv) sale of all or substantially all of the Corporation’s assets to another Person or (v) other similar
transaction (other than any such transaction covered by Section 8.7(a)), in each case which entitles the
holders of Common Stock to receive gither directly or upon subsequent liquidation) stock, ities, or
assets wilh respect 1o or in exchange for Common Stock, each Share of Series A Preferred Stock shall,

jately after such reorganization, reclassification, consolidation, merger, sale, or similar transaction,
remain outstanding and shall thereafier, in licu of or in addition to (as the case may be) the number of
Conversion Shares then convertible for such Share, be exercisable for the kind and number of shares of
stack or other securities or assets of the Corporation or of the successor Person resulling from such
transaction to which such Share would have been entitied upon such reorganization, reclassification,
consolidation, merger, sale, or similar transaction if the Share had been converted in full immediately
prior to the time of such reorganization, reclassification, idation, merger, sale, or similar i
and acquired the applicable number of Conversion Shares then issuable hereunder as a result of such
conversion (without taking into account any limitations or restrictions on the convertibility of such Share,
if any); and, in such case, appropriate adjustment shall be made with respect to such holder's rights under
this Certificate of Designation to insurc that the provisions of this Section 8 hereof shall thereafter be
applicable, as nearly as possible, to the Series A Preferred Stock in relation to any shares of stock,

ible uj

or assets thereafter acq ipon ion of Series A Preferred Stock (including, in the
case of any consolidation, merger, sale, or similar ion in which the orp ing Person
is other than the Corporatian, an immedi ji inthe C ion Price to the value per share for

the Contmon Stock reflected by the terms of such consolidation, merger, sale, or similar transaction, and
a sponding immedi ji 10 the number of Conversian Shares acquirable upon conversion
of the Series A Prefered Stock without regard to any limitati ictions on ion, if the value
so reflected Is less than the Conversion Price in effect immediately prior to such consolidation, merger,
sale, or similar transaction). The provisions of this Section 8.7(b) shall similarly apply to successive

rganizati lassificati idations, mergers, sales, or similar transactions. ‘The Corparation
shall not effect any such reorganization, reclassification, consolidation, merger, sale, or similar
transaction unless, prior to the ion thereof, the Person (if other than the Corporation)
resulting from such reorganization, reclassification, consolidation, merger, sale, or similar transaction,
shall assume, by written instrument substantially similar in form and substance to this Centificate of
Designation, the obligation to deliver to the holders of Serics A Preferred Stock such shares of stock,
securities, or assets which, in d with the fi ing provisions, such holders shall be entitled to
receive upon conversion of the Series A Preferred Stock. Notwithstanding anything to the contrary
contained herein, with respect to any corporate event or other transaction contemplated by the provisions
of this Section 8.7(b), each holder of Shares of Series A Preferred Stock shall have the right to elect prior
tathe ion of such event or ion, to give effect to the pravisions of Section 7.1 or Section
8 hereunder, instead of giving effect to the provisions contained in this Section 8.7(b) with respect to such
holder's Serics A Preferred Stock.

(c) Certain Evenls. If any event of the type contemplated by the provisions of this Section 8.5
but not expressly provided for by such provisions (including, without limitation, the granting of stock
appreciation rights, phantom stock rights, or other rights with equity features) occurs, then the Board shall
make &n appropriate adjustment in the Conversion Price and the number of Conversion Shares issuable
upen conversion of Shares of Series A Preferred Stock so 2s to protect the rights of the holder of such
Shares in a manner consistent with the provisions of this Section 8; provided, that no such adjustment
pursuant 1o this Section 8.5 shall increase the Conversion Price o decrease the number of Conversion
Shares issuable as otherwise determined pursuant to this Section 8.

(d) Cenificate as to Adjustment.




(1) As promptly as ] icable foll any adj of the C
Price, but in any event not later than ten (10) Business Dnys thereafter, the Corporation shall
furnish to each holder of record of Series A Preferred Stock at the address specified for such
holder in the books and records of the Corporation (or at such other address as may be provided
to the Corporation in writing by such holder) a certificate of an executive officer setting forth in
reasonable detail such adjustment and the facts upon which it is based and certifying the
calculation thereof.

(ii) As promptly as rezsonably practicablc following the receipt by the Corporation of
a written request by any holder of Series A Preferred Stock, but in any event not later than ten
(10} Business Days thereafter, the Corporation shall furnish to such holder a certificate of an
executive officer certifying the Conversion Price then in effect and the number of Conversion
Shares or the amount, if any, of other shares of stock, securities, o assets then issuable to such
holder upon conversion of the Shares of Series A Preferred Stock held by such holder.

(e) Notices. In the event:

(i) that the Corporation shall take a record of the holders of its Common Stock (or other
capital stock or securitics at the time issuable upon conversion of the Series A Preferred Stock)
for the purpose of entitling or cnabling them to receive any dividend or other distribution, to
vote at a meeting (or by wrilten consent), to receive any right to subscribe for or purchase any
shares of capital stock of any class or any other securities, o Lo receive any other security; or

(ii) of any capital reorganization of the Corporation, any reclassification of the
Common Stock of the Corporation, any consolidation or merger of the Corporation with or into
anather Person, or sale of all or substantially all of the Corporation’s assets to another Person;
or

(i) of the voluntary or involuntary dissolution, liquidation, or winding-up of the
Corporation;

then, and in each such case, the Corporation shall send or cause to be sent to cach holder
of record of Series A Preferred Stock at the address specified for such holder in the books and records of
the Corporation (or at such other address asmay bc pruumd to the Cnrparahnn in writing by such holder)
at least five (5) Business Days prior to th d date or the app pected effective date,
as the case may be, for the event, a written notice specifying, as the case may be, (A) the record date for
such dividend, distribution, mecting or consent, or other right or action, and a description of such dividend,
distribution, or other right or action to be taken at such meeting or by written clmsem., ar (‘BJ dw eﬂ'ectwe
date on which such ion, reclassification, lidation, merger, sale, dissol
or winding-up is proposed to take place, and the date, if any is to be fixed, as of which the boaks of the
Corporation shall close or a record shall be taken with respect to which the holders of record of Common
Stock (or such other capital stock or securitics at the time issuable upon conversion of the Series A
Preferred Stock) shall be entitled to exchange ﬂluzr shures of Common Stock (or such other capltal smck
or securities) for securities or other property d ble upon such
consolidation, merger, sale, dissalution, liquidation, or winding-up, and the amount per share and
character of such exchange applicable to the Series A Preferred Stock and the Conversion Shares.

9. Reissuance of Scries A Preferred Stock. Any Shares of Senes A Pfeferml Stock :ed.eemed converted, or
otherwise acquired by the Corporation or any idiary shall be ired as d and issued shares
of capital stock of the Corporation and no such Shares shall thereafter be reissued, sold, or transferred.

10. Notices. Except as otherwise pmwded herein, all notices, requests, consents, claims, demands, waivers, and
other communications hercunder shall be in writing and shall be deemed to have been given: (a) when d;lwuu:l hy
hand (with written confirmation of receipt); (b) when received by the add if sent by a nationall
ovemight courier (receipt requested); (c) on the date sent by facsimile or ¢-mail of 2 PDF document (with confirmation




of transmission) if sent during normal business haurs of the recipient, and on the next Business Day if sent after normal
business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, retum
receipt requested, postage prepaid. Such communications must be sent (2) to the Corporation, at its principal executive
offices and (b) to any stockholder, at such holder’s address at it appears in the stock records of the Corporation (or at
such other address for a stockholder as shall be specified in a notice given in accordance with this Section 10).

11. Amendment and Waiver. No provision of this Certificate of Designation may be amended, modified, or
waived except by an instrument in wriling executed by the Corporation and a Supermajority Interest, and any such
written amendment, modification, or waiver will be binding upon the Corporation and each holder of Series A
Preferred Stack; provided, that no such action shall change or waive () the definition of Liquidation Value or
Conversion Price, or (b) this Section 11, without the prior written consent of each holder of outstanding Shares of
Series A Preferred Stock.”

[SIGNATURE PAGE FOLLOWS]




IN WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the Corporation by its Chief
Execulive Officer this 18% day of August, 2020

DOCUMENT SECURITY SYSTEMS, INC,
By: /fs/Frank D. Heuszel

Frank D. Heuszel
Chief Executive Officer
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OF DOCUMENT SECURITY SYSTEMS, INC.
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW
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Sichenzia Ross Ference LLP
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CERTIFICATE OF CORRECTION
OF
CERTIFICATE OF AMENDMENT TO CERTIFICATE OF INCORPORATION
OF DOCUMENT SECURITY SYSTEMS, INC.
'UNDER SECTION 105 OF THE BUSINESS CORPORATION LAW

FIRST: The name of the Corporation is Document Security Systems, Inc.

SECOND: The date the document to be comrected was filed by the Department of State is:

August 18, 2020
‘THIRD: The nature of the inf; lity, error, incorrect or defect to be corrected is:
The number of authorized shares of preferred stock of the Carporation in the d is stated i ly.

FOURTH: The provision in the document, as corrected or eliminated or the proper execution, is as follows:

Paragraph (4) is corrected to read as follows:

“(4) The Corporation is currently authorized to issup 200,000,000 shares of Common Stock, with a
per value of $0.02. The amendment to the Centificate of Incorporation effected by this Certificate
of Amendment is to increase the total number of authorized shares the Corporation shall have the
authority to issue by adding 46,868 shares of Preferred Stock, with a par value of $0.02, of which
46,868 shares will be designated Series A Convertible Preferred Stock for a total of 200,046,868
shares, with a par value of $0.02"

The following WHEREAS clause of the Certificate of Incorporation of Document Security Systems, Inc., as amended,
is eliminated in its entirety:

“WHEREAS, the Certificate of Incorporation authorizes the issuance ofup to 200,000,000 shares of preferred
stock, par value 0.02 per share, of the Corporation (“Preferred Stock™) in one or more series, and expressly
authorizes the Board of Directors of the Corporation (the “Board™), subject to limitations prescribed by law,
10 provide, out of the unissued shares of Preferred Stack, for series of Preferred Stock, and, with respect to
cach such series, to establish and fix the number of shares to bo included in any series of Preferred Stock and
the designation, rights, p powers, ictions, and limitations of the shares of such series; and”

Paragraph FOURTH of the Certificate of Incorporation of Document Security Systems, Inc., as corrected, will read
as follows:

“NOW, THEREFORE, BE IT RESOLVED, that the Board does hercby provide for the issue of a series of
Preferred Stock and does hereby establish and fix and herein state and express the designation, rights, preferences,
powers, restrictions, and limitations of such series of Preferred Stock, and paragraph FOURTH relating to the stock
of the Corporation is hereby amcnded to read as follows:

201106000255




FOURTH: The Corporation is authorized 1o issue 200,046,868 shares, with & par value of $0.02, consisting
of 200,000,000 shares of Common Stock, with a par value of $0.02, and 46,868 shares of Series A
Convertible Preferred Stack, with a par value of $0.02,

1. Designation. There shall be a series of Preferred Stock that shall be designated as “Series A Convertible
Preferred Stock” (the “Series A Preferred Stock”) and the number of Shares constituting such series shall be
Forty-six Thousand Eight Hundred Sixty-elght (46,868), The rights, prefercnces, powers, restrictions, and
limitations of the Series A Preferred Stock shall be as sef forth herein,

2. Defined Terms. For purposes hercof, the following terms shall have the following meanings:

“*Beneficial Ownership Limitation” bas the meaning set forth in Section 8.1(cK).
“Board” has the meaning set forth in the Recitals,
“Business Day" means any day, except a Saturday, Sunday or legal holiday, on which banking

institutions in the city of New York, New York, are authorized or obligated by law or executive order to
close,

“Certificate of Designation” means this Certificate of Amendment.
“Certificate of Incorporation” has the meaning set forth in the Recitals.
“Common Stack” means the common stock, par value $0.02 per share, of the Corporation.

“Convertible Securities” means any securities (directly or indirectly) convertible into or
exchangeable for Common Stock, but excluding Options.

“Corporation™ has the meaning set forth in the Preamble.

“Conversion Price” shall initially be $6.48 per share of Common Stock, subject to adjustment s
provided in Section 8.

“Conversion Shares” means the shares of Common Stock or other capital stock of the Corporation
then issuable upen conversion of the Series A Preferred Stock in accordance with the terms of Section 8,

“Date of Issuance” means, for any Share of Series A Preferred Stock, the date on which the
Corporation initially issues such Share (without regard to any subsequent transfer of such Share or reissuance
of the certificate(s) representing such Share).

“Dollar” or “S" means the lawful currency of the United States of America.

“Exchange Act” means the U.S. Securities Exch ge Act of 1934, as ded, or any
federal statute, and the rules and regulations thereunder, which shall be in effect at the fime,

“Falr Market Value” means, as of any particular date: (8) the volume weighted average of the
closing sales prices of the Common Stock for such day on all domestic securities exchanges an which the
Common Stock may =t the time be listed; (b) if there have been no sales of the Common Stock on any such
exchange on any such day, the average of the highest bid and lowest asked prices for the Common Stock on
all such exchanges at the end of such day; (c) if on any such day the Commoa Stock is not listed on a domestic
securities exchangg, the closing sales price of the Commeon Stock &s quoted on the OTC Markets or similar
quotation system or association for such day; or (d) if there have been no sales of the Commeon Stock on the
OTC Markets or similar quotation system or association on such day, the average of the highest bid and
lowest asked prices for the Common Stock quoted on the Pink OTC Markets or similar quotation system or
association at the end of such day; in each case, averaged over twenty (20) consecutive Business Days ending
on the Business Day immediately prior to the day as of which “Fair Market Value"” is being determined;
provided, that if the Commen Stock is listed on any domestic securities exchange, the torm "Business Day”




a5 used in this sentence means Business Days on which such exchange is open for trading. If at any time the
Common Stock Is not listed on any domestic securities exchange or quoted on the OTC Markets or similar
quotation system or association, the “Fair Market Valuc” of the Common Stock shall be the fair market value
per share as determined by the Board in good faith,

“Holder Controlled Persons” has the meaning set forth in Section 8. I(e)it).

“Junfor Securities” means, collectively, the Common Stock and any other class of securities that
s specifically designated as junior 1o the Series A Preferred Stock.

“Liquidation” has the meaning set forth in Section 5.1.
“Liquidation Value" means, with respect to any Share on any given date, One Thousand Dollars

(51,000) (as adjusted for any stock splits, stock dividends, P ions, or similar with
Tespect to the Series A Preferred Stock).

“Options™ means any warrants or other rights or options to subscribe for or purchase Common
Stock or Convertible Securitics.

“Person” means an individual, corporation, partnership, joint venture, limited ligbility company,
govemmental authority, unincorporated organization, trust, association, or other entity,

“Preferred Stock” has the mezning set forth in the Recitals.
“Principal Market” means the principal stock exchange or market on which the Corporation’s

Common Stock is traded (o if not trading, the principal stock exchange cr market on which listed or quoted),
including any market operated by OTC Markets or any other stock exchange or market.

“Securities Act” means the U.,S, Securities Act of 1933, ded, orany federal
and the rules and regulations thereunder, which shall be in effect at the time.

“Series A Conversion Election Date” has the meaning set forth in Section 7.2.

“Series A Holder Conversion Notice” has the meaning set forth in Section 8.2(a).
“Series A Mandatory Conversion Notice” has the meaning set forth in Section 8.2(b).
“Serles A Mandatory Conversion Date” has the meaning set forth in Section 8.2(b)(ii).
“Series A Preferred Stock” has the meaning set forth in Section 1.

“Series A Redemption™ has the meaning set forth in Section 7.1.

“Series A Redemption Date” has the meaning set forth in Section 7.2.

“Serles A Redemption Notice” has the meaning set forth in Section 7.2.

“Series A Redemption Price" has the meaning set forth in Section 7.1.

“Share" means a share of Series A Preferred Stock.

"Subsidiary” means, with respect to any Person, any other Person of which a majority of the

outstanding shares or other equity interests having the power to vete for directors or comparable managers
are owned, directly or indirectly, by the first Persan,




“Supermajority Interest” means holders of not less than two-thirds of the then total outstanding
Shares of Series A Preferred Stock,

3. Rank. With respect to payment distributi of assets upon liquidation, dissoluti , or winding up of the

Corporation, whether voluntary or involuntary, all Shares of the Scries A Preferred Stock shall rank senior to all Junior
Securities.

4. No Dividends. Notwithstanding any provision of the Certificate of Incorporation or of the NYBCL 1o the
contrary, no dividends shall accrue or be payable upon the Series A Preferred Stock, whether or not any dividends are
declared by the Board on the Common Stock or any other class or series of capital stack of the Corparation, and
whether or not there are funds legally available for the payment of dividends.

5. Liquidation.

5.1 Liguidation, In the event of any voluntary or involuntary liquidation, dissolution or winding up of the

Corporation (a “Liquidation™), the holders of Shares of Series A Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Corparation available for distribution to its stockholders, before any
payment shall be made to the holders of Junior Securities by reason of their ownership thereof, an amount in
cash equal to the aggregate Liquidation Value of all Shares held by such holder.
52 ici wil it i ion. After payment in full of all preferential
amounts required to be paid to the holders of Series A Preferred Stock upon a Liquidation under this Section 5,
the holders of Shares of Series A Preferred Stock then outstanding shall not be entitled to participate with the
holders of shares of Junior Securities or any other class or series of the Corporation’s capital stock then
outstanding in the distribution of any of the remaining assets and funds of the Corporation available for
distribution to its stockholders.

3.3 Insufficient Assets. If upon any Liquidation the remaining assets of the Corporation available for
distribution to its stockholders shall be insufficient to pay the holders of the Shares of Series A Preferred Stock
the full preferential amount to which they are entitled under Section 5. 1, (&) the holders of the Shares shall share
ratably in any distribution of the remaining assets and funds of the C poration in proportion to the resp
full preferential amounts which would otherwise be payable in respect of the Series A Prefemred Stock in the
2ggregate upon such Liquidation if all amounts payable on or with respect to such Shares were paid in full, and
(b} the Corporation shall not make or agree 10 make any payments to the holders of Junior Securities.

5.4 Notige. In the event of any Liquidation, the Corporation shall, within ten (10) Business Days after the
date the Board approves such action, or no later than ten (10) Business Days prior to any stockholders’ meeting
called to approve such action, or within ten (10) Business Days after the commencement of any inveluntery
proceeding, whichever is earlier, give each holder of Shares of Series A Preferred Stock written notice of the
action or proposed sction. Such written notice shall describe the material terms and conditions of such action or
proposed action, including a description of the stock, cash, and property to be received by the holders of Shares
upen consummation of the proposed action and the date of delivery thereof. If any material change in the facts
set forth in the initial notice shall occur, the Corporation shall prompily give written notice to cach holder of
Shares of such material change.

6. No Yoting Rights. Notwithstanding any provision of the Certificate of Incorporation to the contrary, unless
and only to the extent expressly required by the NYBCL or other ppli law, rule or regulation (including the rules
of any exchange upon which securities of the corporation may be listed), no holder of outstanding Shares of Series A
Preferred Stock shall be entitled to vote on any matter presented of required to be presented to the stockholders of the

ion for their action or consideration (including, without limitation, the election of directors of the

Corporation), nor shall be entitled to notice of any stockholder meeting (or requests for written consent of
stockholders),

7. Bedemption.




7.1 Redemption. At any time and from time to time on or after the Date of [ssuance, the Corporation shall
have the right to redeem, out of funds legally available therefor, all or any portion of the then outstanding Shares
of Series A Preferred Stock, pro rata among all holders of Series A Prefermed Stock, redeemed by the Corporation
(a “Series A Redemption”) for a price per Share equal to the Liquidation Value for such Share (the “Series A
Redemption Price”). All holders of Series A Preferred Stock shall be bound by a Series A Redemption effected
as provided in this Section 7 to have all, or in the case of an election by the Corporation to redeem less then all
of the outstanding Shares of Serics A Preferred Stock, the same pro rata portion of their Shares, redeemed
pursuant to this Section 7, provided, that notwithstanding anything to the contrary contained herein, each holder
of Shares of Series A Preferred Stock shall have therright to ¢lect prior to the Series A Conversion Election Date
to give effect 1o the conversion rights contained in Section 8 instead of giving effect to the provisions contained
in this Section 7 with respect to all or any Shares of Series A Preferred Stock held by such holder. In exchange
for the der to the Corporation by the respecti holders of Shares of Series A Preferred Stock of their

ifi ifi P ing such Shares in accordance with Section 7.4 below, the aggregate Series A
Redemption Price for all Shares held by each holder of Shares shall be peyable in cash (or tendered for payment)
in immediately available funds to the respective holders of the Series A Preferred Stock on the applicable Series
A Redemption Date, subject to the provisions of Sections 7.3 and 7.4,

7.2 Redemption Notice. Not less than thirty (30) days prior to the Serics A Redemption Date, the
Corporation shall send written notice (the “Serles A Redemption Notice™) of a Series A Redemption to each
holder of record of outstanding Series A Preferred Stock, Each Series A Redemption Notice shall state:

(a) the number of Shares of Series A Preferred Stock outstanding, the number of Shares of Series
A Preferred Stock that the Corporation shall redeem in the aggrogate, and the number of Shares of Series
A Preferred Stock held by the holder that the Corporation shall redeem on the Series A Redemption Date
specified in the Serics A Redemption Notice;

(b) the date of the closing of the redemption (the applicable date, the “Series A Redemption
Date”) and the Series A Redemption Price per share;

(¢) the date upon which the holder's right to convert its Shares pursuant to Section 8 terminates,
which date shall be no earlier than five (5) days before the Series A ion Date (th i d
the “Serles A Conversion Election Date"); and

(d) the manner and place designated for surrender by the holder to the Corporation of his, her or
i or certifi ing the Shares of Series A Preferred Stock 10 be redeemed, or, in the
event a certificale or certificates are lost, stolen or missing, the manner and place of delivering an affidavit
of loss with respect thereto.

7.3 Insuflicient Funds; Remedies for Nonpayment.

(a) Insufficient Funds. If on any Series A Redemption Date, the assets of the Carporation legally
available are insufficient to pay the full Series A Redemption Price for the total number of Shares elected
1o be redeemed pursuant to Section 7.1, the Corporation shall (i) take all appropriate action reasonably
within its means to maximize the assets legally available for paying the Series A Redemption Price, (ii)
redeem out of all such assets legally available therefor on the applicable Series A Redemption Date the
maximum possible number of Shares that it can redeem on such date, pro rata amang the holders of such
Shares to be redeemed in proportion to the aggregate number of Shares elected to be redeemed by each
such holder on the applicable Series A Redemption Date and (jii) following the applicable Series A
Redemption Date, at any time and from time to time when additional assets of the Corporation become
legally available to redeem the ining Shares, the C fon shall i diately use such assets to
pay the remaining balance of the aggregate applicable Series A Redemption Price,

(b) Effect of Nonpayment. If on any Series A Redemption Date, all of the Shares elected to be
redeemed pursuant 1o 2 Series A Redemption Notice are not red d in full by the Corporati

p by
paying the entire Series A Redemption Price, until any such Shares are fully redeemed and the aggregate




Series A Redemption Price paid in full, the unredeemed Shares shall remain outstanding and continue to
have the rights, preferences, and privileges expressed herein,

7.4 Surrender of Certifiates. On or before the Series A Redemption Date, each holder of Shares of Series
A Proferred Stock not otherwise electing prior to the Series A Conversion Election Date to convert its Shares.
pursuant to Section 8 shall sumender the certificate or certificates Tepresenting such Shares to the Corporation,
in the manner and place designated in the Series A Redemption Natice, duly assigned or endorsed for transfer
to the Corporaticn (or accompanied by duly executed stock powers relating thereto), or, in the event the
certificate or certificates are lost, stolen or missing, shall deliver an affidavit of loss, in the manner and place
designated in the Series A Red: ion Notice. Each dered certificate shall be canceled and retired, and
the Corporation shall thereafter make payment of the applicable Series A Redemption Price by certified check
OF wire transfer to the holder of record of such certificate; Pprovided, that if less than all the Shares represented
bya dered certi are red d, then a new stock certif P ing th d d Shares shall
be issued in the name of the applicable holder of record of canceled stack certificate.

7.5 Rights Subsequent 1o Redemption. If on the applicable Series A Redemption Date, the Series A
Redemption Price Is paid {or tendered for payment) for any of the Shares to be redeemed on such Series A
Redemption Date, then on such date all rights of the holder in the Shares so redeemed and paid or tendered,
including any rights to dividends on such Shares, shall cease, and such Shares shall no longer be deemed issued
and outstanding.

8, Conversion.
8.1 Right to Convert; Mandatory Conversion: Limitations.

{#) Right to Convert. Subject to the provisions of this Section 3, at any time and from time to
time on or after the Date of Issuance, any holder of Series A Preferred Stock shall have the right by written
election to the Corporation ta convert all or any portion of the outstanding Shares of Series A Preferred
Stock (including any fraction of a Share) held by such holder into an apgregate number of shares of
Common Stock as is determined by (i) multiplying the number of Shares (including any fraction of &
Share) to be convened by the Liquidation Value thereof, and then (ii) dividing the result by the
Conversion Price in effect immediately prior to such conversion.

(b) Mandatory Convergion. Subject o the provisions of this Section 8, at any time and from time
to time on or afier the Date of Issuance, the Corporation shall have the right to convert all or any portion
of the then outstanding Shares of Serics A Preferred Stock, pro rata among all holders of Series A
Preferred Stock, without any action by the relevant holder of such Shares, into an aggregate number of
shares of Common Stock as is determined by (i) multiplying the number of Shares (including any fraction
of a Share) to be converted by the Liquidation Value thereof, and then (ii) dividing the result by the
applicable Conversion Price then in effect.

(c) Limitations on Conversion. Notwithstanding Section 8.1(a), a holder of Series A Preferred
Stock shall have no right to convert all or any portion of any Share of Series A Preferred Stock as and to
the extent provided below:

(i) Insufficient Number of Authorized Shares. To the extent, and only to the extent, that
the number of shares of the Corporation's Common Stock 1o be issued upan such conversion
exceeds the number of authorized but unissued shares of Common Stock,

(ii) Beneficial Ownership Limitation. To the extent that after giving effect to such
issuance after conversion as set forth on the applicable Series A Holder Conversion Notice, the
holder (together with the holder's subsidiaries, and any other persons controlled by the holder
(“Holder Controlled Persons”)) would beneficially own in excess of the Beneficial Ownership
Limitation. For purposes of the foregoing sentence, the number of shares of Common Stock
beneficially owned by the holder and Holder Controlled Persons shall include the number of
shares of Common Stock issuable upon conversion of the Shares of Scries A Preferred Stock 10




be converted with respect to which such determination is being made, but shell exclude the
number of shares of Common Stock which would be issuable upon (i) conversion of the
remaining, unconverted Shares of Series A Preferred Stock beneficially owned by the holder

and Holder Controlled Persons and (ii) or ion of the ised or unconverted
portion of any other securities of the Corporati subject to a li jon on ion or exercise
1l lo the limitati ined herein t ially owned by the holder and Holder
Controlled Persons. Except as set forth in the preceding sentence, for purposes of this Section
8.1(c)(ii), beneficial hip shall be calculated in ds with Section 13(d) of
Exchange Act and the rules and lati ] h der, it being ack ged by
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the holder that the Corporation is not representing to the holder that such calculation is in
compliance with Section 13(d) of the Exchange Act, and the holder is solely responsible for any
forms or schedules required to be filed in connection therewith. To the extent that the limitation
contzined in this Section 8.1(c)(ii) applies, the determination of whether Shares of Series A
Preferred Stock are convertible (in relation to other securities beneficially owned by the holder
together with the and Holder Controlled Persons) and of what emount of Shares of Series A
Preferred Stock are convertible shall be in the sole discretion of the holder, and the submission
of a Series A Holder Conversion Notice shall be deemed to be the holder's determination of
whether Shares of Series A Preferred Stock are convertible (in relation 1o other securities
beneficially owned by the holder together with the and Holder Controlled Persons) and of what
amount of Shares of Series A Preferred Stock are convertible, in each case subject to the
Beneficial Ownership Limitation, To ensure compliance with this restriction, the holder will be
deemed 1o represent to the Corporation each time it delivers a Series A Holder Conversion
Notice that such Notice of Conversion has not violated the restrictions set forth n this paragraph,
and the Corporation shall have no obligation to verify or confirm the accuracy of such
determination. For purposes of this Section 3. 1(e)(ii), in determining the number of outstanding
shares of Common Stock, a holder may rely on the number of outstanding shares of Common
Stock as reflected in (A} the Corporation’s mast recent periodic or annual report filed with the
Commission, a5 the case may be, (B) a more recent public announcement by the Corparation or
(C) a more recent written notice by the Corporation or the Corporation's transfer agent setting
forth the number of shares of Common Stock outstanding, Upon the written or oral request of a
holder, the Corporation shall within two (2) Business Days confirm orally and in writing to the
holder the number of shares of Common Stock then outstanding. In any case, the number of
outstanding shares of Common Stock shall be determined after giving effect to the conversion

or exercise of securities of the C: ion, including Shares of Series A Preferred Stock, by the |
holder or Holder Controlled Persons since the date as of which such number of outstanding
shares of Commeon Stock was reported. The “B ial O p Limi shall be 19.99%

(subject to decrease 25 provided below) of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable
upon conversion of the Shares of Series A Preferred Stock to be converted, The holder may, at
eny time, decrease the Beneficial Ownership Limitation, cffective immediately upon written
natice to the Corporation. The provisions of this Section 8.1(c)(ii)shall be construed and
implemented in a manner otherwise then in strict conformity with the terms of this Section
B.1(c)(ii) to correct this Section B.1(c)(l) (or any portion hereof) which may be defective or
inconsistent with the intended Beneficial Ownership Limitation herein contained or to make
changes or supplements necessary or desirable to properly give effect to such limitation,

(iii) Principal Market Regulation. If the issuance of such shares of Commen Stock
would exceed the aggregate number of shares of Common Stock which the Corporation may
issue upon conversion of the Notes without b hing the C ion's obligations under the
Tules or regulations of the Principal Market (the “Exchange Cap”), if applicable, except that such
limitation shall not apply in the event that the Corporation (A) obtains the approval of its
stockholders as required by the applicable rules of the Principal Market for issuances of
Common Stock in excess of such amount or (B) obtains a written opinion from outside counsel
to the Corporation that such approval is not required.

8.2 Procedures for Conversion; Effect of Conversion.




(a) Procedures for Holder Conversion, In order to effectuate a conversion of Shares of Series A
Preferred Stock pursuant to Section 8.1(a), a holder shall (a) submit a written election to the Corporstion
(a “Serles A Holder Conversion Notice") that such holder elects to convert Shares and the number of
Shares elected to be converted, and (b) surrender, along with such written election, to the Corporation the
centificate or certificates representing the Shares being converted, duly assigned or endorsed for transfer
to the Corporation (or accompanied by duly executed stock pawers relating thereto) or, in the event the
certificate or certificates are log, stolen, or missing, accompenied by an affidavit of loss executed by the
holder. The conversion of such Shares hereunder shall be deemed effective as of the date of surrender of
such Series A Preferred Stock certificate or certificates or delivery of such affidavit of loss executed by
the holder. Upon the reccipt by the Corporation of a written election and the surrender of such certificate(s)
and ipanying ials, the Corporation shall as promptly as practicable (but in any event within
ten (10) Business Days thereafter) deliver to the relevant holder (8) a certificate in such holder's name (or
the name of such holder's designee as stated in the written election) for the number of shares of Common
Stock to which such holder shall be entitled upon ion of the applicable Shares as calculated
pursuant o Section 8. 1(a) and, if applicable (b) a centificate in such holder's (or the name of such holder's
designee as stated in the written election) for the number of Shares of Series A Preferred Stock (including
any fractional share) represented by the certificate or certificates delivered 1o the Corporation for

ion but otherwise not elected o b d pursuant to the written election. All shares of capital
stock issued hereunder by the Corporation shall be duly and validly issued, fully paid, and nonassessable,
free and clear of all taxes, liens, charges, and encumbrances with respect 10 the issuance thereof,

(b) Procedures for Mandatory Conversion. To effect a mandatory conversion of Shares of Serles
A Preferred Stock as provided in Section 8.1(b) , not less than thirty (30) days prior to the Series A
Mandatory C ion Date, the Cq ion shall send to each holder of Shares of Series A Preferred
Stock written notice thereof (the “Serfes A Mandatory Conversion Notice"), which shall state:

(1) the number of Shares of Series A Preferred Stock outstanding, the number of Shares
of Serles A Preferred Stock that the Corporation shall convert in the aggregate, and the number
of Shares of Series A Preferred Stock held by the holder that the Corporation shall convert on
the Series A Mandatory Conversion Date specified in the Series A Redemption Notice;

(i) the date of the cmvcn;iun (the applicable date, the “Serkes A Mandatory
Converslon Date”) and the Conversion Price per share i effect; and

(iii) the manner and place designated for surrender by the holder to the Corporation of
his, her or its centificate or certificates Tepresenting the Shares of Series A Preferred Stock to be
converted, or, in the event a certificate or certificates are lost, stolen or missing, the manner and
place of delivering an affidavit of loss with respect thereto.

Upon receipt of such Series A Mandatory Conversion Notice, each holder shall surrender to the
Corporation the certificate or centificates representing the Shares being converted, in the manner and
place designated in the Series A Mandatory Conversion Notice, duly assigned, or endorsed for transfer
lo the Corporation (or accompanied by duly executed stock powers relating thereto) or, in the cvent the
certificato or certificates are lost, stolen, or missing, an affidavit of loss executed by the holder, in the
manner and place designated in the Series A Mandsatory Conversion Notice. Upon the surrender of such
certificate(s) and panying materials, the C ion shall as promptly as practicable (but in any
event within ten (10) Business Days thereafter) deliver to the relevant holder a certificate in such holder's
name (or the name of such holder's designee as stated in the written election) for the aumber of shares
of Common Stock to which sueh holder shall be entitled upon conversion of the applicable Shares, All
shares of Common Stock issued hereunder by the Corporation shall be duly and validly issued, fully
paid, and nonassessable, free and clear of all taxes, liens, charges, and encumbrances with respect to the
issuance thereof.

(c) Effect of Conversion. All Shares of Series A Preferred Stock converted as provided in this
Section 8.1 shall no longer be deemed outstanding es of the effective time of the applicable conversion




and all rights with respect to such Sh; shall i diatel d i of such time (inchudi

without limitation, any right of redemption pursuant to Sectlon 7), other then the right of the holder w
receive shares of Common Stock and payment in lieu of any fraction of a Share as provided in Section
8.5 in exchange therefor,

8.3 Restricted Securitics. The issuance of any shares of Common Stock upon conversion of Shares of
Series A Preferred Stock will not have been registered under the Securities Act, and such shares of Common
Stock will be “restricted securities” as defined in Rule 144 under the Sccurities Act (“Rule 144"). The
certificate(s) representing any shares of Common Stock issued upon conversion of Shares of Series A Preferred
Stock that are not eligible for immediate resale without restriction pursuant to the registration exemption afforded
by Rule 144 at the time they are issued shall bear a restrictive legend in substantially the following form (and a
stop-transfer order may be placed against transfer of such certificates or other instruments);

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), OR ANY STATE SECURITIES LAWS, AND NEITHER SUCH
SECURITIES NOR ANY INTEREST THEREIN MAY BE OFFERED, SOLD, PLEDGED,
ASSIGNED OR OTHERWISE TRANSFERRED UNLESS (1) A REGISTRATION
STATEMENT WITH RESPECT THERETO IS EFFECTIVE UNDER THE SECURITIES
ACT AND ANY APPLICABLE STATE SECURITIES LAWS, OR (2) AN EXEMPTION
FROM SUCH REGISTRATION EXISTS AND THE COMPANY RECEIVES AN
OPINION OF COUNSEL TO THE HOLDER OF SUCH SECURITIES, WHICH
COUNSEL AND OPINION ARE SATISFACTORY TO THE COMPANY, THAT SUCH
SECURITIES MAY BE OFFERED, SOLD, PLEDGED, ASSIGNED OR TRANSFERRED
IN THE MANNER CONTEMPLATED WITHOUT AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR APPLICABLE STATE
SECURITIES LAWS. HEDGING TRANSACTIONS INVOLVING THESE SECURITIES
MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE SECURITIES
ACT.

8.4 Reservation of Stock. The Corporation shall at all times when any Shares of Series A Preferred Stock
s outstanding reserve and keep available out of its authorized but unissued shares of capital stock, solely for the
purpose of issuance upon the conversion of the Series A Preferred Stock, such number of sheres of Common
Stock Issuable upon the conversion of all outstanding Series A Preferred Stock pursuant to this Section 8, taking
into account any adjustment to such number of shares so issuable in accordance with Section 8.7 hercof, The
Corporation shall take all such zetions as may be necessary 10 assure that all such shares of Common Stock may

be so issued without violation of any law or g lation or any requirements of any
securities exchange upon which shares of Common Stock may be listed (except for official notice of issuance
which shall be & i d

livered by the Corporation upon each such issuance). The Corporation shall not
close its books against the transfer of any of ils capital stock in any manner which would prevent the timely
conversion of the Shares of Series A Preferred Stock.

8.5 No Charge or Payment; No Fractional Shares of Commen Stock. The issuance of centificates for
shares of Common Stock upon conversion of Shares of Series A Preferred Stock pursuant to Section 8.1 shall be:
made without payment of additional consideration by, or other charge, cost, or tax to, the holder in respect thereof.
No fractional interest in a share of Common Stock shall be issued on redemption of any Shares of Series A
Preferred Stock in accordance with Section 7 or conversion of any Shares of Series A Preferred Stock in
accordance with Section 8, In lieu of delivering fractional shares, the Corporation shall pay in cash an amount
equal to the product of (i) such fractional share that would otherwise be issuable multiplied by (ii) the Fair Market
Value of a share of Common Stock,

8.6 Termination of Conversion Rights. In the event of a Series A Redemption Notice relaling to a
redemption of any Shares of Serics A Preferred Stock pursuant to Section 7, the conversion rights described
herein of the Shares desj d for redemption shall terminate at the close of business on the applicable Series




A Conversion Election Date, unless the Series A Redemption Price is not fully paid on such redemption date, in
which case lhe:canvmion rights for such Shares shall continue until such price is paid in full.

8.7 Adjustments to Conversion Price.

(a) Adjustmen 201 0 g jend, “ombination of Common
Stock. If the Corporation shall, at any time or from time to time after the Date of Issuance, (i) pay a
dividend or make any other distribution upon the Commen Stock or any other capital stock of the
Corparation payable in shares of Common Stock or in Options or Convertible Securities, or (ii) subdivide

pon Dividend, Subdivision, of

(by any stock split, itali or otherwise) its ding shares of Common Stock into a greater
number of shares, the Conversion Price in effect immediately prior to any such dividend, distribution, or
subdivision shall be proportionately reduced. If the Corporation at any time combi (b bi

Y 8
reverse stock split, or otherwisc) its outstanding shares of Common Stock into a smaller number of shares,
the Conversion Price in effect immediately prior to such combination shall be propartionately increased.
Any adjustment under this Section 8.7(a) shell become effective at the close of business on the date the
dividend, subdivision, or combination becomes effective.

® A

anization

1t I3i ares _upon Reg on,
Reclessification, Consolidation, or Merger. [n the event of any (i) capital reorganization of the
Corporation, (ii) reclassification of the stock of the Corporation (other than a change in par value or from
par value to no par value or from no par value to par value or a3 a result of a stock dividend or subdivision,
split-up or combination of shares), (iii) lidation or merger of the Corporation with or into another
Persan, (iv) sale of all or substantially all of the Corporation's assets to another Person or(v) other similar
transaction (other than any such wansaction covered by Section 8.7(a)), in each case which entitles the
holders of Common Stock to receive (gither directly or 'upon subsequent liquidation) stock, securities, or
assets with respect to or in exchange for Common Stock, each Share of Series A Preferred Stock shall,
i diately after such rcorganization, reclassification, consolidation, merger, sale, or similar transaction,
remain outstanding and shall thercafier, in lieu of or in addition to (as the case may be) the number of
Conversion Shares then convertible for such Share, be exercisable for the kind and number of shares of
stock or other securities or assets of the Corporation or of the successor Persan resulting from such
wransaction to which such Sharc would have been entitled upon such reorganization, reclassification,
consolidation, merger, szle, or similar transaction if the Share had been converted in full immediately

prior to the time of such reorganization, reclassification, merger, sale, or similar
and acquired the applicable number of Conversion Shares then issusble hereunder as & result of such
conversion (without taking into account any limitations or restrictions on the ibility of such Share,

ifany); and, in such case, appropriate adjustment shall be made with respect to such holder’s rights under
this Certificate of Designation to insure that the provisions of this Section 8 hereof shall thereafter be
applicable, as nearly as possible, 1o the Series A Preferred Stock in relation to any shares of stock,
securities, or assets th qui upon ion of Series A Preferred Stock (including, in the
case of any consolidation, merger, salc, or similar transaction in which the successor or purchasing Person
is other than the Corporation, an i di ju in the C ion Price to the value per share for
the Common Stock reflected by the terms of such consolidation, merger, sale, or similar transaction, and
a ding i di ji to the number of C: ion Shares acqui upon i
of the Series A Preferred Stock without regard to any limitations or restrictions on , if the value
so reflected is less than the Conversion Price in cffect immediately prior to such consolidation, merger,
sale, or similar transaction). The provisions of this Section 8.7(b) shall similarly epply to successive
izations, reclassifications, lidations, mergers, sales, or similar transactions. The Corporation
shall not effect any such izati Tassificati i merger, sale, or similar
transaction unless, prior to the ion thereof, the Person (if other than the Corporation)
resulting from such ization, reclassification, lid: merger, sale, or similar transaction,
shall assume, by written instrument substantially similar in form and substance to this Certificate of
Designation, the obligation to deliver to the holders of Series A Preferred Stock such shares of stock,
securities, or assets which, in accordance with the foregoing provisions, such holders shail be entitled to
receive upon conversion of the Series A Preferred Stock, Notwithstanding enything to the contrary
contained herein, with respect to any event or other d by the provisions
of this Section 8.7(b), each holder of Shares of Series A Preferred Stock shall have the right to elect prior




to the ion of such event or ion, 10 give effect to the provisions of Section 7.1 or Section
8 hereunder, instead of giving effect to the provisions contained in this Section 8.7(b) with respect to such
holder's Series A Preferred Stock.

(¢) Centain Events. I any event of the type contemplated by the provisions of this Section §.5
but not expressly provided for by such provisions (including, without limitation, the granting of stock
appreciation rights, phantom stock rights, or other rights with equity features) occurs, then the Board shall
make an appropriate adjustment in the Conversion Price and the number of Conversion Shares issuable
upon conversion of Shares of Series A Preferred Stock 3o as to protect the rights of the holder of such
Shares in a manner consistent with the provisions of this Section 8; provided, that no such adjustment
pursuant to this Section 8.5 shall increase the Conversion Price or decrease the number of Conversion
Shares issuable as otherwise determined pursuant to this Section 8.

() Certificate as to Adjusiment.

(i) As promptly as bly icable following any adj of the C
Price, but in any event not later then ten (10) Business Days thereaficr, the Corporation shall
furnish to each holder of record of Series A Preferred Stock at the address specified for such
holder in the books and records of the Corporation (or at such other address as may be provided.
to the Corporation in writing by such holder) a centificate of an executive officer sctting forth in
reasonable detail such adjustment and the facts upon which it is based and cetifying the
calculation thereof.

{ii) As promptly as reasonably practicable following the receipt by the Corporation of
a written request by any holder of Series A Preferred Stock, but in any event not later than ten
(10) Business Days thereafter, the Corporation shall fumnish to such holder a certificate of an
executive officer certifying the Conversion Price then in effect and the number of Conversion
Shares or the amount, if any, of other shares of stock, securities, cr assets then issusble to such
holder upon conversion of the Shares of Series A Preferred Stock held by such halder,

(¢) Notices. In the event:

(i) that the Corporation shall take a record of the holders of its Common Stock (or other
capital stock or securiti¢s at the time issuable upon conversion of the Series A Preferred Stock)
for the purpose of entitling or enabling them to receive any dividend or other distribution, to
vote at a meeting (or by written consent), o receive any right to subscribe for or purchase any
shares of capital stock of any class or any other sccurities, or o receive any other security; or

(ii) of any capital ganization of the Corporation, any ification of the
Commaon Stock of the Corporation, any consolidation or merger of the Corporation with or into

another Person, or salt of all or substantially all of the Corporation’s assets to another Petson;
or

{iii) of the voluntary or invol ry dissoluti iquidation, or winding-up of the
Corporation;

then, and in each such case, the Corporation shall send or canse to be sent to each holder
of record of Series A Preferred Stock at the address specified for such holder in the books and records of
the Corporation (or at such other address as may be provided to the Corporation in writing by such holder)
et least five (5) Business Days prior to the applicabl d date or the applicable expected effective date,
as the case may be, for the event, a written notice specifying, as the casc may be, (A) the record date for
such dividend, distribution, meeting or consent, or other right or action, and a description of such dividend,
distribution, o other right or action to be taken at such meeting or by written consent, or (B) the effective
date on which such ization, reclassificati lidation, merger, sale, dissolution, liquidati
or winding-up is proposed to take place, and the date, if any is to be fixed, as of which the books of the
Carporation shall close or a record shall be taken with Tespect to which the holders of record of Common




Stack (or such other capital stock or securities at the time issuable upon conversion of the Series A
Preferred Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stock
or securities) for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, sale, dissolution, liquidation, or winding-up, and the amount per share and
cheracter of such exchange applicable to the Series A Preferred Stock and the Conversion Sheres.

9. Reissuance of Series A Preferred Stock. Any Shares of Series A Preferred Stock redeemed, converted, or
otherwise acquired by the Corporation or any Subsidiary shall be cancelled and retired as authorized and issued shares
of capital stock of the Corporation and no such Shares shall thereafter be reissued, sold, or transferred,

10. Motices. Except as otherwise provided herein, all notices, requests, conscnts, claims, demands, waivers, and
other communications hereunder shall be in writing and shall be deemed to have been given: (a) when delivered by
hand (with written confirmation of receipt); (b) when received by the add if sent by a nationall ized
overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of & PDF d (with
of transmission) if sent during normal business hours of the recipient, and on the next Business Day if sent after normal
business hours of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, retum
receipt requested, postage prepaid. Such communications must be sent (2) to the Corporation, at its principal executive
offices and (b) to any stockholder, at such holder's address at it appears in the stock records of the Corporation (or at
such other address for a stockhalder as shall be specified in a notice given in accordance with this Section 10).

11. Amendment and Wajver. No provision of this Certificate of Designation may be amended, modified, or
waived except by an instrument in writing exccuted by the Corporation and a Supermajority Interest, and any such
written amendment, modification, or waiver will be binding upon the Corporation and each holder of Series A
Preferred Stock; provided, that o such action shall change or waive (8) the definition of Liquidation Value or
Conversion Price, or (b) this Section 11, without the prior writlen consent of each holder of outstanding Shares of
Series A Preferred Stock.™ :

e

IN WITNESS WHEREOF, this Certificate of Designation is executed on behalf of the Corporation by its Interim
Chief Financial Officer this 5th day of November 2020,

DOCUMENT SECURITY SYSTEMS, INC.

By: /s/ Tedd D. Macko

Todd D. Macko
Interim Chicf Financial Officer
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CERTIFICATE OF MERGER
OF

DSS, INC.

INTO

DOCUMENT SECURITY SYSTEMS, INC.

Under Section 905 of the
Business Corporation Law of the State of New York

The undersigned hereby as follows:

1. The name and state of incorporation of each of the constituent corporations named herein
(each, a “Constituent Corporation™) are as follows:

a. Document Security Systerns, Inc., a New York corporation, originally formed as
Thoroughbreds, U.S.A., Inc., and subsequently renamed New Sky
Communications, Inc. (“Parcnt™); and

b. DSS, Inc., a New York corporation and a wholly-owned subsidiary of Parent
(“Sub™).

2. Asto each Constituent Corporation, the designation and number of outstanding shares of
each class are as follows:

Number of
Name of Corporation Designation Outstanding Shares
Document Security Common Stock, 79,745,386
Systems, Inc. par value $.02 per share
DSS, Inc. Common Stock, 1,000
par value $0.01 per share

_ 3. Following the merger of Sub into Parent (the “Merger™), Parent will continue as the
surviving corporation (the “Surviving Corporation™), and the separate corporate existence
of Sub will cease. The name of the Surviving Corporation shall be amended in the
Merger to be “DSS, Inc.”

Filled with the NYS Department of State oo 09/17/2021
Filing Number: 210917001600 DOS ID: 919905




4. The dates when the certificates of incorporation of each Constituent Corporation were
filed by the Department of State of the State of New York are as follows:

Name of Corporation Date of Incorporation
Document Security Systems, Inc. May 30, 1984
DSS, Inc. Tuly 9,2020

5. The Plan of Merger was authorized by the board of directors of Parent in accordance with
Section 905 of the Business Corporation Law of the State of New York.

6. The effective date of the Merger will be September 30, 2021.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Merger as of
the date first written above.

DOCUMENT SECURITY SYSTEMS, INC.

oA g A

NamerFrank D. Heuszel =
Title: Chief Executive Officer

Filed with the NYS Department of State on 09/17/2021
Filing Number: 210917001600 DOS ID: 919905




CERTIFICATE OF MERGER

DOCUMENT SECURITY SYSTEMS, INC.

Under Section 905 of the
Business Corporation Law of the State of New York

Filed by:

Sichenzia Ross Ference LLP
1185 Avenue of the Americas, 315t Floor
New York, NY 10036

Filed with the NY'S Department of State on 03/17/2021
Filing Number: 210917001600 DOS ID: 919905




CT07 New York State

Department of State
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oreorrunry. | State Records and UNIFORM COMMERCIAL CODE
Uniform Commercial Code One Commetce Plaza

99 Washington Ave.

Albany, NY 12231.0001
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CERTIFICATE OF CHANGE
OF

DSS, INC.

(faserr Neme uf Dumestic Corparation)

Under Scetion 805-A of the Business Corporation Law

FIRST: The name of the corporation is:
DSS, INC.

If the name of the corporation has been changed, the name under which it was formed is:
TIIOROUGLIBREDS, U.S.A., INC.

SECOND: The certificate of incorporation was filed by the Department of State on:
05/30/1984

THIRD: The change(s) effected hereby are: (Check appropriaie staiemeantéi))

The county location, within this state, in which the office of the corporation is located, is
changed to: New York County

E The address to which the Secretary of State shall forward copics of process accepted on
behalf of the corporation is changed to read in its entirety as follows:

¢/o C T Comporation System, 28 Liberty Street, New York, N.Y. 10005

The corporation hereby: (Check auei
Designates C T Corporation System
as its registered agent upon whom process against the corporation may be served.

The street address of the registered agent is:

28 Liberly Street, New York, N.Y. 10005

D Changes the designation ol its registered agent to:

The street address of the registered agent is:

Fiisdwitre NYS oo TWOZ0ZT
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D Changes the address of its registered agent to:

D Revokes the authority of its registered agent.

FOURTH: The change was authorized by the board of directors.

(Siguetury) (Numte of Signer)

Assistant Sccretary

(Title of Signer)

CERTIFICATE OF CHANGE
OF

DSS, INC.

(lussert Nene of Demesiic Corporation)
Under Section 805-A of the Business Corporation Law
Filer's Name and Mailing Address:
TJ Leonardo
Name
Document Security Systems, Tnc.
Campany, if Applicble
200 CANAL VIEW BLVD STE 104
Mailing Address
ROCHESTER, NY 14623-2850
City, State and Zip Cude

NOTES:

1. The name of the corporation and its date of ) provided on this certificaie must exacily match the records of the

Department of State. This information should be verified on the Department of State's website at www,

2. This form was prepared by the New York State
own form or wse forms available at legal statior lores.

3. The Dep of State ds that all d s be prepared under the guidance of an attomey.

4. The certificate must be submitted with a $30 filing fec.

artment of State. You are not required to use this form. an may drafl your

For Office Use Only
DRAWDOWN
CST REF: 13778095LP

Filed with the NYS Department of State on 10/06/2021
DOS-1556 (Rev. 0¥17) Filing Number: 211006003083 DOS ID: 919905
Y008 ~ /1472019 Weliers Khewer Oaline
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Biennial Statement
AT Depanment of Stake
Divivim ot Corporations, State Revords &

1 nfom Comumercial Code

BUSINESS NAME: DSS, INC.
FILING PERIOD: 5/1/2022 12:00:00 AM

Part 1 - Chief Executive Officer's Name and Business Address

Mame

FRANK D. HEUSZEL

Iddress Line 1

275 WIREGRASS PARKWAY

Wddress Line 2

City tate ip Code
WEST HENRIETTA Y 14608

Part 2 - Street Address of Principal Executive Office (A Post Office Box cannot be used)

Corporation Name
iddress Line 1

275 WIREGRASS PARKWAY
ddress Line 2

Elly Elme ip Code
EST HENRIETTA Y 14608

Part 3 - ‘Service of Process Address (Address must be within the United States or its territories)

Eame

T CORPORATION SYSTEM
ddress Line 1

LIBERTY STREET

Elme ip Code
Y 10005

Signer Information

1 affirm that the statements contained herein are true o the best of my knowledge, that [ am
authorized to sign this Bicnnial Statement and that my signature typed below constitutes my
electronic signature.

Electronic Signature
NATALIE PICKENS
Capacity of Signer
AWUTHORIZED PERSON

Filed with the NYS Department of State on 05/12/2022
Filing Number: 220512002221 DOS ID: 919905




CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
DSS, INC.
UNDERSECTION 805 OF THE BUSINESS CORPORATION LAW

The undersigned. being the Chief Exceutize Ufficer of DSS, luc. (the “Corporation”). a corporation erganized and
existing under Business Comaration Lo o the State of New York (the “NYBCL), herchy cenifics as follows,
pursint to 305 of the NYBCL:

FIRST  The nuwe of the Corpocation is DSS. Ine. The nume under which the Corporation was furmed was
Thoroughbeeds, US.A.. lnc

SECOND The Cenificate of hicrporation of the Corporation (as amended. supplemented or restotel,
the *Certficate of hcorporation™) wos originally filed on May 30, 1984,

THIRD  The Certiticate of ncorpuration is hereby amended as follows:

The Comporation i curreatly authoried i soue 200046868 shares. with a par value of $0.02, consisting of
200,000,000 shares of Common Stock. with 4 par value ol'$0.02, and 46,868 shares of Series A Convertible Preferred
Stock, with u par value of $0.02, The snirdment eflcied by this Contificate of Amendment is to sdd 100,000,000
shares of Common Stock. with a par value of $0.02 l\'s‘nh'lﬂlg ina wial of 500,046,368 shares, with a par value of
$0.02, camsisting of 500,000,000 shares of Cammon Stock, with a par value of 80,02, and 46,868 shares of Series A
Convertible Prefemed Stock, wilh a par value of $0.02, The introductory poragruph of articke FOURTH of the
Cenificate of Incomorati the Lo poration’s stted capital is amended to read in its entirely as follows:

nelan

“FOURTH: The Corperation is authesized w issue 500,046,868 shares, with a par value of $0.02. consisting of
560,000,000 shares of Comman Stack, with « jun value of $0.02, and 46,865 shares of Series A Canvertible Preforred
Stock, with a par value of S0.02 "

FOURTI The certificate of smemmlimens sas authorizasd by the board of directors followed by & vote of the hokers
of the requined outstanding sharcs entitled 1o vose thercon at amweting of sharcholders.

ISIGNATURE PAGE FOLLOIFS]

Filed with the NYS Department of State on 05/27/2022
Filing Number: 220602002468 DOS ID; 919905




IN WITNESS WHEREOF, this Centificale of Amendment is exscuted on behalf of the Corporation by its Chiel
Executive Officer this 26 day of May, 207

Filed with the NYS Department of State on 05/27/2022
Filing Number: 220602042468 DOS ID: 919905




CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
DSS, INC.

UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW

Filed By:
Sichenzin Ross Ference LLP
1185 Avenug of the Americas, 31st Floor
New York, NY 10036

Filed with the NYS Department of State on 05/27/2022
Filing Number: 220602002468 DOS ID: 919905




Exhibit 3.2

FIFTH AMENDED AND RESTATED BY-LAWS
OF
DOCUMENT SECURITY SYSTEMS, INC.

(A New York Corporation)
ARTICLE 1 - CORPORATE OFFICES

(1.1) Location. The principal office of the Corporation shall be located at:
200 Canal View Boulevard Suite 300
Rochester, New York 14623

(1.2) Change of Location. The Board of Directors (the “Board”) of Document Security Systems, Inc. (the “Corporation”) may relocate the
principal office of the Corporation, to a location within or without the state of incorporation, as the Board may designate, by resolution adopted by the
affirmative vote of a majority of the entire Board. As used in these Fifth Amended and Restated By-Laws of the Corporation (the “By-Laws”), the term
“entire Board” means the total authorized number of directors which the Corporation would have if there were no vacancies.

(1.3) Other Offices. In addition to its principal office, the Corporation may establish and maintain such other offices, either within or without the
state of incorporation, as the Board may designate, by resolution adopted by the affirmative vote of a majority of the entire Board.

ARTICLE 2 - BOARD OF DIRECTORS

(2.1) Number. The number of directors of the Corporation shall be fixed from time to time by action of the shareholders or by resolution adopted
by the affirmative vote of a majority of the entire Board; provided that such number of directors shall not be less than three nor more than eleven, unless
and until otherwise determined by vote of a majority of the entire Board; and provided further that no decrease in the number of directors shall shorten the
term of any incumbent director.

(2.2) Election of Directors.

(@) Except as may otherwise be provided herein or in the Corporation’s Certificate of Incorporation, as amended (such Certificate of
Incorporation, and any amendments thereof, hereinafter collectively referred to as the “Certificate”), the members of the Board, who need not be
shareholders of the Corporation, shall each be elected by receiving a majority of the votes cast by the holders of shares of such class entitled to vote
generally in the election of directors at each succeeding annual meeting of the shareholders of the Corporation (a “Majority Vote”); provided, however,
that in the event of a “Contested Election,” directors shall be elected by a plurality vote. For this purpose, a “Contested Election” means an election in
which nominees for election are to be voted on who have not been recommended for election by the Board or the Nominating and Corporate Governance
Committee thereof or as to which the number of nominees for election at the meeting exceeds the number of directors to be elected at such meeting.

(b) The Board shall only nominate for election or re-election to the Board and shall only fill director vacancies and elect persons to new
directorships candidates who agree to tender, before they are nominated for election or re-election as directors, irrevocable resignations that will be
effective upon (i) the failure to receive a Majority Vote at the next meeting at which they stand for election or re-election (unless there is a Contested
Election at such meeting) and (ii) the Board’s acceptance of such resignation. If a director nominee fails to receive the required vote for election or re-
election, the Nominating and Corporate Governance Committee of the Board will act on an expedited basis to recommend whether the Board should
accept the director’s resignation and will submit such recommendation for prompt consideration by the Board. Pending such final determination by the
Board as to whether to accept such resignation, the director shall have no right to participate in such determination except and solely to the extent (if any)
specifically required by the Board or the Nominating and Corporate Governance Committee thereof (as applicable).

(2.3) Term of Office. A director shall hold office until the next year's annual meeting and until his or her successor has been elected and
qualified, subject, however, to such director’s earlier death, resignation, retirement, disqualification or removal.

(2.4) Duties and Powers. The Board shall be responsible for the control and management of the affairs, property and interests of the
Corporation, and may exercise all powers of the Corporation, except as are in the Certificate or by statute expressly conferred upon or reserved to the
shareholders.

(2.5) Qualification. No person shall serve as a director unless such person is at least twenty-one years of age.

(2.6) Notices. Upon taking office, each director shall file with the Secretary a written designation of the address that the director desires to be
used for the purpose of giving notices to him. Until the director shall have effectively done so, he shall be deemed to have designated either the principal
office of the Corporation or any other address that the sender of the notice could reasonably believe to be an appropriate address. Any designated
address may be re-designated by similar filing with the Secretary. The Secretary shall give each of the other directors prompt notice of every designation
or re-designation filed. The designation or re-designation shall be effective three business days after the Secretary’s action or upon earlier receipt. Any
notice to a director shall be valid if sent to either (a) the director’'s designated address or (b) any other address used in good faith unless it be shown that
prejudice resulted from use of such other address. All notices must be in writing. Any notice may be delivered by hand or sent by telecommunications
device, by e-mail, by regular mail, by overnight courier, or by similar means.

(2.7) Resignation. A director may resign at any time by giving notice to each of the other directors or to the Corporation. Unless otherwise
specified, the notice shall be effective immediately and acceptance shall not be necessary to make it effective. A director need not assign cause for
resigning.

(2.8) Newly Created Directorships; Vacancies . Newly created directorships resulting from an increase in the number of directors and any
vacancies on the Board resulting from death, resignation, retirement, disqualification, removal or other reason may be filled solely by a majority vote of
the remaining directors then in office, even if less than a quorum, or by a sole remaining director, and any director so chosen shall hold office for the
remainder of the full term of the departed director and until his or her successor has been elected and qualified, subject, however, to such director's
earlier death, resignation, retirement, disqualification or removal.



(2.9) Removal. (i) Any director, or the entire Board, may be removed by the shareholders from office at any time prior to the expiration of his or
their respective terms of office, but only for cause, and only by the affirmative vote of the holders of record of outstanding shares representing a majority
of the voting power of all the outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, and (ii) any
director may be removed from office by the affirmative vote of a majority of the entire Board, at any time prior to the expiration of his term of office, but
only for cause.

(2.10) Rights of Preferred Shareholders. Notwithstanding any other provision of this Section 2, and except as otherwise required by law,
whenever the holders of one or more series of Preferred Stock shall have the right, voting separately by class or series, to elect one or more directors, the
term of office, the filling of vacancies, the removal from office and other features of such directorships shall be governed by the terms of such series of
Preferred Stock.

ARTICLE 3 -BOARD MEETINGS:; PROCEDURES; COMPENSATION; COMMITTEES

(3.1) Reqular Meetings. A regular meeting of the Board shall be held immediately after the annual meeting of shareholders. The Board may
provide for other regular meetings. Notice need not be given of any regular meeting.

(3.2) Special Meetings. The Chairman, the lead independent director or the Chief Executive Officer, or any two directors together, may call a
special meeting. The special meeting notice does not have to specify the business to be transacted. Special meetings of the Board shall be held upon
notice to the directors not less than twenty-four (24) hours before the meeting.

(3.3) Adjourned Meetings. Whether or not a quorum is present, a majority of the directors present may adjourn any meeting to such time and
place as they shall decide. Notice of any adjourned meeting need not be given at any adjourned meeting, whether adjourned once or more, and any
business may be transacted that might have been transacted at the meeting of which there is an adjournment. Additional business may also be
transacted if proper notice shall have been given.

(3.4) Chairman; Lead Independent Director.

(a) At all meetings of the Board, the Chairman of the Board, if any and if present, shall preside and, if there shall be no Chairman, or he shall be
absent, then the lead independent director, if any and if present, shall preside, and in his absence, a chairman chosen by the directors then present shall
preside.

(b) The Board shall select a lead independent director if at any time the Chairman shall be an executive officer of the Corporation or for any other
reason shall not be an independent director. The lead independent director shall (i) preside at all meetings of the Board at which the Chairman of the
Board is not present, at all meetings of the independent directors and at all executive sessions of the independent directors, (ii) have a reasonable
opportunity to review and comment on Board meeting agendas, (iii) serve as a liaison between the Chairman of the Board and the other members of the
Board, (iv) have the authority to call special meetings of the Board and of the independent directors, and (v) perform such other duties as the Board may
from time to time delegate.

(3.5) Quorum and Adjournments.

(a) At all meetings of the Board, the presence of a majority of the entire Board shall be necessary and sufficient to constitute a quorum for the
transaction of business, except as otherwise provided by law, by the Certificate, or by these By-Laws.

(b) A majority of the directors present at the time and place of any regular or special meeting, although less than a quorum, may adjourn the
same from time to time without notice, until a quorum shall be present.

(3.6) Manner of Acting.

(a) At all meetings of the Board, or any committee thereof, each director present shall have one vote, irrespective of the number of shares of the
Corporation’s capital stock, if any, he may hold.

(b) Except as otherwise provided by statute, by the Certificate, or by these By-Laws, the action of a majority of the directors present at any
meeting at which a quorum is present shall be the act of the Board. Any action authorized, in writing, by all of the directors entitled to vote thereon and
filed with the minutes of the Corporation shall be the act of the Board with the same force and effect as if the same had been passed by unanimous vote
at a duly called meeting of the Board.

(c) Where appropriate communication facilities are reasonably available, any or all directors shall have the right to participate in any Board
meeting, or committee meeting, by means of a conference telephone or any means of communication by which all persons participating in the meeting
are able to hear each other, and such participation shall constitute presence in person at any such meeting.

(3.7) Compensation. The Board is authorized to make provision for reasonable compensation to its members for their services as directors and
to fix the basis and conditions upon which this compensation shall be paid. Any director may also serve the Corporation in any other capacity and receive
compensation therefor in any form.

(3.8) Contracts.

(a) No contract or other transaction between this Corporation and any other corporation or entity shall be impaired, affected or invalidated nor
shall any director be liable in any way by reason of the fact that any one or more of the directors of this Corporation is or are interested in, or is a director
or officer, or are directors or officers of such other corporation or other entity, provided that such material facts are disclosed or made known to the Board.

(b) Any director, personally and individually, may be a party to or may be interested in any contract or transaction of this Corporation, and no
director shall be liable in any way by reason of such interest, provided that the fact of such interest be disclosed or made known to the Board, and
provided that the Board shall authorize, approve or ratify such contract or transaction by the vote (not counting the vote of any such interested director) of
a majority of a quorum, notwithstanding the presence of any such director at the meeting at which such action is taken. Such interested director or
directors may be counted in determining the presence of a quorum at such meeting. This Section 3.8 shall not be construed to impair or invalidate or in
any way affect any contract or other transaction which would otherwise be valid under the law (common, statutory or otherwise) applicable thereto.

(3.9) Committees. The Board, by resolution adopted by a majority of the entire Board, may from time to time designate from among its members
an executive, audit, nominating, corporate governance or compensation committee and such other committees, and alternate members thereof, as they



deem desirable, each consisting of three or more directors (or such lesser number as is permitted by the rules of the stock exchange or over-the-counter
market on which the Corporation’s stock is then traded), with such powers and authority (to the extent permitted by law) as may be provided in such
resolution. Each such committee shall serve at the pleasure of the Board. At all meetings of a committee, the presence of a majority of the members of
the committee shall be necessary to constitute a quorum for the transaction of business, except as otherwise provided by said resolution or by these By-
Laws. Participation of any one or more members of the committee by means of a conference telephone or similar communications equipment allowing all
persons participating in the meeting to hear each other at the same time, shall constitute presence in person at any such meeting. Any action authorized
in writing by all of the members of a committee entitled to vote thereon and filed with the minutes of the committee shall be the act of the committee with
the same force and effect as if the same had been passed by unanimous vote at a duly called meeting of the committee.

(3.10) Requlations. The Board may adopt rules and regulations not inconsistent with law, the Certificate or these By-Laws, for the conduct of its
meetings and the management of all aspects of the affairs of the Corporation.

(3.11) Reliance on Books and Records. A member of the Board or of any committee thereof designated by the Board as provided in these By-
Laws, shall, in the performance of his duties, be fully protected in relying in good faith upon the books of account or reports made to the Corporation by
any of its officers, or by an independent certified public accountant or by an appraiser selected with reasonable care by the Board or by any such
committee, or in relying in good faith upon other records of the Corporation.

ARTICLE 4 - SHARES AND CERTIFICATES

(4.1) Form of Certificates. Certificates representing shares of capital stock of the Corporation shall be in the form determined by the Board. All
certificates issued shall be consecutively numbered or otherwise appropriately identified.

(4.2) Share Transfer Ledger. There shall be kept a share transfer ledger in which shall be entered full and accurate records including the
names and addresses of all shareholders, the number of shares issued to each shareholder and the dates of issuance. All transfers of shares shall be
promptly reflected in the share transfer ledger. Unless otherwise directed by the Board, the share transfer ledger shall be kept at the principal office of the
Corporation and any shareholder of the Corporation is entitled to inspect such list under the Business Corporation Law of New York.

(4.3) Transfer of Shares. Upon (a) receipt of the certificate representing the shares to be transferred, either duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, (b) payment of any required transfer taxes, and (c) payment of any reasonable charge
the Board may have established, the surrendered certificate shall be canceled and a new certificate or certificates shall be issued to the person(s) entitled
to it.

(4.4) Replacement Certificates. Replacement certificates will be issued at the request of the shareholder upon payment of any reasonable
charge the Board may have established. In case of a lost, mislaid, destroyed or mutilated certificate, proof of the facts, by affidavit or otherwise, may also
be required, as may be a bond or other proper indemnification for the Corporation and its agents.

(4.5) Record Owner to be Treated as Owner. Unless otherwise directed by a court of competent jurisdiction, the Corporation shall treat the
holder of record of any share as the holder in fact and accordingly shall not recognize any equitable or other claim to or interest in the shares on the part
of any other persons, whether or not it shall have express or other notice of it.

ARTICLE 5 - SHAREHOLDER MEETINGS

(5.1) Annual Meetings. The Corporation shall hold an annual meeting of shareholders no later than one year after the end of its fiscal year.

(5.2) Notice of Meetings. Written notice of each meeting of shareholders, stating the place, date and hour thereof, and, in the case of a special
meeting, specifying the purpose or purposes thereof, shall be given to each shareholder entitled to vote thereat not less than ten (10) days nor more than
sixty (60) days prior to the meeting, except that where the matter to be acted on is a merger or consolidation of the Corporation or a sale, lease or
exchange of all or substantially all of its assets, such notice shall be given not less than twenty (20) days nor more than sixty (60) days prior to such
meeting. If a meeting is adjourned to another time and place, notice need not be given of the adjourned meeting if the time and place thereof was
announced at the meeting at which the adjournment is taken. If the adjournment is for more than thirty (30) days, or if after the adjournment a new record
date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each shareholder of record entitled to vote at the meeting.

(5.3) Special Meetings. A special meeting of the shareholders may be called by any two or more directors, the Chairman or Chief Executive
Officer, or the holders of no less than 10% of all the outstanding shares of the Corporation’s capital stock entitled to vote at the meeting.

(5.4) Adjourned Meetings. Whether or not a quorum is present, a majority in voting power of the shareholders present in person or by proxy
and entitled to vote may adjourn any meeting to a time and place as they shall decide. Notice of any adjourned meeting need not be given. At any
adjourned meeting, whether adjourned once or more, any business may be transacted that might have been transacted at the meeting of which it is an
adjournment. Additional business may also be transacted if proper notice shall have been given.

(5.5) Organization. The Chairman of the Board shall be the chairman of the meeting. The Secretary shall be secretary of the meeting. If the
Chairman is not present, the Chief Executive Officer shall preside at the meeting. If none of such persons are present, then the shareholders shall
choose a chairman of the meeting. If neither the Secretary nor any assistant secretary is present, the chairman of the meeting shall appoint a secretary of
the meeting.

(5.6) Quorum.

(a) Except as otherwise provided herein, or by statute, or in the Certificate, at all meetings of shareholders of the Corporation, the presence at the
commencement of such meetings in person or by proxy of shareholders holding of record thirty-five percent (35%) of the total number of shares of the
Corporation then issued and outstanding and entitled to vote, shall be necessary and sufficient to constitute a quorum for the transaction of any business.
The withdrawal of any shareholder after the commencement of a meeting shall have no effect on the existence of a quorum, after a quorum has been
established at such meeting.

(b) Despite the absence of a quorum at any annual or special meeting of shareholders, the shareholders, by a majority of the votes cast by the
holders of shares entitled to vote thereon, may adjourn the meeting. At any such adjourned meeting at which a quorum is present, any business may be



transacted which might have been transacted at the meeting as originally called if a quorum had been present.

(5.7) Voting.

(a) Except as otherwise provided by the Certificate or in these By-Laws, all elections of directors at any meeting of shareholders shall be
determined by a majority of the votes cast in such election, and any other corporate action to be taken by vote of the shareholders at a meeting of
shareholders shall be authorized by a majority of the votes cast for each proposal by the holders of record of the shares present and entitled to vote
thereon.

(b) Except as otherwise provided by the Certificate, at each meeting of shareholders, each holder of record of capital stock of the Corporation
entitled to vote thereat, shall be entitled to one vote for each share of capital stock registered in his name on the books of the Corporation.

(c) Each shareholder entitled to vote or to express consent or dissent without a meeting, may do so by proxy; provided, however, that the
instrument authorizing such proxy to act shall have been executed in writing by the shareholder himself, or by his attorney-in-fact thereunto duly
authorized in writing. No proxy shall be valid after the expiration of eleven months from the date of its execution, unless the persons executing it shall
have specified therein the length of time it is to continue in force. Such instrument shall be exhibited to the Secretary at the meeting and shall be filed with
the records of the Corporation.

(d) Subject to Section 5.11, any resolution in writing, signed by the holders of outstanding shares having not less than the minimum number of
votes that would be necessary to authorized or take such action at a meeting at which all shares entitled to vote thereon were present and voted, shall be
and constitute action by such shareholders to the effect therein expressed, with the same force and effect as if the same had been duly passed at a duly
called meeting of shareholders and such resolution so signed shall be included in the minutes of the Corporation.

(e) There shall be one or more inspectors at any shareholders meeting, appointed by the Board to act at any such meeting or any adjournment
and make a written report thereof. The Board may appoint an alternate inspector or inspectors to replace any inspector who fails to perform his job in a
satisfactory way. If no alternate inspector has been appointed and the person or persons appointed as inspector is unable to act at a shareholders
meeting, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting.

(f) The date and time of the opening and closing of the polls for each matter upon which the shareholders will vote at a shareholders meeting
shall be announced by the person presiding at the meeting at the beginning of the meeting and, if no such opening and closing date and time is
announced, the polls shall close at the end of the meeting, including any adjournment thereof. No ballots, proxies or consents, not any revocation thereof
or changes thereto shall be accepted by the inspectors after the closing of the polls unless the New York Supreme Court at a special term held within the
judicial district where the Corporation’s office is located upon application by a shareholder of the Corporation, shall determine otherwise.

(5.8) Advance Notice of Business to be Brought Before a Meeting .

(a) At an annual or special meeting of the shareholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before a meeting, nomination of persons for election to the Board must be made in accordance with the procedures set
forth in Section 5.9. To be properly brought before a meeting, business other than nominations of persons for election to the Board must be (i) specified
in the notice of meeting (or any supplement thereto) given by or at the direction of the Board, (ii) otherwise properly brought before the meeting by or at
the direction of the Board or (iii) otherwise properly brought before an annual meeting by a shareholder of record of the Corporation (and, with respect to
any beneficial owner, if different, on whose behalf such business is proposed, only if such beneficial owner was the beneficial owner of shares of the
Corporation) (A) both at the time the notice provided for in this Section 5.8 is delivered to the Secretary of the Corporation and at the time of the meeting,
(B) who is entitled to vote at the meeting, and (C) who otherwise complies with this Section 5.8. Shareholders shall not be permitted to propose business
to be brought before a special meeting of the shareholders, and the only matters that may be brought before a special meeting are the matters specified
in the notice of meeting given by or at the direction of the persons calling the meeting pursuant to Section 5.3. For any proposed business to be properly
brought before an annual meeting by a shareholder pursuant to clause (iii) above of this paragraph, the proposed business must constitute a proper
matter for shareholder action under the Business Corporation Law of New York and the shareholder must have given timely notice thereof in proper
written form to the Secretary of the Corporation and must provide any updates or supplements to such notice at the times and in the forms required by
this Section 5.8. To be timely, a shareholder’s notice of a proposal to be presented at an annual meeting must be received at the Corporation’s principal
executive office addressed to the attention of the Secretary of the Corporation not less than ninety (90) calendar days nor more than one hundred twenty
(120) calendar days in advance of the date of the one- year anniversary of the Corporation’s previous year's annual meeting of shareholders. However, if
no annual meeting was held in the previous year or the date of the annual meeting is more than thirty (30) calendar days before or more than sixty (60)
calendar days after such anniversary date, such notice by the shareholder to be timely must be received by the Secretary of the Corporation not later
than the close of business on the ninetieth (90th) calendar day prior to such annual meeting or, if later, the tenth (10th) calendar day following the day on
which public disclosure (as defined below) of the date of the meeting was first made. In no event shall the public disclosure of an adjournment or
postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a shareholder’'s notice as described
above. A shareholder’s notice to the Secretary of the Corporation shall set forth (i) as to each matter the shareholder proposes to bring before the annual
meeting, a brief description of the business desired to be brought before the annual meeting, the text of the proposal or business (including the text of
any resolutions proposed for consideration and the language of any proposed amendment to the By-Laws of the Corporation), and the reasons for
conducting such business at the annual meeting, and (ii) as to such shareholder, the Shareholder Information (as defined below).

(b) “Shareholder Information” with respect to a shareholder means, collectively, (i) the name and address, as they appear on the Corporation’s
books, of such shareholder and the name and address of the beneficial owner, if any, on whose behalf a proposal of business or action, or nomination for
election of directors, as applicable, is made, (ii) the class, series and number of shares of capital stock of the Corporation which are owned beneficially
and of record by such shareholder and such beneficial owner, (iii) a representation that such shareholder will notify the Corporation in writing of the class
and number of such shares owned beneficially and of record by such shareholder and such beneficial owner as of the record date for the meeting (or
action, as applicable) promptly following the later of the record date or the date notice of the record date is first publicly disclosed, (iv) any option, warrant,
convertible security, stock appreciation right, derivative, swap or similar right with an exercise or conversion privilege or a settlement payment or
mechanism at a price related to any class or series of shares of the Corporation or with a value derived in whole or in part from the value or volatility of
any class or series or shares of the Corporation, whether or not such instrument or right shall convey any voting rights in such shares or shall be subject
to settlement in the underlying class or series of capital stock of the Corporation or otherwise (a “Derivative Instrument”), directly or indirectly owned
beneficially by such shareholder or beneficial owner and any other direct or indirect opportunity of such shareholder or beneficial owner to profit or share
in any profit derived from any increase or decrease in the value of shares of the Corporation and a representation that such shareholder will notify the
Corporation in writing of any such Derivative Instrument or other direct or indirect opportunity to profit or share in any profit in effect as of the record date
for the meeting (or action, as applicable) promptly following the later of the record date or the date notice of the record date is first publicly disclosed, (v)
any proxy, contract, arrangement, understanding or relationship pursuant to which such shareholder or beneficial owner has a right to vote any shares of
any security of the Corporation, (vi) any rights to dividends on the shares of the Corporation owned beneficially by such shareholder or beneficial owner
that are separated or separable from the underlying shares of the Corporation, (vii) any proportionate interest in shares of capital stock of the Corporation
or Derivative Instruments or other direct or indirect opportunity to profit or share in any profit held, directly or indirectly, by a general or limited partnership
in which such shareholder or beneficial owner is a general partner or, directly or indirectly, beneficially owns an interest in a general partner, (viii) any
performance related fees (other than an asset based fee) that such shareholder or beneficial owner is entitled to based on any increase or decrease in
the price or value of shares of any class or series of the Corporation, or any Derivative Instruments or other direct or indirect opportunity to profit or share



in any profit, if any, (ix) a description of any agreement, arrangement or understanding with respect to the proposal of business or action or nomination,
as applicable, between or among such shareholder and such beneficial owner, any of their respective affiliates or associates, and any others acting in
concert with any of the foregoing, and a representation that such shareholder will notify the Corporation in writing of any such agreements, arrangements
or understandings in effect as of the record date for the meeting (or action, as applicable) promptly following the later of the record date or the date notice
of the record date is first publicly disclosed, (x) a description of any material interest of such shareholder and such beneficial owner, if any, on whose
behalf the proposal is made in such business or action, as applicable, and of any material benefit that such shareholder and such beneficial owner, if any,
on whose behalf the proposal is made expects or intends to derive from such business or action, as applicable, (xi) a representation that such
shareholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to
propose such business, or nomination, as applicable, or a representation that such shareholder is a holder of record of stock of the Corporation entitled to
consent to corporate action in writing without a meeting, as applicable, (xii) a representation whether such shareholder or such beneficial owner, if any,
intends or is part of a group which intends (1) to deliver a proxy statement and/or form of proxy (or consent, as applicable) to holders of at least the
percentage of the Corporation’s outstanding capital stock required to approve or adopt the proposal, or elect the nominee, as applicable, and/or (2)
otherwise to solicit proxies (or consents, as applicable) from shareholders in support of such proposal, or nomination, as applicable, and (xiii) any other
information that is required to be provided by such shareholder pursuant to Section 14 of the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder (the “Exchange Act”) (or any successor provision of the Exchange Act or the rules or regulations promulgated
thereunder), in such shareholder’s capacity as a proponent of a shareholder proposal or nomination, as applicable.

(c) A shareholder providing notice of business proposed to be brought before an annual meeting shall further update and supplement such
notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 5.8 shall be true and correct as of
the record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof, and
such update and supplement shall be delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive offices of the
Corporation not later than five (5) business days after the record date for the meeting (in the case of the update and supplement required to be made as
of the record date), and not later than eight (8) business days prior to the date for the meeting or, if practicable, any adjournment or postponement
thereof (or, if not practicable, on the first practicable date prior to the date to which the meeting has been adjourned or postponed) (in the case of the
update and supplement required to be made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof).

(d) Notwithstanding anything in these By-Laws to the contrary, no business shall be conducted at an annual meeting except in accordance with
the procedures set forth in this Section 5.8, and no nominations shall be considered at an annual or special meeting of shareholders except in
accordance with the procedures set forth in Section 5.9 below; provided, however, that the foregoing notice requirements of this Section 5.8 shall be
deemed satisfied by a shareholder with respect to business other than a nomination if the shareholder has notified the Corporation of his, her or its
intention to present a proposal at an annual meeting in compliance with applicable rules and regulations promulgated under the Exchange Act and such
shareholder’s proposal has been included in a proxy statement that has been prepared by the Corporation to solicit proxies for such annual meeting.

(e) Except as otherwise provided by law, the Chairman of the meeting shall, if the facts warrant, determine and declare to the meeting that
business was not properly brought before the meeting in accordance with the provisions of this Section 5.8, and if he or she should so determine, he or
she shall so declare to the meeting and any such business not properly brought before the meeting shall not be transacted. Notwithstanding the
provisions of this Section 5.8, unless otherwise required by law, if the shareholder (or a qualified representative of the shareholder) does not appear at
the annual meeting of shareholders of the Corporation to present proposed business, such proposed business shall not be transacted, notwithstanding
that proxies in respect of such proposed business may have been received by the Corporation. For purposes of this Section 5.8, to be considered a
qualified representative of the shareholder, a person must be a duly authorized officer, manager, partner or trustee of such shareholder or must be
authorized by a writing executed by such shareholder or an electronic transmission delivered by such shareholder to act for such shareholder as proxy at
the meeting of shareholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic
transmission, at the meeting of shareholders.

(f) Notwithstanding the provisions of this Section 5.8 or Section 5.9, a shareholder shall also comply with all applicable requirements of the
Exchange Act with respect to the matters set forth in this Section 5.8 and Section 5.9; provided, however, that any references in these By-Laws to the
Exchange Act are not intended to and shall not limit any requirements applicable to nominations or proposals as to any other business to be considered
pursuant to this Section 5.8 or Section 5.9, and compliance with this Section 5.8 and Section 5.9 shall be the exclusive means for a shareholder to make
nominations or submit other business (other than, as provided in Section 5.8(d) above, matters brought properly under and in compliance with Rule 14a-
8 under the Exchange Act). Nothing in this Section 5.8 shall be deemed to affect any rights of shareholders to request inclusion of proposals in the
Corporation’s proxy statement pursuant to applicable rules and regulations promulgated under the Exchange Act.

(g) For purposes of these By-Laws, (i) “public disclosure” shall mean disclosure in a press release reported by a national news service or in a
document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act and (ii)
the terms “affiliate” and “associate” shall have the respective meanings given to such terms in Rule 12b-2 under the Exchange Act.

(5.9) Advance Notice of Nomination for Election of Directors at a Meeting .

(a) Subject to the rights of holders of any Preferred Stock then outstanding, and in addition to the rights of shareholders provided below in
Section 5.11, nominations for the election of directors may be made by the Board or a committee authorized to do so by the Board, or by any shareholder
of the Corporation who was a shareholder of record (and, with respect to any beneficial owner, if different, on whose behalf such nomination is proposed,
only if such beneficial owner was the beneficial owner of shares of the Corporation) (i) both at the time the notice provided for in this Section 5.9 is
delivered to the Secretary of the Corporation and at the time of the meeting, (ii) who is entitled to vote for the election of directors at the applicable
meeting and (iii) who otherwise complies with this Section 5.9. However, any shareholder entitled to vote in the election of directors may nominate one or
more persons for election as directors at a meeting only if timely notice of such shareholder’s intent to make such nomination or nominations has been
given in proper written form to the Secretary of the Corporation and any updates or supplements to such notice have been provided at the times and in
the forms required by this Section 5.9. To be timely, a shareholder notice of a nomination for a director to be elected at an annual meeting must be
received at the Corporation’s principal executive office addressed to the attention of the Secretary of the Corporation not less than ninety (90) calendar
days nor more than one hundred twenty (120) calendar days in advance of the date of the one-year anniversary of the Corporation’s previous year's
annual meeting of shareholders. However, if no annual meeting was held in the previous year or the date of the annual meeting is more than thirty (30)
calendar days before or more than sixty (60) calendar days after such anniversary date, such notice by the shareholder to be timely must be received by
the Secretary of the Corporation not later than the close of business on the ninetieth (90th) calendar day prior to such annual meeting or, if later, the
tenth (10th) calendar day following the day on which public disclosure of the date of the meeting was first made. In no event shall the public disclosure of
an adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a shareholder’s notice
as described above.

(b) Such shareholder’s notice to the Secretary of the Corporation shall set forth (i) as to each person whom the shareholder proposes to
nominate for election or reelection as a director, (A) the name, age, business address and residence address of the person, (B) the principal occupation
or employment of the person, (C) the class, series and number of shares of capital stock of the Corporation that are owned beneficially and of record by



the person, (D) a statement as to the person’s citizenship, (E) the completed and signed representation and agreement described in Section 5.9(d), (F) a
description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the past three
years, and any other material relationships, between or among such shareholder and beneficial owner, if any, and their respective affiliates and
associates, or others acting in concert therewith, on the one hand, and the person, and his or her respective affiliates and associates, or others acting in
concert therewith, on the other hand, including, without limitation all information that would be required to be disclosed pursuant to Rule 404 promulgated
under Regulation S-K if the shareholder making the nomination and any beneficial owner on whose behalf the nomination is made, if any, or any affiliate
or associate thereof or person acting in concert therewith, were the “registrant” for purposes of such rule and the person were a director or executive
officer of such registrant, (G) any other information relating to the person that is required to be disclosed in solicitations for proxies for election of directors
pursuant to Section 14 of the Exchange Act, and (H) such person’s written consent to being named in the proxy statement as a nominee and to serving
as a director if elected, and (ii) as to such shareholder, the Shareholder Information (other than clause (x) thereof). The Corporation may require any
proposed nominee to furnish such other information as may reasonably be required by the Corporation to determine the eligibility of such proposed
nominee to serve as director of the Corporation, including information that could be material to a reasonable shareholder’'s understanding of the
independence or lack of independence of such proposed nominee.

(c) A shareholder providing notice of any nomination proposed to be made at a meeting shall further update and supplement such notice, if
necessary, so that the information provided or required to be provided in such notice pursuant to this Section 5.9 shall be true and correct as of the record
date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement thereof, and such update
and supplement shall be delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive offices of the Corporation not
later than five (5) business days after the record date for the meeting (in the case of the update and supplement required to be made as of the record
date), and not later than eight (8) business days prior to the date for the meeting or, if practicable, any adjournment or postponement thereof (or, if not
practicable, on the first practicable date prior to the date to which the meeting has been adjourned or postponed) (in the case of the update and
supplement required to be made as of ten (10) business days prior to the meeting or any adjournment or postponement thereof).

(d) To be eligible to be a nominee for election or reelection as a director of the Corporation, a person must deliver (in accordance with the time
periods prescribed for delivery of notice under this Section 5.9) to the Secretary of the Corporation at the principal executive office of the Corporation a
written questionnaire with respect to the background, qualification and independence of such person (which questionnaire shall be provided by the
Secretary of the Corporation upon written request) and a written representation and agreement (in the form provided by the Secretary upon written
request) that such person (i) is not and will not become a party to (A) any agreement, arrangement or understanding with, and has not given any
commitment or assurance to, any person or entity as to how such person, if elected as a director of the Corporation, will act or vote on any issue or
guestion (a “Voting Commitment”) that has not been disclosed to the Corporation or (b) any Voting Commitment that could limit or interfere with such
person’s ability to comply, if elected as a director of the Corporation, with such person’s fiduciary duties under applicable law, (ii) is not and will not
become a party to any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any direct or
indirect compensation, reimbursement or indemnification in connection with service or action as a director that has not been disclosed therein, and (iii) in
such person’s individual capacity and on behalf of any person or entity on whose behalf the nomination is being made, would be in compliance, if elected
as a director of the Corporation, and will comply with, applicable law and all applicable publicly disclosed corporate governance, conflict of interest,
confidentiality and stock ownership and trading policies and guidelines of the Corporation.

(e) Nominations of persons for election to the Board may be made at a special meeting of shareholders at which directors are to be elected
pursuant to the Corporation’s notice of meeting (i) by or at the direction of the Board or any committee thereof or (ii) provided that the Board has
determined that directors shall be elected at such special meeting, by any shareholder of the Corporation who was a shareholder of record (and, with
respect to any beneficial owner, if different, on whose behalf such nomination is proposed, only if such beneficial owner was the beneficial owner of
shares of the Corporation) (A) both at the time the notice provided for in this Section 5.9 is delivered to the Secretary of the Corporation and at the time of
the meeting, (B) who is entitled to vote at the meeting and upon such election, and (C) who otherwise complies with this Section 5.9. In the event the
Corporation calls a special meeting of shareholders for the purpose of electing one or more directors to the Board, any such shareholder entitled to vote
in such election of directors may nominate a person or persons (as the case may be) for election to such position(s) as specified in the Corporation’s
notice of meeting, if the shareholder’s notice required by this Section 5.9 shall be received at the Corporation’s principal executive office addressed to the
attention of the Secretary of the Corporation not earlier than the close of business on the one hundred twentieth (120th) calendar day prior to such
special meeting and not later than the close of business on the later of the ninetieth (90th) calendar day prior to such special meeting or the tenth (10th)
calendar day following the day on which public disclosure is first made of the date of the special meeting and of the nominees proposed by the Board to
be elected at such meeting. In no event shall the public announcement of an adjournment or postponement of a special meeting commence a new time
period (or extend any time period) for the giving of a shareholder’s notice as described above.

(f) No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth herein. In
connection with any annual meeting of the shareholders (or, if and as applicable, any special meeting of the shareholders), the Chairman of the meeting
shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the foregoing procedure, and if he or
she should so determine, he or she shall so declare to the meeting and the defective nomination shall be disregarded. Notwithstanding the foregoing
provisions of this Section 5.9, unless otherwise required by law, if the shareholder (or a qualified representative of the shareholder) does not appear at
the annual or special meeting of shareholders of the Corporation to present a nomination, such nomination shall be disregarded, notwithstanding that
proxies in respect of such vote may have been received by the Corporation. For purposes of this Section 5.9, to be considered a qualified representative
of the shareholder, a person must be a duly authorized officer, manager, partner or trustee of such shareholder or must be authorized by a writing
executed by such shareholder or an electronic transmission delivered by such shareholder to act for such shareholder as proxy at the meeting of
shareholders and such person must produce such writing or electronic transmission, or a reliable reproduction of the writing or electronic transmission, at
the meeting of shareholders.

(9) In addition to the requirements of this Section 5.9, with respect to any nomination proposed to be made at a meeting, each shareholder
nominating one or more persons for election to the Board shall comply with all applicable requirements of the Exchange Act with respect to any such
nominations.

(5.10) Shareholder List. The Secretary of the Corporation shall prepare and make, or cause to be prepared and made, at least ten days before
every meeting of shareholders, a complete list of the shareholders, arranged in alphabetical order, and showing the address of each shareholder and the
number of shares registered in the name of each shareholder. Such list shall be open to the examination of any shareholder, for any purpose germane to
the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either at a place within the city or other municipality or
community where the meeting is to be held, which place shall be specified in the notice of the meeting, or if not so specified, at the place where the
meeting is to be held. The list shall also be produced and kept at the time and place of the meeting during the whole time thereof and may be inspected
by any shareholder who is present. The stock ledger shall be the only evidence as to who are the shareholders entitled to examine the stock ledger, the
list required by this subsection or the books of the Corporation, or to vote in person or by proxy at any meeting of shareholders.

(5.11) Shareholder Action by Written Consent.



(a) Request for Record Date. The record date for determining shareholders entitled to express consent to corporate action in writing without a
meeting shall be as fixed by the Board or as otherwise established under this Section 5.11. Any person seeking to have the shareholders authorize or
take corporate action by written consent without a meeting shall, by written notice addressed to the Secretary of the Corporation and delivered to the
Corporation and signed by a shareholder of record, request that a record date be fixed for such purpose. Such person shall be a shareholder of record of
the Corporation (and, with respect to any beneficial owner, if different, on whose behalf such action is proposed, only if such beneficial owner was the
beneficial owner of shares of the Corporation) (i) both at the time the notice is delivered to the Secretary of the Corporation and as of the record date, (ii)
who is entitled to consent to corporate action in writing without a meeting and (iii) who otherwise complies with this Section 5.11. The proposed action
must constitute a proper matter for shareholder action under the Business Corporation Law of New York. The written notice must contain the information
set forth in paragraph (b) of this Section 5.11, and updates or supplements to such notice must be provided at the times and in the forms required by
paragraph (b) of this Section 5.11. Following receipt of the notice, the Board shall have ten (10) calendar days to determine the validity of the request,
and if appropriate, adopt a resolution fixing the record date for such purpose. The record date for such purpose shall be no more than twenty (20)
calendar days after the date upon which the resolution fixing the record date is adopted by the Board and shall not precede the date such resolution is
adopted. If the Board fails within ten (10) calendar days after the Corporation receives such notice to fix a record date for such purpose, the record date
shall be the day on which the first written consent is delivered to the Corporation in the manner described in paragraph (d) of this Section 5.11; except
that, if prior action by the Board is required under the provisions of New York law, the record date shall be at the close of business on the day on which
the Board adopts the resolution taking such prior action.

(b) Notice Requirements. Any shareholder’s notice required by paragraph (a) of this Section 5.11 must describe the action that the shareholder
proposes to take by consent. For each such proposal other than nominations for the election of directors, every notice by a shareholder must set forth (i)
as to each action that the shareholder proposes to take by consent, a brief description of the action that the shareholder proposes to take by consent, (ii)
the text of the proposal (including the text of any resolutions to be effected by consent and the language of any proposed amendment to the By-Laws of
the Corporation), (iii) the reasons for soliciting consents for the proposal, and (iv) as to such shareholder, the Shareholder Information.

A shareholder seeking to have the shareholders authorize or take corporate action by written consent without a meeting shall further update and
supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 5.11 shall be true
and correct as of the record date for determining shareholders entitled to express consent to corporate action in writing without a meeting and as of the
date that is five (5) business days prior to the date the consent solicitation is commenced, and such update and supplement shall be delivered to, or
mailed and received by, the Secretary of the Corporation at the principal executive offices of the Corporation not later than five (5) business days after
such record date (in the case of the update and supplement required to be made as of the record date), and not later than three (3) business days prior to
the date the consent solicitation is commenced (in the case of the update and supplement required to be made as of five (5) business days prior to the
date the consent solicitation is commenced).

Notwithstanding anything in these By-Laws to the contrary, no action may be taken by the shareholders by written consent without a meeting
except in accordance with this Section 5.11. If the Board shall determine that any request to fix a record date or to take shareholder action by written
consent without a meeting was not properly made in accordance with the provisions of this Section 5.11, or the shareholder or shareholders seeking to
take such action do not otherwise comply with the provisions of this Section 5.11, including paragraph (b) of this Section 5.11, then the Board shall not be
required to fix a record date and any such purported action by written consent shall be null and void to the fullest extent permitted by applicable law. In
addition to the requirements of this Section 5.11 with respect to shareholders seeking to take an action by written consent without a meeting, each person
seeking to have the shareholders authorize or take corporate action by written consent without a meeting shall comply with all requirements of applicable
law, including all requirements of the Exchange Act, with respect to such action.

(c) Date of Consent. Every written consent purporting to take or authorize the taking of corporate action (each such written consent is referred to
in this paragraph and in paragraph (d) as a “Consent”) must bear the date of signature of each shareholder who signs the Consent, and no Consent shall
be effective to take the corporate action referred to therein unless, within sixty (60) calendar days of the earliest dated Consent delivered in the manner
required by this Section 5.11, Consents signed by a sufficient number of shareholders to take such action are so delivered to the Corporation.

(d) Delivery of Consent. Consent must be delivered to the Corporation by delivery to its principal executive office. Delivery must be made by hand
or by certified or registered mail, return receipt requested.

In the event of the delivery to the Corporation of Consents, the Secretary of the Corporation, or such other officer of the Corporation as the Board
may designate, shall provide for the safekeeping of such Consents and any related revocations and shall promptly conduct such ministerial review of the
sufficiency of all Consents and any related revocations and of the validity of the action to be taken by shareholder consent as the Secretary of the
Corporation, or such other officer of the Corporation as the Board may designate, as the case may be, deems necessary or appropriate, including,
without limitation, whether the holders of a number of shares having the requisite voting power to authorize or take the action specified in Consents have
given consent; provided, however, that the Secretary of the Corporation, or such other officer of the Corporation as the Board may designate, as the case
may be, may alternatively designate one or more persons, who shall not be members of the Board, to serve as inspectors (“Inspectors”) with respect to
such Consent and such Inspectors shall discharge the functions of the Secretary of the Corporation, or such other officer of the Corporation as the Board
may designate, as the case may be, under this Section 5.11. If after such investigation the Secretary of the Corporation, such other officer of the
Corporation as the Board may designate, or the Inspectors, as the case may be, shall determine that the action purported to have been taken is duly
authorized by the Consents, that fact shall forthwith be certified on the records of the Corporation kept for the purpose of recording the proceedings of
meetings of shareholders, and the Consents shall be filed in such records.

In conducting the investigation required by this Section 5.11, the Secretary of the Corporation, such other officer of the Corporation as the Board
may designate, or the Inspectors, as the case may be, may, at the expense of the Corporation, retain special legal counsel and any other necessary or
appropriate professional advisors, and such other personnel as such person or persons may deem necessary or appropriate and shall be fully protected
in relying in good faith upon the advice of such counsel or advisors.

(e) Effectiveness of Consent. No action by written consent without a meeting shall be effective until such date as the Secretary of the
Corporation, such other officer of the Corporation as the Board may designate, or the Inspectors, as applicable, certify to the Corporation that the
consents delivered to the Corporation in accordance with paragraph (d) of this Section 5.11 represent at least the minimum number of votes that would
be necessary to take the corporate action.

(f) Challenge to Validity of Consen t. Nothing contained in this Section 5.11 shall in any way be construed to suggest or imply that the Board or
any shareholder shall not be entitled to contest the validity of any Consent or related revocations, whether before or after such certification by the
Secretary of the Corporation, such other officer of the Corporation as the Board may designate, or the Inspectors, as the case may be, or to take any
other action (including, without limitation, the commencement, prosecution or defense of any litigation with respect thereto, and the seeking of injunctive
relief in such litigation).

ARTICLE 6 - OFFICERS



(6.1) Descriptions; Election; Term of Office.

(a) The officers of the Corporation may consist of a Chief Executive Officer, a President, a Chief Operating Officer, and a Chief Financial Officer
(the aforementioned collectively hereinafter referred to as the “Executive Officers”), a Secretary, a Treasurer, and such other officers, including, but not
limited to, a Chairman of the Board, and one or more Vice Presidents, as the Board may from time to time deem advisable. Any officer of the Corporation
may be, but is not required to be, a director of the Corporation. Any two or more offices may be held by the same person.

(b) Executive Officers of the Corporation shall be elected and appointed by the Board at the regular annual meeting of the Board following the
annual meeting of shareholders.

(c) Each Executive Officer shall hold office until the annual meeting of the Board next succeeding his election, and until his successor shall have
been elected and qualified, or until his death, resignation or removal.

(6.2) Resignation. Any officer may resign at any time by giving written notice of such resignation to the Board or Chief Executive Officer of the
Corporation. Unless otherwise specified in such written notice, such resignation shall take effect upon receipt thereof by the Board or Chief Executive
Officer, and the acceptance of such resignation shall not be necessary to make it effective.

(6.3) Removal. Any officer may be removed by the Board, with or without cause, and a successor elected by the Board at any time, by resolution
passed by a majority of the members of the entire Board, unless such officer has an agreement with the Corporation which states specific requirements
for removal of such officer.

(6.4) Vacancies. A vacancy in any office by reason of death, resignation, inability to act, disqualification, or any other cause, may at any time be
filled for the unexpired portion of the term by the Board, by resolution passed by a majority of the members of the entire Board.

(6.5) Continuation in Office. Unless otherwise provided by the Board, each Executive Officer, and other officers of the Corporation who serve at
the pleasure of the Board, shall serve until death, incapacity, resignation or removal by the Board. Any resignation or removal shall be without prejudice to
any contractual rights of the Corporation or the officer.

(6.6) Duties in General. Subject to these By-Laws, the authority and duties of all officers shall be determined by, or in the manner prescribed by,
the Board. Except as may be specifically restricted by the Board, any officer may delegate any of his authority and duties to any subordinate officer.

(6.7) Duties of Chief Executive Officer. The Chief Executive Officer (CEQ), or in the absence of a Chief Executive Officer, the Chief Operating
Officer (COO), shall be the principal executive officer of the Corporation and, subject to the control of the Board, shall in general supervise and control all
of the day-to-day business and affairs of the Corporation. The CEO may sign, with the Secretary or any other proper officer of the Corporation thereunto
authorized by the Board, certificates for shares of the Corporation, any deeds, mortgages, bonds, contracts, or other instruments that the Board has
authorized to be executed, except in cases where the signing and execution shall be expressly delegated by the Board, the CEO, or by these By-Laws to
some other officer or agent of the Corporation or shall be required by law to be otherwise signed or executed, and in general shall perform all duties
incident to the office of CEO and such other duties as may be prescribed by the Board from time to time.

(6.8) Duties of President; Vice Presidents. The President, or in the absence or incapacity of the President, a Vice President or Vice Presidents
designated by the CEO or the President, shall perform the duties of the President and, when so acting, shall have all the powers of and be subject to all
the restrictions upon the President. The President shall oversee all the day-to-day operations of the Corporation’s business and its subsidiaries and shall
report to the CEO. The Corporation’s Vice President & General Counsel, charged with the oversight of the Corporation’s legal matters, shall report to the
CEO. Each of the Corporation’s other Vice Presidents, and the heads of each of the Corporation’s other subsidiaries, shall perform the duties assigned to
them by the CEO, COO or President, as applicable, and shall report to the Executive Officer designated by the CEO.

(6.9) Duties of Secretary. The Secretary shall record the minutes of the shareholders and Board meetings, see that all notices are duly given in
accordance with the provisions of these By-Laws or as otherwise required, be custodian of the corporate records and of the seal of the Corporation (if
any), keep a register of the post office addresses of each shareholder, have general charge of the share transfer books of the Corporation, and in
general perform all duties incident to the office of Secretary and other duties as may be assigned by the CEO or the Board.

(6.10) Duties of Chief Financial Officer and Treasurer. The Corporation’s Chief Financial Officer (CFO), who shall also serve as the
Corporation’s Treasurer, shall be charged with the oversight of the Corporation’s fiscal operations and financial reporting. The CFO shall have charge and
custody of and be responsible for all funds and securities of the Corporation and its subsidiaries, shall receive and give receipts for monies due and
payable to the Corporation from any source whatsoever, and deposit all such monies in the name of the Corporation in the banks, trust companies or
other depositories as shall be selected in accordance with these By-Laws, and in general perform all the duties incident to the office of CFO and
Treasurer and such other duties as may be assigned by the CEO. The CFO shall report directly to the CEO and the Board.

(6.11) Shares of Other Corporations. Whenever the Corporation is the holder of shares of any other corporation, any right or power of the
Corporation as such shareholder (including the attendance, acting and voting at shareholder meetings and execution of waivers, consents, proxies or
other instruments) may be exercised on behalf of the Corporation by the appropriate Executive Officer, or his authorized designee.

ARTICLE 7 - DIVIDENDS

(7.1) Dividends. Subject to applicable law and the Certificate, dividends may be declared and paid out of any funds available therefor, as often,
in such amounts, and at such time or times as the Board may determine, provided, however, that the Corporation is not insolvent when such dividend is
paid or rendered insolvent by the payment of such dividend.

ARTICLE 8 - FISCAL YEAR
(8.1) Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board from time to time, subject to applicable law.
ARTICLE 9 - CORPORATE SEAL
(9.1) Eorm. The corporate seal, if any, shall be in such form as shall be approved from time to time by the Board.

(9.2) Use. The seal, if any, may be used by causing it to be impressed directly on the instrument or writing to be sealed, or upon an adhesive
substance annexed. The seal on certificates for shares or other documents may be a facsimile, engraved or imprinted.



ARTICLE 10 — INDEMNIFICATION OF DIRECTORS AND OFFICERS

(10.1) Indemnification of Directors and Officers. Except to the extent expressly prohibited by the Business Corporation Law of New York, the
Corporation shall indemnify each person made or threatened to be made a party to any action or proceeding, whether civil or criminal, by reason of the
fact that such person or such person’s testator or intestate is or was a director, officer or employee of the Corporation, or serves or served at the request
of the Corporation, any other Corporation, partnership, joint venture, trust, employee benefit plan or other enterprise in any capacity, against judgment,
fines, penalties, amounts paid in settlement and reasonable expenses, including attorneys’ fees, incurred in connection with such action or proceeding, or
any appeal therein, provided that no such indemnification shall be made if a judgment or other final adjudication adverse to such person establishes that
his or her acts were committed in bad faith or were the result of active and deliberate dishonesty and were material to the cause of action so adjudicated,
or that he or she personally gained in fact a financial profit or other advantage to which he or she was not legally entitled, and provided further that no
such indemnification shall be required with respect to any settlement or other non-adjudicated disposition of any threatened or pending action or
proceeding unless the Corporation has given its prior consent to such settlement or other disposition.

The Corporation may advance or promptly reimburse upon request any person entitled to indemnification hereunder for all expenses, including
attorneys’ fees, reasonably incurred in defending any action or proceeding in advance of the final disposition thereof upon receipt of an undertaking by or
on behalf of such person to repay such amount if such person is ultimately found not to be entitled to indemnification or, where indemnification is granted,
to the extent the expenses so advanced or reimbursed exceed the amount to which such person is entitled, provided, however, that such person shall
cooperate in good faith with any request by the Corporation that common counsel be utilized by the parties to an action or proceeding who are similarly
situated unless to do so would be inappropriate due to actual or potential differing interests between or among such patrties.

Nothing herein shall limit or affect any right of any person otherwise than hereunder to indemnification or expenses, including attorneys’ fees,
under any statute, rule, regulation, certificate of incorporation, by-law, insurance policy, contract or otherwise.

Anything in these By-Laws to the contrary notwithstanding, no elimination of these By-Laws, and no amendment of these By-Laws adversely

affecting the right of any person to indemnification or advancement of expenses hereunder shall be effective until the 60t day following notice to such
person or such action, and no elimination of or amendment to these By-Laws shall deprive any person of his or her rights hereunder arising out of alleged

or actual occurrences, acts or failures to act prior to such 6oth day.

The Corporation shall not, except by elimination or amendment of this by law in a manner consistent with the preceding paragraph, take any
corporate action or enter into any agreement which prohibits, or otherwise limits the rights of any person to, indemnification in accordance with the
provisions of these By-Laws. The indemnification of any person provided by these By-Laws shall continue after such person has ceased to be a director,
officer or employee of the Corporation and shall inure to the benefit of such person’s heirs, executors, administrators and legal representatives.

The Corporation is authorized to enter into agreements with any of its directors, officers or employees extending rights to indemnification and
advancement of expenses to such person to the fullest extent permitted by applicable law, but the failure to enter into any such agreement shall not affect
or limit the rights of such person pursuant to these By-Laws, it being expressly recognized hereby that all directors, officers and employees of the
Corporation, by serving as such after the adoption hereof, are acting in reliance hereon and that the Corporation is stopped to contend otherwise.

In case any provision in these By-Laws shall be determined at any time to be unenforceable in any respect, the other provisions shall not in any
way be affected or impaired thereby, and the affected provision shall be given the fullest possible enforcement in the circumstances, it being the intention
of the Corporation to afford indemnification and advancement of expenses to its directors, officers and employees, acting in such capacities or in the
other capacities mentioned herein, to the fullest extent permitted by law.

For purposes of these By-Laws, the Corporation shall be deemed to have requested a person to serve an employee benefit plan where the
performance by such person of his or her duties to the Corporation also imposes duties on, or otherwise involves services by, such person to the plan or
participants or beneficiaries of the plan, and excise taxes assessed on a person with respect to an employee benefit plan pursuant to applicable law shall
be considered indemnifiable expenses. For purposes of these By-Laws, the term “Corporation” shall include any legal successor to the Corporation,
including any corporation which acquires all or substantially all of the assets of the Corporation in one or more transactions.

(10.2) Insurance For Indemnification of Directors and Officers. The Corporation shall have the power to purchase and maintain insurance
for its directors and officers subject to the provisions of Section 726 of the Business Corporation Law of New York.

ARTICLE 11 - AMENDMENTS

(11.1) By Directors. The Board shall have power to make, adopt, alter, amend and repeal, from time to time, the By-Laws of the Corporation;
provided, however, that the shareholders entitled to vote with respect thereto as in Article 10 above-provided may alter, amend or repeal the By-Laws
made by the Board, except that the Board shall have no power to change the quorum for meetings of shareholders or of the Board, or to change any
provisions of the By-Laws with respect to the removal of directors or the filling of vacancies in the Board resulting from the removal by the shareholders. If
any By-Laws regulating an impending election of directors is adopted, amended or repealed by the Board, there shall be set forth in the notice of the next
meeting of shareholders for the election of Directors, the By-Laws so adopted, amended or repealed, together with a concise statement of the changes
made.

ARTICLE 12 -WAIVER OF NOTICE

(12.1) Shareholders. Whenever any notice is required to be given by law, the Certificate or these By-Laws to the shareholders of the
Corporation of a meeting of shareholders, a written waiver of notice submitted to the Corporation before or after the meeting or the attendance at the
meeting by any shareholder, shall constitute a waiver of notice of such meeting, except when the person attends the meeting for the express purpose of
objecting to the lack of notice thereof, prior to the conclusion of the meeting.

(12.2) Directors. Whenever any notice is required to be given by law, the Certificate or these By-Laws to the directors of the Corporation of a
special meeting of the Board, a written waiver of notice submitted to the Corporation before or after the meeting or the attendance at the meeting by any
director, shall constitute a waiver of notice of such meeting, except when the person attends the meeting for the express purpose of objecting the lack of
notice thereof, prior to the commencement of the meeting.

ADOPTED BY THE BOARD OF DIRECTORS OF THE CORPORATION AND EFFECTIVE AS OF APRIL 26, 2019.




Exhibit 3.3
AMENDMENT NO. 1
TO
FIFTH AMENDED AND RESTATED BY-LAWS
OF
DSS, INC.
(F.K.A. DOCUMENT SECURITY SYSTEMS, INC.)
(A New York Corporation)

The Fourth Amended and Restated By-Laws (the “By-laws”) of DSS, Inc. (f.k.a. Document Security Systems, Inc.) (the “Corporation”) are hereby
amended as follows:

Article 5, Section 5.6 of the By-Laws is deleted in its entirety and replaced with the following:

(5.6) Quorum.

(a) Except as otherwise provided herein, or by statute, or in the Certificate, at all meetings of shareholders of the Corporation, the
presence at the commencement of such meetings in person or by proxy of shareholders holding of record thirty-five percent (35%) of the
total number of shares of the Corporation then issued and outstanding and entitled to vote, shall be necessary and sufficient to constitute
a quorum for the transaction of any business. The withdrawal of any shareholder after the commencement of a meeting shall have no
effect on the existence of a quorum, after a quorum has been established at such meeting.

(b) Despite the absence of a quorum at any annual or special meeting of shareholders, the shareholders, by a majority of the votes
cast by the holders of shares entitled to vote thereon, may adjourn the meeting. At any such adjourned meeting at which a quorum is
present, any business may be transacted which might have been transacted at the meeting as originally called if a quorum had been
present.

Except as herein amended, the provisions of the By-Laws shall remain in full force and effect.

Dated this 2"d day of June 2022.
DSS, INC.

/S/ Frank D. Heuszel

Frank D. Heuszel
Chief Executive Officer




Exhibit 10.1
SECURITIES PURCHASE AGREEMENT

This SECURITIES PURCHASE AGREEMENT (this “Agreement”) is made as of July 1, 2023 (the “Effective Date”) by and between
Decentralized Sharing Systems, Inc., a Nevada Corporation, (the “Seller”), and Sharing Services Global Corporation, a Nevada Corporation (the
“Buyer”).

RECITALS

WHEREAS, Seller and Buyer are executing and delivering this Agreement in reliance upon the exemption from securities registration afforded by
Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”), and Rule 506(b) of Regulation D ( “Regulation D”) as promulgated
under the Securities Act;

WHEREAS, Seller owns all of the issued and outstanding shares of common stock, (the “ Shares”) of HWHH Holdings, Inc., a Texas corporation
(“HWHH");

WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller, the Shares, subject to the terms and conditions set forth
herein;

WHEREAS, Seller wishes to sell 1,000 shares of common stock, par value $0.01 per share, representing all of the issued and outstanding
shares of common stock of HWHH (the “HWHH Shares”) to Buyer in consideration of i) $10.00 paid immediately in cash (the “ Cash Proceeds”) and ii)
up to a maximum of $1,210,224.31 (MYR 5,646,906.63 — Malaysian Ringgit) paid from Gross Proceeds (as defined hereinafter) generated from the sale
of HWHH's inventory (the “Inventory Proceeds”), as described and priced in detail in exhibit A (* EXHIBIT A”), payable on a quarterly basis from the
Effective Date; as well as upon the terms and conditions set forth in this Agreement.

WHEREAS, Buyer wishes to purchase the HWHH Shares from Seller in consideration for the Cash Proceeds and Inventory Proceeds (together,
the “Purchase Price”), upon the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, Seller and Buyer hereby agree as follows:

1. SALE AND PURCHASE OF SHARES.

1.1 On the terms and subject to the conditions set forth in this Agreement, on the Effective Date (the “ Closing”) Seller will sell, convey, transfer
and assign to Buyer, free and clear of all liens, pledges, encumbrances, changes, restrictions or known claims of any kind, nature or description, and
Buyer will purchase by payment of the Cash Proceeds and accept from Seller, the HWHH Shares. In consideration therefor, Buyer will accept from
Seller, the HWHH Shares, free and clear of all liens, pledges, encumbrances, changes, restrictions or known claims of any kind, nature or description.
Buyer accepts the entirety of the Company, as is, with all liabilities and assets unless otherwise stated in section 1.7.

1.2 Notwithstanding anything to the contrary contained herein this Agreement, Buyer shall not be obligated to pay any Inventory Proceeds
generated more than three (3) years after the Effective Date.

1.3 Intentionally omitted.

1.4 For the purposes of calculating the Inventory Proceeds, “Gross Proceeds” shall mean any amounts that Buyer receives from the sale of
HWHH’s inventory, net of the related cost of goods as detailed in Exhibit A.

1.5 Intentionally omitted.

1.6 Buyer shall provide Seller with access and the right to any books and records relating to HWHH, for a period of three (3) years from the
Effective Date, to allow for full transparency and accountability in verifying calculations related to the Inventory Proceeds.

2. REPRESENTATIONS AND WARRANTIES.
2.1 REPRESENTATIONS AND WARRANTIES BY SELLER. Seller represents and warrants to Buyer as follows as of the date hereof:

(a) Requisite Power and Authority. Seller has all necessary power and authority to execute and deliver this Agreement and
the other agreements and instruments entered into or delivered by any of the parties hereto in connection with the transactions contemplated hereby and
thereby (the “Transaction Documents”) and to carry out their provisions. All action on Seller's part required for the execution and delivery of this
Agreement and the other Transaction Documents has been taken. Upon its execution and delivery, this Agreement and the other Transaction Documents
will be valid and binding obligations of Seller, enforceable in accordance with their respective terms, except (a) as limited by applicable bankruptcy,
insolvency, reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights, and (b) as limited by general
principles of equity that restrict the availability of equitable remedies.

(b) No Violations. The execution and delivery of the Transaction Documents, and the consummation by Seller of the
transactions contemplated thereby, does not result in a violation of any law, rule, regulation, order, judgment or decree (foreign or domestic and including
federal and state securities laws and regulations) applicable to the Company or by which any material property or asset of Seller is bound or affected
other than any of the foregoing which would not have a Material Adverse Effect.

(c) Good Title. The HWHH Shares are owned free and clear of any lien, encumbrance, adverse claim, restriction on sale,
transfer or voting (other than restrictions imposed by applicable securities laws), preemptive right, option or other right to purchase, and upon the
consummation of the sale of such HWHH Shares as contemplated hereby, Buyer will have good title to such HWHH Shares, free and clear of any lien,
encumbrance, adverse claim, restriction on sale, transfer or voting (other than restrictions imposed by applicable securities laws), preemptive right, option
or other right to purchase.

2.2 REPRESENTATIONS AND WARRANTIES BY BUYER. Buyer represents and warrants to Seller, as of the date hereof, as follows:

(a) Investment Representations.



(i) Buyer understands that the HWHH Shares have not been registered under the Securities Act of 1933, as amended
(the “Securities Act”) or any other applicable securities laws. Buyer also understands that the HWHH Shares are
being offered pursuant to an exemption from the registration requirements of the Securities Act, under Section 4(2)
and/or Regulation D of the Securities Act. Seller acknowledges that Buyer will rely on Seller's representations,
warranties and certifications set forth below for purposes of determining Seller’s suitability as an investor in the
HWHH Shares and for purposes of confirming the availability of the Section 4(2) and/or Regulation D exemption
from the registration requirements of the Securities Act.

(i) Buyer has received all the information it considers necessary or appropriate for deciding whether to acquire the
HWHH Shares. Buyer understands the risks involved in an investment in the HWHH Shares. Buyer further
represents that it, through its authorized representatives, has had an opportunity to ask questions and receive
answers from Seller regarding the terms and conditions of the offering of the HWHH Shares and the business,
properties, prospects, and financial condition of HWHH and to obtain such additional information (to the extent
Buyer possessed such information or could acquire it without unreasonable effort or expense) necessary to verify
the accuracy of any information furnished to Seller or to which Seller had access. Seller further represents that it is
an “accredited investor” within the meaning of Rule 501(a) of the Securities Act.

(iii) Buyer is acquiring the HWHH Shares for its own account for business and strategic development only and not with
a view towards their resale or “distribution” (within the meaning of the Securities Act) of any part of the HWHH
Shares.

(iv) Buyer understands that the HWHH Shares may not be offered, sold or otherwise transferred except in compliance
with the registration requirements of the Securities Act and any other applicable securities laws or pursuant to an
exemption therefrom, and in each case in compliance with the conditions set forth in this Agreement. Buyer
acknowledges and is aware that the HWHH Shares may not be sold pursuant to Rule 144 adopted under the
Securities Act unless certain conditions are met and until Seller has held the HWHH Shares for the applicable
holding period under Rule 144.

(v) Buyer acknowledges and agrees that each certificate representing the HWHH Shares, or book entry made in lieu of
certificates, shall bear a legend substantially in the following form:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT"), OR THE SECURITIES LAWS OF ANY STATE. THE
SECURITIES MAY NOT BE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN
APPLICABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF SUCH ACT AND SUCH LAWS.”

(b) No Reliance. Buyer has not relied on and is not relying on any representations, warranties or other assurances regarding
Seller other than the representations and warranties expressly set forth in this Agreement.

(c) Organization and Good Standing. Buyer is duly organized, validly existing and in good standing under the laws of its
jurisdiction of incorporation or organization, as the case may be.

(d) Requisite Power and Authority. Buyer has all necessary power and authority to execute and deliver this Agreement and
the other Transaction Documents and to carry out their provisions. All action on Buyer’s part required for the execution and delivery of this Agreement and
the other Transaction Documents has been taken. Upon its execution and delivery, this Agreement and the other Transaction Documents will be valid
and binding obligations of Buyer, enforceable in accordance with their respective terms, except (a) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights, and (b) as limited by general principles of equity
that restrict the availability of equitable remedies.

(e) No Reliance. Buyer has not relied on and is not relying on any representations, warranties or other assurances regarding
HWHH other than the representations and warranties expressly set forth in this Agreement.

2.3 SURVIVAL OF REPRESENTATIONS AND WARRANTIES. The representations and warranties shall survive the Closing for a
period of 12 months and shall be fully enforceable at law or in equity against the parties and each party’s successors and assigns.

3. CLOSING.

3.1 Conditions to Seller’s Obligations. The obligations of Seller under this Agreement, (including, without limitation, the obligation to
transfer the HWHH Shares) shall be subject to satisfaction of the following conditions, unless waived by Seller: (i) Buyer shall have performed in all
material respects all agreements, and satisfied in all material respects all conditions on its part to be performed or satisfied hereunder, at or prior to the
Closing; (ii) all of the representations and warranties of Buyer herein shall have been true and correct in all respects when made, shall have continued to
have been true and correct in all respects at all times subsequent thereto, and shall be true and correct in all material respects on and as of the Closing
as though made on, as of, and with reference to such Closing; (iii) Buyer shall have obtained or made, as applicable, all consents, authorizations and
approvals from, and all declarations, filings and registrations required to consummate the transactions contemplated by this Agreement, including all
items required under the incorporation document and bylaws of Buyer; (iv) Buyer shall have reviewed this Agreement and the transactions contemplated
herein (the “Transaction”).

3.2 Conditions to Buyer’s Obligations. The obligations of Buyer under this Agreement, (including, without limitation, the obligation to
pay the Seller the Cash Proceeds and Inventory Proceeds, shall be subject to satisfaction of the following conditions, unless waived by Buyer: (i) Seller
shall have performed in all respects all agreements, and satisfied in all respects all conditions on his part to be performed or satisfied hereunder, at or
prior to the Closing; (ii) all of the representations and warranties of Seller herein shall have been true and correct in all material respects when made,
shall have continued to have been true and correct in all material respects at all times subsequent thereto, and shall be true and correct in all material
respects on and as of the Closing as though made on, as of, and with reference to such Closing; (iii) Seller shall have executed and delivered to Buyer all
documents necessary to transfer the HWHH Shares to Buyer, as contemplated by this Agreement; and (iv) Seller shall have obtained or made, as
applicable, all consents, authorizations and approvals from, and all declarations, filings and registrations required to consummate the transactions
contemplated by this Agreement.



3.3 Closing Documents. At the Closing

(a) Seller shall deliver to Buyer, in form and substance reasonably satisfactory to Buyer a duly executed copy of this Agreement,
together with any other Transaction Documents (i) certificates evidencing the HWHH Shares, together with stock powers duly for such certificates to
allow such certificates to be registered in the name of Buyer, or evidence of such book-entry transfer of the HWHH Shares to Buyer.

(b) Buyer shall deliver to Seller, in form and substance reasonably satisfactory to Seller (i) a duly executed copy of this
Agreement, together with any other Transaction Documents (ii) copies of resolutions adopted by the board of directors of Buyer and certified by the
Secretary of Buyer authorizing the execution and delivery of, and performance of Buyer's obligations under, this Agreement.

4. MISCELLANEOUS.

4.1 ADDRESSES AND NOTICES. Any and all notices or other communications or deliveries required or permitted to be provided
hereunder shall be in writing and shall be deemed given and effective on the earliest of (a) the date of transmission, if such notice or communication is
delivered via e-mail transmission prior to 5:00 P.M., New York City time, on a trading day, (b) the next trading day after the date of transmission, if such
notice or communication is delivered via e-mail transmission on a day that is not a trading day or later than 5:00 P.M., New York City time, on any trading
day, (c) the trading day following the date of mailing, if sent by U.S. nationally recognized overnight courier service with next day delivery specified, or (d)
upon actual receipt by the party to whom such notice is required to be given. The address and e-mail address for such notices and communications shall
be as follows:

If to Buyer to: Sharing Services Global Corporation
Address: 5200 Tennyson Parkway
Plano TX 75024

If to Seller to: Decentralized Sharing Systems, Inc.
Address: 275 Wiregrass Pkwy
Henrietta, New York 14586

With copies to: Sichenzia Ross Ference LLP
1185 Avenue of the Americas, 315t Floor New York, New York 10036
Attention: Darrin M. Ocasio
Facsimile No.: (212) 930-9725
Sichenzia Email: DMOcasio@SRF.LAW

Any such person may by notice given in accordance with this Section 4.1 to the other parties hereto designate another address or person for receipt by
such person of notices hereunder.

4.2 TITLES AND CAPTIONS. TITLES AND CAPTIONS. All Article and Section titles or captions in this Agreement are for convenience
only. They shall not be deemed part of this Agreement and do not in any way define, limit, extend or describe the scope or intent of any provisions
hereof.

4.3 ASSIGNABILITY. This Agreement is not transferable or assignable by the undersigned.

4.4 PRONOUNS AND PLURALS. Whenever the context may require, any pronoun used herein shall include the corresponding
masculine, feminine or neuter forms. The singular form of nouns, pronouns and verbs shall include the plural and vice versa.

4.5 FURTHER ACTION. The parties shall execute and deliver all documents, provide all information and take or forbear from taking all
such action as may be necessary or appropriate to achieve the purposes of this Agreement. Each party shall bear its own expenses in connection
therewith.

4.6 APPLICABLE LAW. This Agreement shall be construed in accordance with and governed by the laws of the State of Texas without
regard to its conflict of law rules.

4.7 BINDING EFFECT. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
administrators, successors, legal representatives, personal representatives, permitted transferees and permitted assigns. If the undersigned is more than
one person, the obligation of the undersigned shall be joint and several and the agreements, representations, warranties and acknowledgments herein
contained shall be deemed to be made by and be binding upon each such person and such person’s heirs, executors, administrators and successors.

4.8 INTEGRATION. This Agreement constitutes the entire agreement among the parties pertaining to the subject matter hereof and
supersedes and replaces all prior and contemporaneous agreements and understandings, whether written or oral, pertaining thereto, including without
limitation, the Prior Agreement. No covenant, representation or condition not expressed in this Agreement shall affect or be deemed to interpret, change
or restrict the express provisions hereof.

4.9 AMENDMENT. Neither this Agreement nor any term or provision hereof may be amended, modified, waived or supplemented orally,
but only by a written consent executed by the parties hereto.

4.10 CREDITORS. None of the provisions of this Agreement shall be for the benefit of or enforceable by creditors of any party.

4.11 WAIVER. No failure by any party to insist upon the strict performance of any covenant, agreement, term or condition of this
Agreement or to exercise any right or remedy available upon a breach thereof shall constitute a waiver of any such breach or of such or any other
covenant, agreement, term or condition.

4.12 RIGHTS AND REMEDIES. The rights and remedies of each of the parties hereunder shall be mutually exclusive, and the
implementation of one or more of the provisions of this Agreement shall not preclude the implementation of any other provision.

4.13 COUNTERPARTS. This Agreement may be executed in one or more counterparts, each of which will be deemed to be an original
copy of this Agreement and all of which, when taken together, will be deemed to constitute one and the same agreement. In the event that any signature
is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall create a valid and binding obligation of the party
executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page was an original
thereof.

SIGNATURES ON THE FOLLOWING PAGES



IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed by their respective representatives hereunto authorized
as of the day and year first above written.

By Seller:
DECENTRALIZED SHARING SYSTEMS, INC.
By:

Name:
Title:

By Buyer:
SHARING SERVICES GLOBAL CORPORATION

By:
Name:
Title:

EXHIBIT A

EXHIBIT B




Assignment and Assumption Agreement

This Assignment and Assumption Agresment ("Agreement") made effective as of July 1,
2023 (the "Effoctive Date"), is entered into by and among Sharing Services Global Corporation,
a Nevada corporation ("Assigning Party"), Ascend Management Pte, Lid., a Singaporean private
limited company ("Assuming Party"), and Deccentralized Sharing Systems, Inc., a Nevada
corporation ("Decentralized™) (solely with respect o Section § hereof),

RECITALS
WHEREAS, Assigning Party purchased 1,000 shares of common stock, par valua $0.01
por share, of HWH Holdings, Inc., a Texas corpotation ("HWH™), representing all of the issued
and outstanding shares of capital stock of HWH (the "Assigned Steck™), pursuant to that certain
Securities Purchase Agreement made as of July 1, 2023 by and between Decentralized and
Assigning Party, a copy of which, together with all amendments thereto, is attached hercto as
Exhibit A {the “Prior Agreement™); and

WHEREAS, Assigning Party wishes to assign the Assigned Stock and its rights and
obligations under the Prior Agreement to the Assuming Party on the terms and conditions set
Torth hegein,

NOW, THEREFORE, in consideration of the muteel covenants, terms and conditions
set cut herein, and for other good and valuable consideration, the receipt and sufficiency of which
ere hereby acknowledged, the parties agree as follows:

L. i n Azsnmpti

L1 Assignment of Assigned Stock. In consideration of the payment of $1,000 to
Assigning Purty on or prior to the Effective Date and the Assumption of Liabilities (as
defined below), Assigning Party irrevocably sells, assigns, grants, conveys, and transfers to
Assuming Party all of Assigning Party's right, title, and interest in and to the Assigned
Stock.

12 Assumption of Liabiljtics. Assuming Party unconditionally aceopis such
assignment and assumes all of Assigning Party’s duties, Fabilities, and obligations under the
Priar Agreement, including, without limitation, Assigning Party’s obligation to pay the
Inventory Proceeds (us defined in the Prior Agresment) to Decentralized, and agress to pay,
perform, and discharge, as and when due, all of the obligations of Assigning Party under the
Prior Agresment.

2. A Ied, £ ing Business O 1t . Assuming
Party: (i) ecknowledges that simultaneously herewith Assigning Party, Assuming Party
and HWH are entering into a Business Consulting Agresment substantially in the form
allached hereto as Exhibit B (the “BCA™); and (i) covenants and agrees that it will
canse HWH to fulfill its obligations therennder,




3, tatipps an i i The Assigning Party
represents and warranis that: (a) Assigning Party is the truc and lawful owner of the
Assigned Stock and has good titls to the same; (b} the Assigning Party has made no
prior essignment or sale of the Assigned Stock and that no other person or entity has
any right, title, or interest therein; (c) the execution and delivery hereof by the
AasigningI‘anyandthsaanig:mmtofﬂlﬂsright,m[crandInmmutinandtom
Assigned Stock does not contravene its governing documents or any agreament to
which the Assigning Party is & party or by which it or its property is bound; {d) no
liens, encumbrances, charges, or security interests of any kind exist on the date hereof
agrinst the Assigned Stock: and (e) Assigning Party hereby warrants and defends tle
to the Assigned Stock to Assuming Party against the claims and demands of all
persons.

4. R criati mranties of Assuming Party. Assuming Party has
been advised that the Assigned Stock 15 not registered under the Securities Act of 1933
nor under the securities act of any state and represents, warrants, and agrees that: (a)
Agsuming Party is acquiring the seeurities represented by the Assigned Stock for its
own account, solely for investment purposes, and not with a view to resale of said
sccurities; (b) Assuming Party has such knowledge and experience in business and
financial matters which enables it to be capable of evaluating the risks and merits of
this investment; (c) Assuming Party is able to bear the cconomic risks of this
investment; (d) the Assigned Stock will be not resold or otherwise transferred or
assigned by Assumning Party without appropriste compliance with the registration
provisions of the Securities Act of 1933 and applicable state blue sky Iaws or
exemption therefrom; and (2) Assuming Party has been provided with access to all
information which it deems material to formalating an investment decision and that
such information has heen sufficient to make an informed decision,

3. Waiver Assigning Party and Assuming Party acknowledge that the Prior
Agreement is not transferable ot assignable pursuant to Section 4.3 of the Prior
Agreement, and that by virtue of Decentralized's acknowledgement and consent
reflected at the signature page of the Agreement, it is understood that Decentralized hag
agreed that compliance with Seotion 4.3 of the Prior Agreement is hereby waived.

6. Acceptance by Assuming Party. Assuming Party: (2) accepts the assignment
of all Assigning Party's right, title, and interest in and to the Assigned Stock; and (b)
agrées to be bound by all the terms, covenants, and conditions of this Agreement and of
the Prior Agreement. Assuming Party hereby indemnifies and holds Aszsigning Party,
and its officers, directors, stockholders, employees, members, and agents harmless
egainst any and all losses, costs, and expenses (including reasonable attormeys' fees)
arising out of any obligations of Assuming Party relating to the Assigned Stock or the
Assutned Liabilities which occur on or after, or arise from C¥ENLS ocowrTing on or after,
the date hereof.

7. Furher Assurances. Assigning Party shall prompily execute and deliver to
Assuming Party any additional instrument or ofier document which Assuming Party
reasonably requests to evidence or better effest the assignments contained herein,

2 ¥

Nz




8. Heirs. Successors, and Assigns. This Agreement shail bind and inure to the
benefit of the parties kereto and their respective successors and assigns,

2. Defined Terms. Capitalized terms used herein, but not otherwise defined,
shall have the meanings aseribed to such terms in the Prior Agreement.

10, Matices. Bach party shall deliver all notices, requests, consents, claims,
demands, waivers, and other communications under this Agreement {cach, a "Notiee")
in writing and addressed to the other party at its address set out below {or to such other
address that the receiving party may designate from time to time in accordance with
this section), Each party shall deliver all Natices by personal delivery, nationally
Tecognized overnight eowrier (with all fees pre-paid), facsimile or email (with
confirmation of transmission), or certified or registered mail {in each case, retumn
Teceipt requested, postage prepaid), Except as otherwise provided in this Agreement, a
Notice is effective only (a) on receipt by the receiving party, and (b} if the party giving
the Notico has complied with the requirements of this Section.,

Netice to Assuming Party to: Ascend Management Pre, Ltd,
Address: 70B Telok Blangah Heights
#04-517, Telok Blanch Heights,
Singapore (102070}
Attention: Mr. Tan Teck Liang
Telephone: +65 81557263
Email: 4damttl@gmail.com

Natice to Assigning Party to:
Sharing Services Global Corparation
Address: 5200 Tennyson Parkway
Plano, TX 75024
Attention: Johm “JT" Thatch
Telephone: 465-304-9400 Ext, 201
Email: ji@shrgine.com

If to Decentralized to: Decentralized Sharing Systems, Inc.
Address: 1400 Broadfield Blvd,, Ste. 100
Houston, Texas 77084
Attention: Travis Heuszel, Esq.
Telephone: (281) 467-0701
EBmail: Travis. Heuszel @DSS World.com

With copies to: Sichenzia Ross Ference LLP
1185 Avenue of the Americas, 31% Floar




New York, New York 10036

Attention: Dyrrin M. Ocasio, Esq,
Facsimmile No.: (212) 930-9725

Sichenzia Email: DMQcasio@SRF.LAW

11.  Interpretation. For purposes of this Agresment: (a) the words "include,"
"includes,” and “including" are deemed to be followed by the words "without
limitation"; (b) the word "or" is not exclusive; and (¢} the words "herein," "hereof,”
"hereby," "hereto,” and "hereunder" refir to this Agrezment as a whole. Unless the
context otherwise requires, references in this Agreement: (x) to sections, schedules, and
exhibits mean the sections of, and schedules and exhibits attached to, this Agreement;
{¥) to an agrecment, instrument, or other document means such agreement, instrument,
or other document as amended, supplemented and modified from time to time to the
extent permitted by the provisions thereof; and (2) to a statute means such statute as
imended from time to time and includes any successar legislation thereto and any
regulations promulgated thereunder, The parties drafted this Agreement without regard
to any presumplion or rule requiring construction or interpretation against the party
drafting an instrument or causing any instrument to be drafted. The schedules and
exhibits referred to berein are an integral part of this Agreement fo the same extent as if
they were set out verbatim herein.

12, Hgadings. The headings in this Agreement are for reference only and do not
affect the interpretation of this Agreement.

3. Severability. If any term or provision of this Agreement is invalid, illegal, or
unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability docs
not affect any other term ot provision of this Agreement or invalidate or render
unenforceable such term or provision in any other Jjurisdiction, On such determination
that any term or other provision is invalid, illcgal, or unenforceable, the parties to this
Agreement shall negotiate in good faith to modify this Agreement ro a3 to affect the
original intent of the parties as closely as possible in s mutaally acceptable manner in
order that the transactions contemplated hercby be consummatced as otiginally
contemplated to the greatest extent possible.

14.  Entire Agreement. This Agreement, together with all related exhibits and
schedules, is the sole and entire agreement of the patties to this Agreement regarding
the subject matter contained herein and therein, and supersedes all prior and
contemporaneous understandings, agreements, representations, and warranties, hoth
written and oral, regarding such subject matier,

15, Amendment and Modification. No smendment to or rescission, tertmination,
ar discharge of this Agresment is effective unless it is in writing, identified as an
amendment to or rescission, termination, or discharge of this Agreement and signed by
an authorized representative of each party to this Agreement. qué
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16. Wajver.

(8)  No waiver under this Agreement is effective unless it is in writing,
identified as a waiver to this Agreement, and signed by an anthorized representative of
the party waiving its tight,

{B)  Any waiver authorized on one occasion is effective only in that
instance and only for the purpose siated, and does not operate as a waiver an any
future oceasion.

(€}  Mome of the following is awaiver or estoppel of any right, remedy,
power, privilege, or condition arising from this Agreement;

() any fuilure or delay in exorcising any right, remedy, power, or
privilege or in enforcing any condition under this Agreement: or

(i) any act, omission, or course of dealing between the parties.
17 Cumulative Remedies, Al rights and remedies provided in this Apreement

fre cumulative and not exclusive, and the exersise by either party of any right or
remedy does not preclude the exercise of any other rights or remedics that may now or
subsequently be available at law, in equity, by statute, in any other aprecment between
the parties or atherwise.

I8,  Equitable Remedies, Fach of Assigning Party and Assuming Party
acknowledges that a breach or threatened breach by it of any of its obligations under
this Agreement would give rise to irreparable harm to the other Party for which
monetary damages would not be an adequate temedy and hereby agrees thet if a breach
or & threatened breach by such party of any such obligations oceurs, the other Party
will, in addition to any and all other rights and remedies that may be available to it in
respect of such breach, be entitled to seck equitable relief, including a temporary
restraining order, an injunclion, specific performance and any other relief that may be
available from a court of competent jurisdiction (without any requirement to post
bond).

19 Ng Third-Pasty Beneficiaries. This Agresment benefits solely the parties to

this Agreement and their respective permitted successors and permitted assigns and
nothing in this Agreement, express ar implied, confers on any other person any legal or
equitable right, benefit, or remedy of any nature whatsoever under or by reason of this
Agreement. Despite the previous sentence, the parties herehy desigmate Assigning Party
and Assuming Party hereby designate their respective officers, directors, employees,
agents, affiliates, successors and pormitted agsigns as third-party beneficiaries of
Section 4 having the right to cnforce Section d.

20.  Choice of Law, This Agreement and exhibits and schedules atteched hereto,
and all roatlers arising out of or relating to this Agreement, except for paragraph 5 and
the waiver and consent by Decentralized, are governed by, and construed in accordance
with, the [aws of the State of New York, United States of America, without regard w#
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the conflict of laws provisions thereof to the extent such principles or rules would
require or permit the application of the laws of any jurisdiction other than those of the
Stute of New York.

21, Choice of Forum, Each party irrevocably and unconditionally agrees that it
will not commence any action, litigation, or proceeding of any kind whatsoever against
the ather party in any way arising from or relating to this Agreement, and exhibits and
schedules attached hereto, and all comtemplated transactions, including, but not limited
10, contract, equity, tort, fraud, and statutory claims, in any forum other than the United
States District Court, Southern District of New York or, if such court does not have

- subject matter jurisdiction, the courts of the State of New York, sitting in New York
County, and eny appellate court from any thereof, Each party irrevocably and
unconditionally submits to the exclusive jurisdiction of such courts and agrees to bring
any such action, litigation, or proceeding only in the United States District Court,
Southern Distriet of New York or, if such court does not have subject matter
Jurisdiction, the courts of the State of New York sitting in New York County. Each
party agrees that o final judgment in any such action, litigation, or proceeding is
conclusive and may be enforeed in otler jurisdictions by suit on the judgment or in any
ather manaer provided by lav.

22.  WAIVER OF JURY TRIAL. Each party acknowledges and agrees that any
controversy that may erise under this Agreement, including exhibits and schedules
altached to this Agreement, is likely to involve complicated and difficult issues and,
therefore, each such party irrevocably and uncenditionally waives any right it may have
to a trial by jury about any legal action ariging out of or relating to this Agreement,
including any exhibits or schedules attached to this Agreement, or the transactions
contemplated hereby. Each party certifies and acknowledges that (a) no Representative
of the other party has represented, expressly or otherwise, that such other party would
not seek to enforee the foregoing waiver IN THE EVENT of & lega] action, (b) such
party has considered the implications of thia waiver, (c) such party makes this waiver
voluntarily, and (d) such party has been induced to enter into this Agreement by,
among other things, the mutual waivers and certificetions in this Section,

23.  Counterparts. This Agrecment may be executed in counterparts, sach of
which is deemed an original, but all of which together is deemed to be one and the
same agrecment. A signed copy of this Agreement deliversd by facsimile, email, or
other means of electronic transmission is deemed to have the same legal effect as
delivery of an original signed copy of this Agresment,

[SIGNATURE PAGE FOLLOWS] %




IN WITNESS WHEREQF, the parties hereto have executed this Agreement as of the
Effective Date,

SHARING SERVICES CORPORATION
BY:

NAME: TeHb i % ol H -
TITLE:  _ AFD -
ASCEND MANAGEMENT PTE. LD,

BY: _ 75

NAME:  _ Tan Teck Liang {Adam)

TITLE: Director o

IN WITNESS WHEREQF, the undersigned, although not a party to the Agresment, has
waived its no assignment provisions in the Prior Agreetnent, and is consenting to the
assignment of Sharing Services Global Corporation’s promises and obligations in the Prior
Agreement to Ascend, Le, the Assuming Party,

DECENTRALIZED SHAR SYHTEMS, IN




EXHIBIT A

Securities Purchase Agreement made as of July 1, 2023 by and between Decentralized and
Sharing Services Global Corporation, "ﬁ}




EXHIBIT B
BUSINESS CONSULTING AGREEMENT
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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement"), made effective as of June 30, 2023, is
entered into between HWH World, Ine., a Texas corporation ("Seller™), Sharing Services Global
Corporation, a Nevada corporation ("Buyer"),

RECITALS

WHEREAS, Seller is engaged in the business of product sourcing and distribution (the
"Business"); and

WHEREAS, Seller wishes to sell and assign to Buyer, and Buyer wishes to purchase and

assume from Seller, the Seller’s outstanding inventory, subject to the terms and conditions set forth
herein;

WHEREAS, Seller requires certain liabilities related to the inventory, directly or indirectly, to
be assumed by the Buyer, which the Buyer wishes to do, subject to the terms and conditions set forth
herein; and

WHEREAS, Seller wishes to grant to the Buyer the exclusive tight to license of its patents,
trademarks, rights to manufacture, and rights sell its products and inventory worldwide, and Buyer
wishes to purchase and accept from Seller, this exclusive licensing agreement, subject to the terms,
conditions and understandings set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
set forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
PURCHASE AND SALE

Section 1.01  Purchase and Sale of Assets. Subject to the terms and conditions set forth
herein, at the Closing, Seller shall sell, convey, assign, transfer, and deliver to Buyer, and Buyer shall
purchase from Seller, all of Seller's right, title, and interest in, to:

(a) all inventory, finished goods, raw materials, work in progress, packaging,
supplies, parts, and other inventories, ineluding that set forth on Section 1.01 (a) of the
disclosure schedules attached hereto;

(collectively, the “Tnventory” or “Purchased Assets")

Section 1.02 Excluded Assets, Reserved.

Section 1.03  Assumed Liabilities. ‘{ﬁb




{(a) Subject to the terms and conditions set forth herein, Buyer shall assume and
agree {0 pay, perform, and discharge only the following lisbilities of Seller {collectively, the
"Assumed Liahilities"), and no other liabilities. Snch Assumed Liabilities shall be defined
these trade payables incurred as of June 30, 2023, by the Seller, including but not limited to:

{i) all trade accounts payable of Seller to third parties in connection with
the Purchased Assets that remain unpaid as of June 30, 2023 as set forth on Section
1.03(a)(i) of the Disclosure Schedule;

()  Notwithstanding any provision in this Agreement 1o the conirary, Buyer shall
not assume and shall not be responsible to pay, perform, or discharge any Liabilities of Seller
or any of its Affiliates of any kind or nature whatsoever other fhan the Assumed Liabilities,
including, without limitation, any Liabilities arising from the Maiden Litigation.

Section 1.04 Purchase Price.

(#8)  The aggregate purchase price (the “Purchase Price™) for the Purchased Assets
shall be:

(1) the payment of $10.00 in cash (the "Cash Parchase Price' " to the Seller:

(if) the payment up to a maximum of $757,641.98 paid from Gross Proceeds
(as defined hereinafter) generated from the sale of the Inventory (the "Inventory
Proceeds") shall be paid quarterly to HWH World or its assigns within fifteen (15)
calendar days of the last calendar day on which the quarter, commencing with the
quarter ending on December 31, 2023. “Gross Proceeds” shall mean any amounis that
HWH World receives from the sale of Seller’s Inventory (as defined above), net of the
related costs, as described and detailed on Section 1.01 (a) of the Disclosure
Schedules;

(iii} the payment of one percent (1%) of the gross sale price (“Royalty
Proceeds™), of all Seller’s Products, with the type an historical names of such products
being further defined in Exhibit C (“Seller’s Produets™), sold, but not including the
existing inventory items set forth in Exhibit A, for a period commencing November 1,
2023 and ending October 31, 2033.

{iv) plus the assumption of the Assumed Liahilities; and

{b)  Foravoidance of any doubt, Buyer must conduct the sales of any Inventory in a
manner that maximizes the Gross Proceeds.

(c)  Buyer shall pay the Cash Purchase Price on the Closing Date by wire transfer to Seller
of immediately available funds in accordance with the wire transfer instructions set forth an
Section 1.04 (c) of the Disclosure Schedules.




(d)  Buyer shall pay the Inventory Proceeds to Seller by wite transfer to a depository
account designated by the Seller or its assigns, within thirty (30) days of Buyer receiving any
funds from any third-party in connection with any fature transaction involving the Purchased
Assets, with the wire transfer instructions set forth on Section 1,04 (c) of the Disclosure
Schedules.

(g)  Buyer shall pay the Royalty Proceeds to Seller by wire transfer to a depository account
designated by the Seller or its assigns, within thirty (30) days of Buyer receiving any funds
from such revenue stream, with the wire transfer instructions set forth on Section 1.04 (c) of
the Disclosure Schedules.

Section 1.05 Allocation of Purchase Price. Section not used.
Section 1.06 Withholding Tax. Section not used.

Section 1.07 Third-Party Consents. To the extent that Seller's rights under any Purchased
Asset may not be assigned to Buyer without the consent of another Person which has not been
obtained, this Agreement shall not eonstitute an agreement to assign the same if an attempted
assignment would constitute a breach thereof or be unlawful, and Seller, at its expense, shall use its
reasonable best efforts to obtain any such required consent(s) as prompily as possible. If any such
consent shall not be obtained or if any attempted assignment would be ineffective or would impair
Buyer's rights under the Purchased Asset in question so that Buyer would not in effect acquire the
benefit of all such rights, Seller, to the maximum extent permitted by Law and the Purchased Asset,
shall act after the Closing as Buyer's agent in order to obtain for it the benefits thereunder and shall
cooperate, lo the maximum extent permitted by Law and the Purchased Asset, with Buyer in any
other reasonable arangement designed to provide such benefits to Buyer.

ARTICLE Il
CLOSING

Section 2.01  Closing, Subject to the terms and conditions of this Agreement, the
consummation of the transactions contemplated by this Agreement (the "Closing") shall take place at
an office of the Seller, being 1400 Broadfield Blvd., Suite 100, Houston, Texas 77084 or remotely by
exchange of documents and signatures (or their electronic counterparts), at 5:00pm (CST)] time,
simultaneously with the execution of this Agreement, or at such other time ar place or in such other
manner as Seller and Buyer may mutually agree upon in writing. The date on which the Closing is to
occur is herein referred to as the "Closing Date."

Section 2.02  Closing Deliverables.
(a) At the Closing, Seller shall -:Ieliver to Buyer the following:

(i) a Bill of Sale and Assumption Agreement in the form of Exhibit A
attached heretofin form and substance satisfactory to Buyer (the "Bill of Sale") and




duly executed by Seller, transferring the Purchased Assets to Buyer, and effecting the
assignment 1o and assumption by Buyer of the Assumed Liabilities; and

{ii)  an exclusive right to license of its patents, trademarks, rights to
manufacture, and rights sell its products and inventory worldwide, 1o be documentad
and evidenced by that separate agreement, dated effective Tuly 1, 2023, herein after
referred to as that “Licensing Agreement™; and

(iii) such other customary instruments of transfer or assumption, filings, or
documents, in form and substance reasonably satisfactory to Buyer, as may be required
to give effect to the transactions contemplated by this Agreement,

{(b)  Atthe Closing, Buyer shall deliver to Seller the following:
(i)  the Cash Purchase Price;

(i)  the Bill of Sale and Assumption Agreement duly acknowledged by
Buyer; and

(iii)  such other customary instruments of transfer or assumption, filings, or
documents, in form and substance satisfactory to the Seller, as may be required to give
effect to the transactions contemplated by this Agreement.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer that the statements contained in this ARTICLE III are
true and correct as of the date hereof,

Section 3.01 Organization and Authority of Seller. Seller is a corporation duly organized,
validly existing, and in good standing under the Laws of the State of Texas, Seller has full corporate
power and authority to enter into this Agreement and the other transaction documents to which Seller
is a party, to carry out its obligations hereunder and thereunder, and to consummate the transactions
comtemplated hereby and thereby. The execution and delivery by Seller of this Agreement and any
other transaction document to which Seller is a party, the performance by Seller of its obligations
hercunder and thereunder, and the consummation by Seller of the transactions contemplated hereby
and thereby have been duly authorized by all requisite corporate, board, and shareholder action on the
pait of Seller. This Agreement and the transaction documents constitute legal, valid, and binding
obligations of Seller enforceable against Seller in accordance with their respective terms,

Section 3.02 No Conflicts or Consents. The execution, delivery, and performance by Seller
of this Agreement and the other transaction documents to which it is a party, and the consummation
of the transactions contemplated hereby and thereby, do not and will not: (&) violate or conflict with
any provision of the certificate of incorporation, by-laws, or other governing documents of Seller; (b)
violate or conflict with any provision of any statute, law, ordinance, regulation, rule, code,
constitution, freaty, common law, other requirement, or rule of law of any Governmental Authorit%;
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(collectively, "Law") or any order, writ, judgment, injunction, decree, stipulation, detetmination,
penalty, or award entered by or with any Governmental Authority ("Governmental Order")
applicable to Seller, the Business, or the Purchased Assets; (¢} require the consent, notice, declaration,
or filing with or other action by any individual, corporation, partnership, joint venture, limited
liability company, Governmental Authority, unincorporated organization, trust, association, or other
entity ("Person") or require any permit, license, or Governmental Order; (d) violate or conflict with,
result in the acceleration of, or create in any party the right to accelerate, terminate, modify, or cancel
any Contract to which Seller is a party or by which Seller or the Business i bound or to which any of
the Purchased Assets are subject (including any Assigned Contract); or (e) result in the creation or
imposition of any charge, claim, pledge, equitable interest, lien, security interest, restriction of any
kind, or other encumbrance ("Encumbranee™) on the Purchased Assets,

Section 3.03  Financial Statements. Section not used.
Section 3.04 Undisclosed Liabilities. Section nat used

Section 3.05  Absence of Certain Changes, Events, and Conditions. To the best of the
Seller’s knowledge, since the Balance Sheet Date, the Business has been condueted in the ordinary
course of business consistent with past practice and there has not heen any change, event, condition,
or development that is, or could reasonably be expected to be, individually or in the aggregate,
materially adverse to: (a) the business, or (b) the value of the Purchased Assets,

Section 3.06 Assigned Contracts, Section not used,

Section 3.07 Title to Purchased Assets. Seller has good and valid title 1o all the Purchased
Assets, free and clear of Encumbrances,

Section 3.08 Section Not Used.
Section 3.09 Legal Proceedings; Governmental Orders.

{a)  To the best of the Seller’s knowledge, there are no claims, actions, causes of
action, demands, lawsuits, atbitrations, inquiries, audits, notices of violation, proceedings,
litigation, citations, summeons, subpocnas, or investigations of any nature, whether at law or in
equity (collectively, "Actions™) pending or, to Seller's knowledge, threatened against or by
Seller: (i) relating to or affecting the Business, the Purchased Assets, or the Assumed
Liabilities; or (ii) that challenge or seek to prevent, enjoin, or otherwise delay the transactions
contemplated by this Agreement. No event has occurred, or circumstances exist that may give
1ise to, or serve as a basis for, any such Action.

(b)  There are no outstanding Governmental Orders against, relating to, or affecting
the Purchased Assets,

Section 3.10 Compliance with Laws. Seller believes it is in compliance with all Laws
applicable to the ownership and use of the Purchased Assets.

Section 3,11 Taxes. Section not used. Q”




Section 3.12  Brokers. No broker, finder, or investment banker is entitled to any brokerage
fee, finder's fee, or other fee or commission in connection with the transactions contemplated by this
Agreement or any other Transaction document based upon arrangements made by or on behalf of
Seller.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller that the statements contained in this ARTICLE IV are
true and correct as of the date hereof.

Section 4.01 Organization and Authority of Buyer. Buyer is a corporation duly organized,
validly existing, and in good standing under the Laws of the State of Nevada. Buyer has full corporate
power and authority to enter into this Agreement and the other transaction documents to which Buyer
is a party, to carry out its obligations hereunder and thereunder, and to consummate the transactions
contemplated hereby and thereby. The execution and delivery by Buyer of this Agreement and any
other transaction document to which Buyer is a party, the performance by Buyer of its obligations
hereunder and thereunder, and the consummation by Buyer of the transactions contemplated hereby
and thereby have been duly authorized by all requisite corporate action on the part of Buyer. This
Agreement and the transaction documents constitute legal, valid, and binding obligations of Buyer
enforceable against Buyer in accordance with their respective lerms.

Section 4.02 No Conflicts; Consents. The execution, delivery, and performance by Buyer
of this Agreement and the other transaction documents to which it is a party, and the consummation
of the transactions contemplated hereby and thereby, do not and will not: (&) violate or conflict with
any provision of the certificate of incorporation, by-laws, or other organizational documents of Buyer;
(b) viclate or conflict with any provision of any Law or Governmental Order applicable to Buyer; or
(c) require the consent, notice, declaration, or filing with or other action by any Person or require any
permit, license, or Governmental Order.

Section 4.03 Brokers. No broker, finder, or investment banker is entitled to any brokerage
fee, finder's fee, or other fee or commission in connection with the transactions contemplated by this
Agreement or any other transaction document based upon arrangements made by or on behalf of
Buyer,

Section 4.04 Legal Proceedings. To the best of the Seller’s Imowledge, there are no Actions
pending or, to Buyer's knowledge, threatened against or by Buyer that challenge or seek 1o prevent,
enjoin, or otherwise delay the transactions contemplated by this Agreement. No event has occurred or
circumstances exist that may give rise to, or serve as a basis for, any such Action.

ARTICLE ¥V
COVENANTS

Section 501 Confidentiality. From and after the Closing, Seller shall hold in confidence
any and all information, whether written or oral, concerning the Business, except to the extent ﬂw}"%,)




Seller can show that such information; (a) is generally available to and known by the public through
no fault of Seller, or (b) is lawfully acquired by Seller, any of its affiliates, or their respective
representatives from and after the Closing from sources which are not prohibited from disclosing such
information by a legal, contractual, or fiduciary obligation. If Seller or any of its affiliates or their
Iespective representatives are compelled to disclose any information by Governmental Order or Law,
Seller shall timely notify Buyer in writing and shall disclose only that portion of such information
which is legally required to be disclosed, provided that Seller, subject to the Buyer's
payment/reimbursement, shall use reasonable efforts to obtain an appropriate protective order or other
reasonable assurance that confidential treatment will be accorded such information.

Section 5.02 Bulk Sales Laws. The parties hereby waive compliance with the provisions of
any bulk sales, bulk transfer, or similar Laws of any jurisdiction that may otherwise be applicable
with respect to the sale of any or all of the Purchased Assets to Buyer, Any liabilities arising out of
the failure of Seller to comply with the requirements and provisions of any bulk sales, bulk transfer,
or similar Laws of any jurisdiction which would not otherwise canstitute Assumed Liabilities shall be
treated as liabilities not deemed to be Assumed Liabilities.

Section 5.03 Transfer Taxes. All sales taxes and/or conveyance taxes and fees (including
any penalties and interest) incurred as a result of the sale of the Purchase Asset, if any, shall be borne
and paid by Buyer. Any ad valorem, property taxes or similar tax associated with the Purchased
Assets are part of the Assumed Liabilities by the Buyer.

Section 5.04 Further Assurances, Following the Closing, each of the parties hereto shall,
and shall cause their respective affiliates 10, execute and deliver such additional documents,
instruments, conveyances, and assurances and take such further actions as may be reasonably required
to carry out the provisions hereof and give effect to the transactions contemplated by this Agreement
and the other transaction documents,

ARTICLE VI
INDEMNIFICATION

Article VIand sections thereunder are intentionally delcted.

ARTICLE VII
MISCELLANEOUS

Section 7.01 Expenses. All costs and expenses incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the party incurring such costs and
expenses.

Section 7.02 Notices. All notices, claims, demands, and other communications hereunder
shall be in writing and shall be deemed to have been given: (z) when delivered by hand (with written
confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized
overnight courier (receipt requested); (c) on the date sent by email of a PDF document (with
confirmation of fransmission) if sent during normal business hours of the recipient, and on the nexT#;
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business day if sent after normal business hours of the recipient, or (d) on the third (3" day afier the
date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such
communications must be sent to the respective parties at the following addresses (or at such other
address for a party as shall be specified in a notice given in accordance with this Section 7.02);

If to Seller: HWH World, Inc.
1400 Broadfield Blvd., Suite 100
Houston, Texas 77084
Email: frank heuszel @dssworld.com
Attention: Frank D, Heuszel, President

If to Buyer: Sharing Services Global Corporation

5200 Tennyson Parkway, Plano TX 75024
Email: jti@shrgine.com
Attention: John “JT™ Thatch, Chief Executive Officer

Section 7.03 Interpretation; Headings. This Agreement shall be construed without regard
{0 any presumption or rule requiring construction or interpretation against the party drafting an
instrument or causing any instrument to be drafted. The headings in this Agreement are for reference
only and shall not affect the inferpretation of this Agreement.

Section 7.04 Severability. If any term or pravision of this Agreement is invalid, illegal, or
unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any
other term or provision of this Agreement.

Section 7.05 Entire Agreement. This Agreement and the other transaction documents
constitute the sole and entire agreement of the parties to this Apreement with respect to the subject
matter contained herein and therein, and supersedes all prior and contemporaneous understandings
and agreements, both written and oral, with respect to such subject matter, including, without
limitation, that certain Securities Purchase Agreement made as of Tuly 1, 2023 by and between HWH
World and Buyer. In the event of any inconsistency between the statements in the body of this
Agreement and those in the other transaction documents, the exhibits, and the Disclosure Schedules,
the statements in the body of this Agreement will control.

Section 7.06 Successors and Assigns. This Agreement shall be binding upon and shall inure
to the benefit of the parties hereto and their respective successors and permitted assigns. The Buyer
may noi assign its rights or obligations hereunder without the prior written consent of the Seller, at
the sole discretion of the Seller. The Seller may assign its rights under this Agreement 1o any
subsidiary or affiliate without any further consent from the Buyer required. The Buyer may not
assign its rights to a non-subsidiary or non-affiliate, without the prior written consent of the Buyer,
which consent shall not he unreasonably withheld or delayed. Any purported assignment in violation #
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of this Section shall be null and void. No assignment shall relieve the assigning party of any of its
obligations hereunder,

Section 7.07 Amendment and Modification; Waiver. This Agreement toay only be
amended, modified, or supplemented by an agreement in writing signed by each party hersto. No
waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the party so waiving, No failure to exercise, or delay in exercising, any right or
remedy arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any
single or partial exercise of any right or remedy hereunder preclude any other or further exercise
thereof or the exercise of any other right or remedy.

Section 7.08 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.

(a) This Agreement shall be governed by and construed in aceordance with the
internal laws of the State of Texas without giving effict to any choice or conflict of law
provision or rule (whether of the State of Texas or any other jurisdiction). Any legal suit,
action, proceeding, or dispute arising out of or related to this Agreement, the other Transaction
documents, or the transactions contemplated hereby or thereby may be instituted in the federal
courts of the United States of America or the courts of the State of Texas in each case located
in the city of Houston, Texas and county of Harris, and each party irrevocably submits to the
exclusive jurisdiction of such courts in any such suit, action, proceeding, or dispute.

(b)  EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT OR THE OTHER
TRANSACTION DOCUMENTS IS LIKELY TO INVOLVE COMPLICATED AND
DIFFICULT ISSUES AND, THEREFORE, EACH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY
LEGAL ACTION, PROCEEDING, CAUSE OF ACTION, OR COUNTERCLAIM ARISING
OUT OF OR RELATING TO THIS AGREEMENT, INCLUDING ANY EXHIBITS AND
SCHEDULES ATTACHED TO THIS AGREEMENT, THE OTHER TRANSACTION
DOCUMENTS, OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THERERY.
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (I) NO REPRESENTATIVE
OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
THE OTHER PARTY WOULD NOT SEEK TO ENFORCE THE FOREGOING WAIVER
IN THE EVENT OF A LEGAL ACTION: (II) EACH PARTY HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER; (TI[) EACH PARTY MAKES THIS WAIVER
ENOWINGLY AND VOLUNTARILY; AND {IV) EACH PARTY HAS BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION,

Seetion 7.09 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Agreement deliverad by email or other means of clectronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy
this Agreement. a%
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FN WI 8 WHEREOF, the parties hereto have caused this Agreement to be executed as of this
ay of SUGuAag. 2023, closed at a later date, but effective for all purposes
July 1, 2023, by their duly authorized officers.

HWH WORLD, INC.

S i

Na.me
Title:

SHARING SERVICES GLOBAL
CORPORAHON

- “751,{%7 FHATEA

Title: AE2
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EXHIBIT A

BILL OF SALE AND ASSUMPTION AGREEMENT

This Bill of Sale and Assumption Agreement (this "Bill of Sale") is entered into as of July 1,
2023, by and between HWH World, Ing., a Texas corporation ("Seller"), and Sharing Services Global
Corporation, a Nevada corporation ("Buyer").

1. Definitions. Unless specifically designated otherwise, capitalized terms used in this Bill of
Sale shall have the meanings given them in that certain Asset Purchase Agrecment between Seller and
Buyer dated July 1, 2023 (the "Asset Purchase Agreement"). The terms of the Asset Purchase
Agreement are incorporated herein by this reference.

2. Bale of Assets. Subject to the terms, conditions and limitations set forth in the Asset
PmchaseAgreemmt, Seller, as of the Closing Date, for valuable consideration, the receipt of which is
hereby acknowledged, hereby sells, assigns, grants and conveys all of Seller’s right, title and interest
in and to all of the Purchased Assets, to Buyer, its successors and assigns, to its and their own use and
benefit, forever.

3. Assumption. Subject to the terms, conditions and limitations set forth in the Asset
Purchase Agreement, Seller hereby assigns the Assumed Liabilities 1o Buyer, and Buyer hereby
accepts such assignment and assumes and agrees 1o observe and perform all of the duties, obligations,
terms, provisions and covenants of, and to pay and discharge all of, the Assumed Liabilities,

4. Miscellaneous.

(a) Seller and Buyer hereby agree that they will, from time to time, exceute and deliver
such firther instruments of conveyance and transfer as may be reasonably required to implement and
effect (i) the sale of the Purchased Assets Ppursuant to the Asset Purchase Agreement, and (ii) the
assumption of the Assumed Liabilities pursuant to the Asset Purchase Agreement.

(b) This Bill of Sale has been executed 1o implement the Asset Purchase Agreement and

nothing contained herein shall be deemed or construed to impair or alter any of the provisions of the
Asset Purchase Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the parties hereto have executed this Bill of Sale on the date first
above written.

kBmu uSELLERn
SHARING SERVICES GLOBAL HWH WORLD, INC.
CORPORATION

By: = % 4

B TEH-GT e {/’?“ﬁ ) foéi's?.é‘f
H A : Tiﬂe e

Date: 2 iz Date: ;;/3 {2023
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EXHBIT B
EXCLUSIVE INTELLECTUAL
PROPERTY LICENSE AGREEMENT

This Exclusive Intellectual Property License Agreement “Agreement” is effective as of
July 01, 2023 by and among HWH World, Inc., a Texas corporation (“Licensor™ or
"HWH”), and Sharing Services Global Corporation, a Nevada corporation (“Licensee" or
“SHRG™.

WHEREAS, HWH owns numerous registered and unregistered trademarks, service
miarks, Patents, products, product formulas, product packaging, product name(s), other
proprietary information, domains, domain names, distribution and production networks, Logo(s),
copyrights, endorsements, and other similar intangible assets (collectively, “HWE's Intellectual
Lraperty™); and

WHEREAS, Licensee wishes to obtain a license to use HWH's Intellectual Property
in connection with its business activities and operations;

NOW, THEREFORE, for Ten Dollars ($10.00) and other good and valuable
consideration, part of which is recited herein, the receipt and sufficiency of which are
acknowledged, the parties agree as follows:

1)  GRANT OF LICENSE. HWH grants an exclusive, non-transferable (except as maybe set
forth herein) license to Licensee to use HWH's Intellectual Property (as more particularly
described in Exhibit 4 attached hereto and incorporated herein for all purposes) for Licensee's
business activities and operations. Licensee shall not sublicense the rights granted herein or
otherwise approve the use of HWIs Intellectual Property by any person; provided, however,
Licensee may sublicense HWH's Tntellectual Property, directly or indirectly, to an affiliate of
Licensee,

2)

3) maﬂmwm Licenses aclnowledges that
HWH is the exclusive owner(s) of all right, title and interest to HWH’s Intellectual Property, at
no time, either during this Agreement or at any time, thereafter, shall Licensee challenge, or cause
to be challenged, HWH’s exclusive ownership of all rights, title and interest to HWE's Intellectual
Property. Further, HWH shall continue to have and expressly retain the right to assign all rights

title and interests in this Agreement, and related transaction documents, including, but not limited
to, any third-party, affiliate, or subsidiary.

4) ROYALTY PAYMENTS.  As part of the consideration by the Licensee to Licensor,
commencing on November 01, 2023, HWH shall be entitled to the payment of a 1% royalty, being
defined as 1% of the gross sale price, of all Licensor's new products made and sold, outside of that
existing inventory conveyed to Licensee under the terms of that Asset Purchase Agreement of

-]
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similar date, (“Royalty Payments™) for a period of 10 years to the Licensor,

Royalty Payments under this Agreement shall be made by Licensee to Licensor by wire transfer to
a depository account designated by the Licensor or its assigns, within thirty (30) days of Licensee
receiving any funds from any third-party in connection with any transaction, sale, or exchange
involving the HWH Intellectual Property, with the wire transfer instructions being set forth on
Exhibit B. Such payment requirements shall extend beyond the maturity of this Agreement until
all applicable payments have been received by Licensor,

5) IERMAND TERMINATION. This Agreement shall commence as of the Effective Date
and remain in effect for a period ending on November 01, 2033, provided that Licensee does not
terminate it, Licensee may terminate this Agreement with or without cause at any time.
Immediately upon termination of this Agreement for any reason, Licensee shall permanently cease
all use of HWH’s Intellectual Property.

6) BROKERS. No broker, finder, or investment banker is entitled to any brokerage fee, finder's
fee, or other fee or commission in connection with the license agreement or any transactions
contemplated by this Agreement, or any other fransaction document based upon arrangements made
by or on behalf of Licensor.

7 ADMENDMENT AND MODIFICATION: Waiver. Amendment and Modification;
Waiver. This Agreement may only be amended, maodified, or supplemented by an agreement in
writing signed by each party hereto. No waiver by any party of any of the provisions hereof shall
be effective unless explicitly set forth in writing and signed by the party so waiving. No failure
to exercise, or delay in exercising, any right or remedy arising from this Agreement shall operate
or be construed as a waiver thereof; nor shall any single or partial exercise of any right or remedy
hereunder preclude any other or further exercise thereof or the exercise of any other right or

remedy.

8) EF AW; SUBMISSION TO JURISDICTION: WAIVER OF JUR
TRIAL. This shall be governed by and construed in aceordance with the internal
laws of the State of Texas without giving effect to any choice or conflict of law provision or rule
(whether of the State of Texas or any other Jjurisdiction), Any legal suit, action, proceeding, or
dispute arising out of or related to this Agreement, the other Transaction documents, or the
transactions contemplated hereby or thereby may be instituted in the federal courts of the United
States of America or the eourts of the State of Texas in each case located in the ety of Houston,
Texas and county of Harris, and each party itrevocably submits to the exclusive Jurisdiction of
such courts in any such suit, action, proceeding, or dispute.

EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH
MAY ARISE UNDER THIS AGREEMENT OR THE OTHER TRANSACTION
DOCUMENTS I8 LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES
AND, THEREFORE, EACH PARTY IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL ACTION, PROCEEDING, CAUSE-#

B
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OF ACTION, OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS
AGREEMENT, INCLUDING ANY EXHIBITS AND SCHEDULES ATTACHED TOQ THIS
AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THERERY. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT: (I) NO REPRESENTATIVE OF THE OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE OTHER PARTY WOULD
NOT SEEK TO ENFORCE THE FOREGOING WAIVER IN THE EVENT OF A LEGAL
ACTION; (I) EACH PARTY HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER; () EACH PARTY MAKES THIS WAIVER KNOWINGLY AND
VOLUNTARILY; AND (IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

9) NOTICES. Allnotices, claims, demands, and other communications hereunder shall be
in writing and shall be deemed to have been given: (a) when delivered by hand (with written
confirmation of receipt); (b) when received by the addressee if sent by a nationally recognized
overnight courier (receipt requested); (c) on the date sent by email of a PDF document (with
confirmation of transmission) if sent during normal business hours of the recipient, and on the
next business day if sent after normal business hours of the recipient, or (d) on the third (3") day
after the date mailed, by certified or registered mail, retutn receipt requested, postage prepaid.
Such communications must be sent to the respective parties at the following addresses or at such
other address for a party as shall be specified in a notice given.

If to Licensor: HWH World, Inc.
1400 Broadfield Blvd., Suite 100
Houston, Texas 77084
Email: frank heuszel @dssworld.com
Attention: Frank D. Heuszel, President

If to Licensee: Sharing Services Global Corporation
5200 Tennyson Parkway, Plano TX 75024
Email: achan@shrgine.com
Aftention: Anthony 8. Chan, Chief Financial Officer

10} INTRPRETATIONS: Headings, This Agreement shall be construed without regard to any

presumption or rule requiring construction or interpretation against the party drafting an instrument
or causing any instrument to be drafied. The headings in this Agreement are for reference only and

shall not affect the interpretation of this Agreement,
11) REMEDIES. Licensee acknowledges that HWH’s Intellectual Property is enormously

valuable to HWH and that Licensee’s continued use of HWH's Intellectnal Property after the
termination of this Agreement will cause substantial and irreparable injury to HWH. Licensee
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acknowledges and agrees that HWH shall be entitled to automatic emergency injunctive relief
trom a court for specific performance of this Agreement and a violation of the trademark laws if
Licensee (or its affiliates) continue to use (or seek to register) HWH's Intellectual Property or
similar intellectual property following the termination of this Agreement or otherwise create the
impression that they are still connected with HWEHL If HWH commences legal action to stop the
use of HWH's Intellectual Property by Licensee or Licensee's affiliates, HWH shall be entitled 1o
an award of its reasonable costs and attorney’s fees in addition to any other legal and equitable
relief to which it may be entitled if it prevails in such action.

12) COUNTERPARTS. This Agreement may be execuled in counterparts, cach of which shall be
deemed an original, but all of which together shall be deemed to be one and the same agreement, A
signed copy of this Agreement delivered by email or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

13) COMPLETE AGREEMENT. This Agreement constitutes the entire agreement
between the parties with respect to Licensee’s licensed use of HWH’s Intellectual Property
and supersedes and replaces all prier or contemporaneous understandings or agreements, !
written or oral, regarding such subject matter. 56"'

N

[Signature Page Follows]
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LICENSOR:
HWH World, Inc.,
aTexas

Mame: Al . H=rrsesT
Arsidears.

LICENSEF:

SHARING SERVICES GLOBAL CORPORATION
aNevada corporation

[Echibit A Follows]




EXHIBIT A TO LICENSE AGREEMENT

Registered and unregistered trademarks, service marks, Patents, products, product formulas,
product packaging, product name(s), other propriectary information, domains, domain names,
distribution and production networks, Logo(s). copyrights, endorsements, and other similar
intangible assets
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EXHIBIT B TO LICENSE AGREEMENT

Wire Transfer Instructions

HWH World, Inc.

275 Wiregrass Parloway
\Wast Henrietta, NY 14586
ACH TRANSFER:

HWH World, inc.
AccountE 483086005514
ABAE 021000322

Banik of America

WIRE TRANSFER:
HWH World, Inc.
Account 483066005514
ABAR 026000503

SWIFT Code: BOFALISSN

Bank of America
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Schedule 1.01(a)

Inventory
HWH Woerld Complate iInventary 5-30.22 e

ften Cade ___ Item Deseription . location InStock EXP Dame Total Cost EA" . Total Ext Cost
PMS113 | Aloe Seleg 4 o2 Tube wiFlin Top Cap (ScresiCosmetic labs . 2730 A § 045 ¢ 122850
U037 4 Pack Box - Mew - Ea {for Trusloe/32 oz) ity of the Desert ; 5132’ HAS o458 2,309.40
BPOL33 | Spirulina tablets | Per thousand) _Propressive a8 HA: & 1650 % 785.40
LiS44  Endurance £ (US) Labels [FProgressve 1 2000 MAS Tois -
115442 TEndurance 120 {US] Labels  Progressive EEY A5 - s -
LLSA4MY _ Micranydrin 60 tablets MY label ‘Pragressive 27208 N4 $ 011 3 293851
LLEO0 - MSM w Micrehydrin abel Projressive . 00 LU - (& .
LEOD  Jalnt Rescue {uS) Labed Progressive | 1732 NA § 034§ 58888
LIBSD  Neurobright label Progressive ;1200 T 033 5 ABE.00
L1650 Focusi20 (US) Labe | Progressive . 1478 HA S 034 § 50184
L1665 GA-Gore Label . | Prcgressive 1712 N& 5 018 8 28680
LIESS  Rejuvinate You (US] Labess Progressive 2000 oy s -
L1657 'Disin / Labels Progressive 1414 HA § 027 % 38178
L1567 Endiess Energy [US) Labels - Progressive 400 MA, & = -
LITAOMY  Over 30 Plus Labels {My} . Progressive 42000 M S - % .
L1320 lmmune Shieki US | Progressiva 1030 MA - %

LIB2OMY  Immune Shied Malaysia Frogressiva 4400 na § -3 -
L1860 Endurance Plus 60 (US) Labels Progressive 1850 NA - .8 s
Ligg2 _Endurance Plus 120 (US | labels _Prograssive L'} Ma 35 5

L3500 Aloe Haro Pouch Progressive 1860 iy 5 .
LZS0OMY  Vitalow Labed Malaysia |Progiressive ity WA % 081 4 apmn
LBIT70  Amichoks Labals Progressive 1320 Na. § 011 3 138.78
L4770 [Clasnse 30 Labels Us)  Progressive 41000 nA] $ -
LASEDIMY |Spirulina Powder Labels Progressive 230 NAj 052 % 12018
L1862 |Spiruling 200 ¢t Labels LS Malzysia Progressive 24750, LEY D11 & 272250
PMIT40  ‘Over 30 Plus Boxes (Malaysia) Progressive .o H&- 5 Lan % 408.22
RMOZ1  SMH Frogrestive 500.00° M 5 354 8 a7zv0a0
RMZ1E EkAlloe per kg Progressiva 39.77 Na- g 44500 5 17,737.42

: S stsuss|
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HWH Warld Comglate ewfibory §-30-2%
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ltem
ltem Descript EXP Total
Code ion  Location InStock Date Cost

1530 Mietohydrin (60) L Daltas ' sa5. Od-n 4 L2
15602 Malcrobryerin [120) Dullas : L] 053§ 440§
15440 icrodyydrin (60) FDallas ] 034 % 257§
1600 lointRescun  Daflas 1 0824’5 631§
1650 Farus Ballas 2206 1224 § 1217 8
1665 Shdarg Dallg 1774 o724 § a4 8
1EE5MY SA-Coen Dialas | 12108 e § 4538
1667 [Erafiedd Energy  Dalitas 2031 1124 5 438 3
1730 Ower30Fus  Oallas 819 1134 % M99 5
1820 Jmmung Shield  Daliss 2474 024 &

1860 Microtrydein Plus Dallag ; o 0524 &

1852 Enduraroe Flus (1:Datas | 1684 1024 4

20228t 2022 RSE U6y Cati Dallas H 158 Na_5

2500 JVitdloe (S} Ballas o 0524 %

25000y VitAioe tey Daliss: . 288 D54 % 242 5
2600 Citrus Spcay Dafla 4 WA_S o0 &
200 _REC Roifed allas am Na & 600 3
T Artichake Uver Ci¢ Dallas ] 1223 § £
45601 . Spirulina Potwder | Datiss , 5% 02 5 1851 §
49601AY Sniniing Powees | Daitas 1004 w24 5 1354 4
49502 Solreding Saroag (2 Collay ) 4577 024§ 48§
4S50 EMY Spdeulina [200] Tak Dallax 1513 1220 § 504 %
49603 Spiruling (2] 15 Datas 1957 103§ 137 §
5000 Gliviun Dallas 100, 9324 5 W7 8
] _Olivive 1™ 82 13§ 10575
S000MY Ovha Maleysia Dalls Erc Y 10§ 1057 3
5113 Aot Gelaad 07 " Dallas A WA & 238§
S113MY Aloe Gelpef oz Dallas o 624 § 239 %
3130 Ryl Adoe Julee (£ Dalls 1181 0225 042 3
51300y Trualos Peach {4 § Dallag B2 0235 5 042 8
5137 Rayal Aloe utea R Dallay i a 0235 5 541 %
£000 RBL L#fe TeShirt X5 Dallas 5 HA 5 11483 &
B00% RBL Ufe T-5hirc§ -Dalias 100 LU 1183 §
8002 RBC Life T84 M - Dallas a9 MA & 1183 §
{8003 REC Lify T-Shirt & Dallag 137 NA§ 183 5
004 . RBC U Tehin 0 Bl EE] i 5 1183 g
0005 RBC Ul T-5Hirt 2 Coliae i L] 1183 g
lE0an G Ufe Teghirt 3 Dallas ) s HA % 1183 %
LLREE] Splrulina tablets | Dalias ez 2§ 1850 &
E10150 Hier vigh Onganic: Dnligs s 1233 & 503 5
10260 Eller Regenerating Dalfas 1270, 1233 5 o0 §
13001 ACTIVUFT SERUM Dallas 1167 1223 § ES
E13003 ACTWUFT NIGHT ¢ Dallas 173 1223 5 EN L
E13007 ACTVUFTSOAP  Dollas 2250 a4 § 130 §
13009 Eetdent Toathpas allas 567 1273 § EX I
F100 Bt Unique Protg Dallas P 1643 1324 § 1000 s
L5000 Ofiviva Slecves LS Dalas ; 1200 L] 030§
LS0OORY Dihiva Sleeves MY Dallns 17000 WA $ 030§
(S Tra e Peach /3 Dallag 13600 NA, § 054 %
Pasaoz _Spirulig Strong Proatlg 150 A S - %
PagG03 fpingdina Strong Moaikae 1250 KA %
PMOTS 31 a2 Empty BotrkDallas 805 A § 050§
FRE07T Ftewr Caps for OiviDialiag 110m50 A g 1. T
FM1600 MAER Booes Cailng 5875 WA 5 041 3
lmmo Neurshrght  Dlles ipet] NA_§ 631 3

EA Total Ext Cost

155545

4,536.89
26,467.02
153,43
S8ATLE4
8,895.78
12,276.81
12,702.02

9,584.72
fok ]
S0.516.96
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Schedule 1.03(a)(i)

Assumed Liabilities

All liabilities of HWH World, Ine. that have been incurred, created, realized that has occurred as
of June 30, 2023, including but not limited to:

All vendor accounts payable, including those set forth and enumerated in the A/P
Aging Detail schedule below;

All other trade payables;

Any liability for any employees or consultants, if any, that occurred or resulted
from such employee(s) or consultant(s) work, contractual obligation, and/or
expenses incurred after June 30, 2023;

Any Hability or suit created by the Buyer’s use of the assets, handling of the
employees and/or consultants, or false representations made by the Buyer after
Jume 30, 2023; and

Any commissions that are due or in dispute owing to any distributor or sales

persomn. =
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Corporate Entity : Decentralize Sharing Systems, Inc. : HWH World, inc.
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Schedule 1.04(c)

Wire Transfer Instructions

HWH World, Inc.
275 Wiregrass Parkway
West Henrletta, NY 14588

ACH TRANSFER:

HWH World, Inc.
Account# 483055005514
ABAZ 021000322

Bank of America

WIRE TRANSFER:
HWH World, Inc.
Account® 483066005514

ABAH 026009553
SWIFT Code: BOFAUS3IN

Bank of Amarica q&:
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EXHBIT C

SELLER’S PRODUCTS

As set forth in that Property License Agreement between Buyer and Seller of the same date:
Registered and unregistered trademarks, service marks, Patents, Products, produet formulas,

Product packaging, product name(s), other propriet

ary information, domains, domain HAmES,

distribution and production networks, Logo(s), copyights, endorsements, and other similar

intangible avsets

Which includes;

HWH Waorld, Inc. Product Names:

24 SEVEN LIFE ESSENTIAL
ALOE GELEE

. ARTICHOKE

c7

. CELLUTION 7

. COLLAGEN HLA
COLO-VADA PLUS
DEPSYL

. DIOSIN

10. DIOSIN-2

11. FIRSTFOOD COLOSTRUM
12. GREEN PHYTO-POWER
13. IMMUNE 360

14. IMMUNE SHIELD

15. MAGICAL® PLUS

16, MICROEBRITE

17. MICROHYDRIN

18. MsM

19. NEUROBRIGHT

20. OLIVIVA

21. PHYCOTENE

AR

© o
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22. PHYCOTENE OIL

23. PROBALANCE

24, PROTIVITY

Z5.PURE CLEANSE

26. PURE ENZYMES

27. PURE FOCUS & ENERGY

28. PURE PRO - CHOCOLATE

29. PURE PRO - VANILLA

30. PURE PROEIOTICS

31.RBC LIFE SCIENCES

32. ROYAL RELIEF

33.SACORE

34. SILICA MINERAL HYDRIDE COMPLEY
35, SLIM SHAKE

36.SPIRULINA

37.SPIRULINA NANOCLUSTERS

38. TRIPLE FX

39. TRIFLE FX® ENERGY SHOT (SINGLE)
40. TRUALCE PEACH

41, VITALOE _‘?




Exhibit 31.1
RULE 13a-14(a)/15d-14(a) CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Frank D. Heuszel, certify that:
1. | have reviewed this quarterly report on Form 10-Q of DSS, Inc. for the quarter ended September 30, 2023.

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report.

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report.

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15(d)-15(f)),
for the registrant and have:

(a) Designed such disclosure controls and procedures or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared.

(b) Designed such internal control over financial reporting or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles.

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the registrant’s audit committee of the board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: September 14, 2023

/s/ Frank D. Heuszel

Frank D. Heuszel

Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
RULE 13a-14(a)/15d-14(a) CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER
I, Todd D. Macko, certify that:
1. | have reviewed this quarterly report on Form 10-Q of DSS, Inc. for the quarter ended September 30, 2023;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15(d)-15(f)),
for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’'s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the registrant’s audit committee of the board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: September 14, 2023

/s/ Todd D. Macko

Todd D. Macko

Chief Financial Officer

(Principal Financial and Accounting Officer)




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. 1350
AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of DSS, Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2023 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), |, Frank D. Heuszel Chief Executive Officer of the Company hereby certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company
at the dates and for the periods indicated.

Date: November 14, 2023

/s/ Frank D. Heuszel

Frank D. Heuszel

Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER
PURSUANT TO 18 U.S.C. 1350
AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of DSS, Inc. (the “Company”) on Form 10-Q for the quarter ended September 30, 2023 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Todd D. Macko Chief Financial Officer of the Company hereby certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company
at the dates and for the periods indicated.

Date: November 14, 2023

/s/ Todd D. Macko

Todd D. Macko

Chief Financial Officer

(Principal Financial and Accounting Officer)




